
 

 

PROSPECTUS                                     

FRONTLINE LTD. 
(an exempted company incorporated under the laws of Bermuda)  

 

Listing of 55,000,000 New Shares in a Share Issue and up to 583,562,102 Merger Shares in a Merger. 

______ 

The information contained in this prospectus (the “Prospectus”) relates to the listing on the Oslo Stock Exchange of (i) 

55,000,000 new shares in Frontline Ltd. (the “Company” or “Frontline” and taken together with its consolidated 

subsidiaries, the “Group”), each with a par value of USD 1.00 (the “New Shares”), already issued in a share issue (the 

“Share Issue”) directed towards Ship Finance International Limited (“Ship Finance”) pursuant to an agreement on 

amended charter structure for the long-term charter agreements between the Company and Ship Finance, and (ii) up to 

583,562,102 new shares in Frontline, each with a par value of USD 1.00 (the “Merger Shares”), which form part of the 

consideration for the Merger (as defined below). 
_______ 

On July 1, 2015, Frontline entered into an Agreement and Plan of Merger, as amended, (the “Merger Agreement”) with 

Frontline Acquisition Ltd. (“Frontline Acquisition”), a newly formed and wholly-owned subsidiary of Frontline, and 

Frontline 2012 Ltd. (“Frontline 2012” and taken together with its consolidated subsidiaries the “Frontline 2012 

Group”), pursuant to which Frontline Acquisition and Frontline 2012 agreed to enter into a merger transaction, with 

Frontline 2012 as the surviving legal entity, and thus becoming a wholly-owned subsidiary of Frontline (the “Merger”). 

Consideration for the Merger will be paid in the form of shares in Frontline.  

______ 

Trading in the New Shares on the Oslo Stock Exchange is expected to commence on or about November 17, 2015 and 

trading in the Merger Shares on the Oslo Stock Exchange is expected to commence on or about December 1, 2015, both 

under the trading symbol “FRO”. 
_______ 

References in this Prospectus to the “Combined Company” and the “Combined Group” are to Frontline and the Group, 

respectively, following the completion of the Merger. 
_______ 

Investing in the Combined Company’s shares involves risks; see Section 2 "Risk Factors". For the definitions of 

capitalized terms used throughout this Prospectus, see Section 21 “Definitions”. 
_______ 
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IMPORTANT INFORMATION 

 

No shares or other securities are being offered or sold in any jurisdiction pursuant to this Prospectus. 

_________ 

This Prospectus has been prepared in order to provide information about the Company and its business in relation to the 

listing of the New Shares and the Merger Shares and to comply with the Norwegian Securities Trading Act of 29 June 2007 

no. 75 (the “Norwegian Securities Trading Act”) and related secondary legislation, including the Commission Regulation 

(EC) no. 809/2004 implementing Directive 2003/71/EC of the European Parliament and of the Council of 4 November 2003 

regarding information contained in prospectuses (the “Prospectus Directive”) as well as the format, incorporation by 

reference and publication of such prospectuses and dissemination of advertisements (hereafter “EC Regulation 

809/2004”), as amended. This Prospectus has been prepared solely in the English language. The Financial Supervisory 

Authority of Norway (Nw. Finanstilsynet) (the “Norwegian FSA”) has reviewed and approved this Prospectus in 

accordance with Sections 7-7 and 7-8 of the Norwegian Securities Trading Act. The Norwegian FSA has not verified or 

approved the accuracy or completeness of the information included in this Prospectus. The approval by the Norwegian 

FSA only relates to the information included in accordance with pre-defined disclosure requirements. The Norwegian FSA 

has not made any form of verification or approval relating to corporate matters described in or referred to in this 

Prospectus. The Norwegian FSA approved the Prospectus on November 16, 2015. 

_________ 

The information contained herein is current as of the date hereof and subject to change, completion and amendment 

without notice. In accordance with Section 7-15 of the Norwegian Securities Trading Act, significant new factors, material 

mistakes or inaccuracies relating to the information included in this Prospectus, which are capable of affecting the 

assessment of the shares between the time when this Prospectus is approved and the date of listing of the New Shares or 

the Merger Shares on the Oslo Stock Exchange, will be included in a supplement to this Prospectus. Neither the 

publication nor distribution of this Prospectus shall under any circumstances create any implication that there has been 

no change in the Group’s affairs or that the information herein is correct as of any date subsequent to the date of this 

Prospectus. 

_________ 

Specific permission is required from the Bermuda Monetary Authority (the “BMA”) pursuant to the provisions of the 

Exchange Control Act of 1972 and related regulations, other than in cases where the BMA has granted a general 

permission. The BMA in its policy dated June 1, 2005 provides that, where any equity securities of a Bermuda company 

are listed on an appointed stock exchange, general permission is given for the issue and subsequent transfer of any 

securities of such company from and/or to a non-resident of Bermuda, for so long as any equity securities of such 

company remain so listed. The Oslo Stock Exchange is deemed to be an appointed stock exchange under Bermuda Law. In 

granting such permission, the BMA accepts no responsibility for the Company’s financial soundness or the correctness of 

any of the statements made or opinions expressed in this Prospectus. This Prospectus does not need to be filed with the 

Registrar of Companies in Bermuda in accordance with Part III of the Companies Act 1981 of Bermuda (the “Bermuda 

Companies Act”) pursuant to provisions incorporated therein following the enactment of the Companies Amendment Act 

2013. Such provisions state that a prospectus in respect of the offer of shares in a Bermuda company whose equities are 

listed on an appointed stock exchange under Bermuda law does not need to be filed in Bermuda, so long as the company 

in question complies with the requirements of such appointed stock exchange in relation thereto. 

_________ 

The distribution of this Prospectus may be restricted by law. This Prospectus does not constitute an offer of, or an 

invitation to purchase, any shares and no one has taken any action that would permit a public offering of shares to occur. 

Accordingly, neither this Prospectus nor any advertisement or any other offering material may be distributed or published 

in any jurisdiction except under circumstances that will result in compliance with any applicable laws and regulations. 

The Company require persons in possession of this Prospectus to inform themselves about and to observe any such 

restrictions. 

_________ 

This Prospectus shall be governed by and construed in accordance with Norwegian law. The courts of Norway, with Oslo 

as legal venue, shall have exclusive jurisdiction to settle any dispute which may arise out of or in connection with this 

Prospectus. 
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1. SUMMARY 

Summaries are made up of disclosure requirements known as “Elements”. These Elements are numbered in Sections A– E 

(A.1 – E.7) below. This summary contains all the Elements required to be included in a summary for this type of 

securities and the Company. Because some Elements are not required to be addressed, there may be gaps in the 

numbering sequence of the Elements. Even though an Element may be required to be inserted in the summary because 

of the type of securities and Company, it is possible that no relevant information can be given regarding the relevant 

Element. In this case a short description of the Element is included in the summary with the mention of "not applicable". 

Section A—Introduction and Warnings 

A.1 Warning ........................................................  This summary should be read as an introduction to the Prospectus. Any 

decision to invest in the securities should be based on consideration of 

the Prospectus as a whole by the investor. Where a claim relating to 

the information contained in the Prospectus is brought before a court, 

the plaintiff investor might, under the national legislation of the 

Member States, have to bear the costs of translating the Prospectus 

before the legal proceedings are initiated. Civil liability attaches only 

to those persons who have tabled the summary including any 

translation thereof, but only if the summary is misleading, inaccurate 

or inconsistent when read together with the other parts of the 

Prospectus or it does not provide, when read together with the other 

parts of the Prospectus, key information in order to aid investors when 

considering whether to invest in such securities. 

A.2 Warning ........................................................  Not applicable. No consent is granted by the Company for the use of 

the Prospectus for subsequent resale or final placement of the shares. 

Section B—Company 

B.1 Legal and Commercial Name ...............................  Frontline Ltd. 

B.2 Domicile and Legal Form, Legislation 

and Country of Incorporation ............................  

 

Frontline was incorporated under the laws of Bermuda on June 12, 

1992, as an exempted company under the Bermuda Companies Act. 

B.3 Current Operations, Principal Activities 

and Markets .................................................  

 

Following the Merger, the Combined Company is expected to be an 

international shipping company primarily engaging in the ownership and 

operation of oil tankers, with registered and executive offices located 

in Hamilton, Bermuda. 

The Combined Company will be managed by its wholly-owned subsidiary 

incorporated in Bermuda, Frontline Management (Bermuda) Ltd., which 

in turn will subcontract services to Frontline Management AS, a 

subsidiary incorporated in Norway. The principal executive officer and 

the principal financial officer of Frontline will be employed by Frontline 

Management AS. 

As of the date of this Prospectus, the Combined Company’s tanker fleet 

would consist of 89 vessels, including 21 vessels under capital leases, 

with an aggregate capacity of approximately 15.3 million deadweight 

tons, consisting of Very Large Crude Carriers (VLCCs), Suezmaxes, LR2 

Aframax tankers and MR product tankers. The fleet of the Combined 

Company would consist of 24 vessels, comprised of six VLCCs, eight 

Suezmax tankers and ten product tankers, that are owned by the 

Combined Company; 21 vessels, comprised of 14 VLCCs and seven 

Suezmax tankers, that are under capital leases; 14 vessels, comprised 

of four VLCCs, two Suezmax tankers and eight product/crude oil 

tankers, that are under commercial management by the Combined 

Company; eight product tankers that are chartered-in on short term 

time charters with a remaining duration of less than one year; and 22 

vessels, comprised of four VLCCs, six Suezmax tankers and 12 LR2 

Aframax tankers, that are newbuildings on order.  

The Combined Company would have significant capital requirements for 

its newbuilding vessels. As of June 30, 2015, the remaining 



 

4 

 

commitments for its 22 newbuilding vessels were approximately USD 

1,169.2 million. As of June 30, 2015, Frontline 2012 has obtained 

commitments for USD 198 million of debt financing for six vessels. The 

Combined Company will intend to finance the remaining 16 newbuilding 

vessels to be delivered in the period between the second half of 2016 

and the end of 2017 with a combination of proceeds from debt and cash 

on hand. There can be no assurance that the Combined Company will 

be able to obtain such financings on a timely basis or on terms it deems 

reasonable or acceptable. See Section 2 “Risk Factors—The completion 

of the Merger will expose Frontline to increased risks relating to the 

construction of its newbuilding vessels because of the increased 

number of newbuilding vessels”. 

B.4a Significant Recent Trends ...................................  The average rate for a VLCC trading on a standard ‘TD3’ voyage 

between the Arabian Gulf and Japan in the second quarter of 2015 was 

WS 64, representing an increase of 5 WS points from the first quarter of 

2015. The market rate for a Suezmax trading on a standard 'TD20' 

voyage between West Africa and Rotterdam in the second quarter of 

2015 was WS 88, representing a decrease of 2 WS points from the first 

quarter of 2015. The VLCC fleet totaled 639 vessels at the end of the 

quarter, whilst the Suezmax fleet counted 449 vessels at the end of the 

quarter. 

For MR’s trading on a standard ‘TC2’ voyage between Rotterdam and 

New York the market rates for the second quarter of 2015 was WS 155, 

representing an increase of 12 points from the first quarter of 2015. 

Average market rates for an LR2 trading on a standard ”TC1” voyage 

between Middle East and Japan in the second quarter of 2015 was WS 

110, representing a increase of 11 points from the first quarter of 2015. 

The order book for tankers represented about 16% of the overall tanker 

fleet. 

Bunkers in Rotterdam averaged USD 326/metric tonnes in the second 

quarter of 2015 compared to USD 280/metric tonnes in the first quarter 

of 2015. 

B.5 Description of the Combined Group .......................  Following completion of the Merger, the Combined Company will be the 

parent company of the Combined Group. The Combined Company is a 

holding company and the operations of the Combined Group are carried 

out by the Combined Company’s operating subsidiaries. 

B.6 Interests in the Combined Company and 

Voting Rights ................................................  

 

Shareholders owning 5% or more of the Company’s shares have an 

interest in the Company's share capital which is notifiable pursuant to 

the Norwegian Securities Trading Act. Each of the Company’s shares 

carries one vote. 

As recorded in the shareholders’ register of Frontline with the VPS on 

November 11, 2015 (the latest practical date prior to the date of this 

Prospectus), and in so far as is known to Frontline, the following 

persons are, directly or indirectly, interested in 5% or more of the share 

capital of Frontline (which constitute a notifiable holding under the 

Norwegian Securities Trading Act): 

 Number of 

Shares 

% 

Holding 

Ship Finance International Limited .........................................................................  55,000,000 27.5% 

Hemen Holding Ltd(1) .........................................................................................  26,304,053 13.3% 

____________   
(1) Following the Merger, Hemen Holding Ltd and certain of its affiliates 

will own approximately 58.7% of the shares in Frontline. 

 

  Except for the Merger Agreement, Frontline is not aware of any 

agreements which may at a date subsequent to the date of this 
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Prospectus result in a change of control in the Company. 

None of the major shareholders has different voting rights than the 

other shareholders in the Company. 

B.7 Selected Historical Key Financial 

Information ..................................................  

 

The table below sets out a summary of the Group’s unaudited 

consolidated statement of operations information for the three and six 

months ended June 30, 2015 and 2014, and the Group’s audited 

consolidated statement of operations information for the years ended 

December 31, 2014, 2013 and 2012. 

 

USD thousands 

For the  

Three Months Ended  

June 30 (unaudited) 

For the  

Six Months Ended  

June 30 (unaudited) 

For the  

Year Ended 

 December 31 (audited) 

 2015 2014 2015 2014 2014 2013 2012 

Operating revenues                                                         

Time charter revenues ...................................................................  24,584 3,289 40,514 6,566 15,601 26,843 66,313 

Bareboat charter revenues ..............................................................  —  3,617 — 8,685 9,289 24,009 33,373 

Voyage charter revenues ................................................................   99,366 103,336 218,284 256,991 497,023 440,584 452,890 

Other income ..............................................................................  10,827 8,730 20,356 16,728 37,775 25,754 25,785 

Total operating revenues ...............................................................  134,777 118,972 279,154 288,970 559,688 517,190 578,361 

(Loss)/gain on sale of assets and 

amortization of deferred gains .....................................................  — — — (15,727) 24,620 23,558 34,759 

Operating expenses                                                            

Voyage expenses and commission ......................................................  32,487 72,108 75,719 152,809 286,367 299,741 269,845 

Ship operating expenses .................................................................  23,526 23,112 42,047 46,164 89,674 109,872 118,381 

Contingent rental expense/(income) ..................................................  18,258 118 34,470 13,141 36,900 (7,761) 22,456 

Charter hire expenses ....................................................................  — — — — — 4,176 37,461 

Administrative expenses .................................................................  10,368 10,324 20,363 19,394 40,787 31,638 33,906 

Impairment loss on vessels ..............................................................  — 56,178 — 56,178 97,709 103,724 4,726 

Depreciation ...............................................................................  17,131 22,680 34,064 45,526 81,471 99,802 107,437 

Total operating expenses...............................................................  101,770 184,520 206,663 333,212 632,908 641,182 594,212 

Net operating income/(loss) ............................................................  33,007 (65,548) 72,491 (59,969) (48,600) (100,434) 18,908 

Other income/(expenses)        

Interest income ...........................................................................  14 11 25 18 47 83 130 

Interest expense ..........................................................................  (12,199) (21,216) (26,882) (42,781) (75,825) (90,718) (94,089) 

Equity results of unconsolidated 

subsidiaries and associated 

companies ...............................................................................  (3,477) 7,405 2,271 7,967 3,866 13,539 (4) 

Foreign currency exchange gain/(loss) ................................................  (8) 119 57 88 (179) (92) 84 

Mark to market gain (loss) on 

derivatives ..............................................................................  18 —  18 — — (585) (1,725) 

Gain on redemption of debt .............................................................  — — 333 — 1,486 — 4,600 

Debt conversion expense ................................................................  — — — — (41,067) (12,654) — 

Loss from de-consolidation of 

subsidiaries ..............................................................................  — — — — (12,415) — — 

Dividends received, net ..................................................................  260 82 397 109 296 86 134 

Other non-operating items, net ........................................................  (119) 299 7 578 1,190 1,181 1,110 

Net other expenses ......................................................................  (15,511) (13,300) (23,774) (34,021) (122,601) (89,160) (89,760) 

Net income/(loss) before income 

taxes and non-controlling interest .................................................  17,496 (78,848) 48,717 (93,990) (171,201) (189,594) (70,852) 

Income tax expense .......................................................................................................  51 (98) (2) (168) (459) (284) (379) 

Net income/(loss) from continuing 

operations ..............................................................................  17,547 (78,946) 48,715 (94,158) (171,660) (189,878) (71,231) 

Net loss from discontinued operations ..................................................................................  —  —  — — — (1,204) (12,544) 

Net income/(loss) ........................................................................  17,547 (78,946) 48,715 (94,158) (171,660) (191,082) (83,775) 

Net (income)/loss attributable to non-

controlling interest .....................................................................................................  (177) 716 (221) 3,843 8,722 2,573 1,021 
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USD thousands 

For the  

Three Months Ended  

June 30 (unaudited) 

For the  

Six Months Ended  

June 30 (unaudited) 

For the  

Year Ended 

 December 31 (audited) 

 2015 2014 2015 2014 2014 2013 2012 

Net income/(loss) attributable to 

Frontline Ltd ............................................................................................................  

 

17,370 

 

(78,230) 

 

48,494 

 

(90,315) 

 

(162,938) 

 

(188,509) 

 

(82,754) 

        

Earnings/(loss)  per share 

attributable to Frontline Ltd. 

shareholders (in USD):        

Basic and diluted earnings/(loss) per 

share from continuing operations, 

excluding loss ...........................................................................  — — — — (1.63) (2.35) (0.90) 

Basic and diluted earnings/(loss) per 

share from discontinued operations .................................................  — — — — — (0.01) (0.16) 

Basic and diluted earnings/(loss) per 

share attributable to Frontline Ltd. .................................................  0.11 (0.81) 0.35 (0.95) (1.63) (2.36) (1.06) 

Weighted average shares outstanding, 

basic and diluted (in thousands) .....................................................  — —  — 99,939 79,751 77,859 

Cash dividends per share declared .....................................................  — — — — — — — 
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The table below sets out a summary of the Group’s unaudited consolidated balance sheet information as of June 30, 2015, 

and the Group’s audited consolidated balance sheet information as of December 31, 2014, 2013 and 2012. 

 

USD thousands 

As of  

June 30 

(unaudited) 

As of  

December 31  

(audited) 

 2015 2014 2013 2012 

Assets     

Current assets     

Cash and cash equivalents ....................................................  78,159 64,080 53,759 137,603 

Restricted cash and investments .............................................  411 42,074 68,363 87,506 

Marketable securities ..........................................................  23,423 2,624 3,479 1,235 

Trade accounts receivable, net ..............................................  29,277 18,943 11,828 23,702 

Related party receivables .....................................................  13,810 12,637 9,487 9,055 

Other receivables ..............................................................  14,320 16,703 16,180 14,860 

Inventories ......................................................................  21,661 28,920 44,532 57,505 

Voyages in progress ............................................................  35,851 40,373 46,112 54,097 

Prepaid expenses and accrued income ......................................  4,331 3,861 3,858 4,311 

Investments in finance lease ..................................................  3,304 3,028 2,555 2,156 

Derivative instruments receivable ...........................................  18 — — — 

Total current assets ...........................................................  224,565 233,243 260,153 392,030 

Long term assets 

Newbuildings ....................................................................   — 15,469 29,668 26,913 

Vessels and equipment, net ...................................................  111,382 56,624 264,804 282,946 

Vessels and equipment under capital lease, net ...........................  450,952 550,345 704,808 893,089 

Investment in unconsolidated subsidiaries and associated 

companies .....................................................................  41,168 60,000 58,658 40,633 

Deferred charges ...............................................................  442 696 695 1,236 

Other long term assets ........................................................  — 12 — — 

Investment in finance lease ...................................................  44,077 45,790 48,819 51,374 

Total assets .....................................................................  872,586 962,179 1,367,605 1,688,221 

     

Liabilities and deficit     

Current liabilities     

Short-term debt and current portion of long-term debt ..................  4,006 165,357 22,706 20,700 

Current portion of obligations under capital leases .......................  79,588 78,989 46,930 52,070 

Related party payables ........................................................  49,483 55,713 11,419 53,948 

Trades accounts payable ......................................................  11,353 3,098 13,302 5,975 

Accrued expenses ..............................................................  22,861 22,445 33,401 43,744 

Deferred charter revenue .....................................................  2,982 490 98 2,840 

Other current liabilities .......................................................  2,087 2,496 2,916 7,344 

Total current liabilities .......................................................  172,360 328,588 130,772 186,621 

Long-term liabilities     

Long-term debt .................................................................  54,018 27,500 436,372 463,292 

Related party payables ........................................................  103,579 109,952 72,598 — 

Obligations under capital leases .............................................  324,994 564,692 742,418 898,490 

Deferred gains on sales of vessels ............................................  — — 1,288 2,575 

Other long-term liabilities ....................................................  2,042 2,096 2,208 6,094 

Total liabilities .................................................................  656,993 1,032,828 1,385,656 1,557,072 

 

Commitments and contingencies     

Deficit     

Share capital (2014: 112,342,989 shares outstanding, par value 

USD 1.00, 2013: 86,511,713 shares outstanding, par value 

USD 1.00, 2012: 77,858,502 shares outstanding, par value 

USD 2.50) ......................................................................  198,376 112,343 86,512 194,646 

Additional paid in capital .....................................................  396,153 244,018 149,985 821 

Contributed surplus ............................................................  474,129 474,129 474,129 474,129 

Accumulated other comprehensive loss .....................................  (4,749) (4,258) (3,303) (4,155) 

Retained (deficit)/earnings ...................................................  (848,719) (897,213) (734,275) (545,766) 

Total (deficit)/equity attributable to Frontline Ltd .....................  215,190 (70,981) (26,952) 119,675 
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Non-controlling interest ....................................................................................  403 332 8,901 11,474 

Total (deficit)/equity .......................................................................................  215,593 (70,649) (18,051) 131,149 

Total liabilities and (deficit)/equity ........................................  872,586 962,179 1,367,605 1,688,221 

     

The table below sets out a summary of the Group’s unaudited consolidated cash flow information for the three and six 

months ended June 30, 2015 and 2014, and the Group’s audited consolidated cash flow information for the years ended 

December 31, 2014, 2013 and 2012. 

 

USD thousands 

For the 

Three Months Ended 

June 30 (unaudited) 

For the  

Six Months Ended  

June 30 (unaudited) 

For the  

Year Ended  

December 31 (audited) 

 2015 2014 2015 2014 2014 2013 2012 

Net income/(loss) .........................................................................  17,547 (78,946) 48,715 (94,158) (171,660) (191,082) (83,775) 

Adjustments to reconcile net 

income/(loss) to net cash provided 

by/(used in) operating activities:        

Depreciation ............................................................................  17,131 22,680 34,064 45,526 81,471 99,823 114,845 

Amortization of deferred charges ....................................................  70 135 254 269 627 542 543 

Amortization of debt discount ........................................................  —  542 — 1,106 1,629 1,820 — 

Contingent rental expense/(income) ................................................  — (363) 6,267 (363) 4,237 (8,726) — 

Debt conversion expense ..............................................................  — — — — 41,067 12,654 — 

Loss from de-consolidation of 

subsidiaries ...........................................................................  — — — — 12,415 — — 

Gain from sale of assets (including 

securities) .............................................................................  

 

—  

 

—  — 15,727 (24,620) (22,711) (16,813) 

Equity (gains)/losses of unconsolidated 

subsidiaries and associated 

companies, net of dividends received.............................................  3,477 (7,405) (2,271) (7,967) (1,847) (13,539) 4 

Impairment losses on vessels .........................................................  — 56,178 — 56,178 97,709 103,724 32,042 

Unrealized foreign exchange loss/(gain) ............................................  (34) (128) 78 (119) 113 20 (3) 

Gain on repurchase of convertible bond 

debt ....................................................................................  — — (333) — (1,486) — (4,600) 

Provision for doubtful debts ..........................................................  (20) 134 486 242 68 55 5,370 

Other, net ...............................................................................  (121) (321) (438) (726) (1,375) (529) 168 

Changes in operating assets and 

liabilities: 

  

     

Trade accounts receivable ............................................................  (5,796) (2,915) (10,820) (10,089) (12,462) 11,820 13,557 

Other receivables ......................................................................  (486) 988 2,365 2,503 (623) (567) (816) 

Inventories ..............................................................................  384 165 7,258 (4,963) 10,736 8,809 (20,107) 

Voyages in progress ....................................................................  (8,086) 7,944 4,522 15,075 5,739 7,985 (29,648) 

Prepaid expenses and accrued income ..............................................  827 1,554 (470) (2,077) (473) 449 1,430 

Trade accounts payable ...............................................................  4,124 (6,172) 8,254 (8,887) (10,204) 7,327 1,819 

Accrued expenses ......................................................................  2,763 3,981 416 1,975 (1,733) (11,058) (6,632) 

Deferred charter revenues and other 

current liabilities.....................................................................  

 

(1,071) 
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Related party balances ................................................................  14,922 1,359 (12,040) 11,503 26,241 (48,839) 58,397 

Other, net ...............................................................................  67 154 280 393 (119) 4,183 3,341 

Net cash provided by/(used in) 

operating activities....................................................................  45,698 (428) 88,670 20,723 55,413 (42,684) 68,574 

        

Investing activities        

Change in restricted cash ................................................................  (48) 38,217 41,663 31,712 8,396 19,143 13,060 

Additions to newbuildings, vessels and 

equipment ...............................................................................  (7) (42,324) (41,288) (42,865) (44,990) (2,504) (14,503) 

Proceeds from sale of vessels and 

equipment ...............................................................................  

— — 

— 27,164 53,087 — 10,174 

Loans from/(to) associated companies ................................................  — — — — — 250 (250) 

Investment in associated companies ...................................................  — 673 — 1,346 — (6,001) (13,298) 

Proceeds from sale of investment in 

associated companies ..................................................................  

— 

— — — — 242 — 

Receipts from finance leases and loans 

receivable ...............................................................................  739 622 1,438 1,213 2,555 2,156 1,824 
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Impact of re-consolidation of subsidiaries .............................................  — — — — 638 — — 

Proceeds from sale of shares in 

subsidiaries ..............................................................................  — — — — 49 — — 

Net cash provided by/(used in) 

investing activities ....................................................................  684 (2,812) 1,813 18,570 19,735 13,286 (2,993) 

        

Financing activities        

Net proceeds from issuance of shares .................................................  48,970 7,096 88,018 47,653 52,934 4,802 — 

Proceeds from long-term debt ..........................................................  — — 30,023 — 30,000 19,798 — 

Repayment of long-term debt, 

convertible bond buy backs and cash 

payments of debt conversion .........................................................  (94,401) (39,720) (164,523) (51,905) (90,612) (23,781) (24,921) 

Payment of obligations under finance 

leases ....................................................................................  (10,803) (11,295) (27,892) (22,856) (39,918) (50,345) (64,068) 

Lease termination (payments) receipts, 

net ........................................................................................  — — — — (10,500) (4,518) 445 

Dividends paid .............................................................................  (150) — (150) — — — — 

Payment of related party loan note ....................................................  — (1,633) (1,880) (3,508) (6,103) (402) — 

Debt fees paid .............................................................................  — — — — (628) — — 

Net cash provided by/(used in) 

financing activities ....................................................................  (56,384) (45,522) (76,404) (30,616) (64,827) (54,446) (88,544) 

Net change in cash and cash 

equivalents ................................................................................  (10,002) (48,793) 14,079 8,677 10,321 (83,844) (22,963) 

Cash and cash equivalents at start of the 

period. ...................................................................................  88,161 111,229 64,080 53,759 53,759 137,603 160,566 

Cash and cash equivalents at end of the 

period....................................................................................  78,159 62,436 78,159 62,436 64,080 53,759 137,603 

        

B.8 Selected Key Pro Forma Financial 

Information .................................................  

 

The unaudited pro forma condensed combined financial information of 

the Combined Company is presented to illustrate the Merger between 

Frontline Acquisition and Frontline 2012, pursuant to which the two 

companies have agreed to merge, with Frontline 2012 as the surviving 

legal entity and wholly owned subsidiary of Frontline. 

 

The unaudited pro forma condensed combined financial information has 

been prepared by management in accordance with Annex II to EU 

Regulation No. 809/2004 as incorporated in Norwegian law through 

Section 7-13 of the Norwegian Securities Trading Act and in accordance 

with the principles that are consistent with the accounting principles as 

applied by Frontline. The unaudited pro forma information has been 

prepared for illustrative purposes only. Because of its nature, the 

unaudited pro forma information addresses a hypothetical situation 

and, therefore, does not represent the Combined Company’s actual 

results. The unaudited pro forma condensed combined financial 

information is hence not necessarily indicative of the combined 

financial position or results of operations that would have been realized 

had the combination occurred as of the dates indicated, nor is it meant 

to be indicative of any anticipated combined financial position or 

future results of operations that the Combined Company will 

experience after the Merger. In addition, the accompanying unaudited 

pro forma condensed combined statement of income does not include 

any expected cost savings or operating synergies, which may be 

realized subsequent to the combination or the impact of a nonrecurring 

activity and one-time transaction-related or integration-related items. 

 

  The table below sets out the Combined Company’s unaudited pro forma 

condensed combined balance sheet as of June 30, 2015, as if the 

Merger had taken place at June 30, 2015. 
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USD thousands 
Historic 

Frontline 

2012 

Historic 

Frontline 

Pro Forma 

Adjs. Note 3 

Pro Forma 

Combined 

Assets      

Current Assets      

Cash and equivalents ..........................................................   167,978 78,159 ―  246,137 

Restricted cash .................................................................  14,700 411 ―  15,111 

Marketable securities  .........................................................  10,123 23,423 ―  33,546 

Trade receivables, net  ........................................................  20,261 29,277 ―  49,538 

Related party receivables .....................................................  8,570 13,810 (9,861) (2) 12,519 

Other receivables ..............................................................  26,528 14,320 ―  40,848 

Inventories ......................................................................  18,241 21,661 (1,201) (1) 38,701 

Voyages in progress ............................................................  20,611 35,851 ―  56,462 

Prepaid expenses and accrued income ......................................  2,038 4,331 ―  6,369 

Investment in finance lease ...................................................  ― 3,304 ―  3,304 

Derivative instruments receivable  ..........................................  ― 18 ―  18 

Other current assets  ..........................................................  727 ― ―  727 

Total current assets ...........................................................  289,777 224,565 (11,062)  503,280 

Newbuildings ....................................................................  187,930 ― ―  187,930 

Vessels and equipment, net ...................................................  1,076,960 111,382 20,618 (1) 1,208,960 

Vessels under capital lease, net  .............................................  ― 450,952 364,344 (1) 815,296 

Goodwill .........................................................................  ― ― 213,922 (1) 213,922 

Investments in associated companies .......................................  ― 41,168 (41,168) (1) ― 

Deferred charges ...............................................................  4,666 442 (442) (1) 4,666 

Other long term assets ........................................................  1,046 ― ―   1,046 

Investment in finance lease ...................................................  ― 44,077 (5,115) (1) 38,962 

Total assets .....................................................................  1,560,379 872,586 541,097  2,974,062 

Liabilities and shareholders’ equity      

Current liabilities      

Short term debt and current portion of long-term debt ..................  52,882 4,006 ―  56,888 

Current portion of obligations under capital lease ........................  ― 79,588 43,808 (1) 123,396 

Related party payables ........................................................  5,588 49,483 (9,861) (2) 45,210 

Trade accounts payable .......................................................  5,155 11,353 ―  16,508 

Accrued expenses ..............................................................  13,957 22,861 ―  36,818 

Deferred charter revenue .....................................................  ― 2,982 ―  2,982 

Unfavorable time charter contracts .........................................  ― ― 4,738 (1) 4,738 

Other current liabilities .......................................................  75,531 2,087 ―  77,618 

Total current liabilities .......................................................  153,113 172,360 38,685  364,158 

Long-term debt .................................................................  600,893 54,018 ―  654,911 

Related party payables ........................................................  ― 103,579 ―  103,579 

Obligations under capital lease...............................................  ― 324,994 178,889 (1) 503,883 

Other long term liabilities.....................................................  ― 2,042 ―  2,042 

Total liabilities .................................................................  754,006 656,993 217,574  1,628,573 

Shareholders’ equity      

Share capital ....................................................................  498,200 198,376 85,362 (1) 781,938 

Other shareholders’ equity....................................................  308,173  16,814 238,564 (1) 563,551 

 806,373 215,190 323,926  1,345,489 

Non-controlling interest .......................................................  ― 403 (403) (1) ― 

Total shareholders’ equity ...................................................  806,373 215,593 323,523  1,345,489 

Total liabilities and shareholders’ equity 1,560,379 872,586 541,097  2,974,062 
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The table below sets out the Combined Company’s unaudited pro forma condensed statement of operations for the six 

months ended June 30, 2015, as if the Merger had taken place at January 1, 2015. 

 

USD thousands Historic 

Frontline 

2012 

Historic 

Frontline 

Pro Forma 

Adjs.  Note 4 

Pro Forma 

Combined 

Operating revenue      

Time charter revenue ..........................................................   51,425 40,514 3,364 (1) 95,303 

Voyage charter revenue .......................................................  143,793 218,284 ―  362,077 

Other income ...................................................................  2,237 20,356 (5,481) (2) 17,112 

Total operating revenue .....................................................  197,455 279,154 (2,117)  474,492 

Gain on cancellation and sale of newbuilding 

contracts ......................................................................  63,735 ― ―  63,735 

Operating expenses      

Voyage expenses and commissions ...........................................  51,963 75,719 ―  127,682 

Ship operating expenses .......................................................  28,673 42,047 (917) (2) 69,803 

Charter hire expense ...........................................................  17,076 ― ―  17,076 

Contingent rental expense ....................................................  ― 34,470 ―  34,470 

Administrative expenses  ......................................................  2,786 20,363 (4,564) (2) 18,585 

Depreciation ....................................................................  18,980 34,064 26,380 (1) 79,424 

Total operating expenses ....................................................  119,478 206,663 20,899  347,040 

Net operating income (loss) .................................................  141,712 72,491 (23,016)  191,187 

Interest income .................................................................  8 25 ―  33 

Interest expense ................................................................  (6,023) (26,882) (5) (1) (32,910) 

(Loss)/ gain on derivatives financial instruments ..........................  (2,258) 18 ―   (2,240) 

Share of results from associated companies ................................  2,727 2,271 (2,271) (1) 2,727 

Impairment loss on shares .....................................................  (1,138) ― ―  (1,138) 

Gain on redemption of debt ..................................................  ― 333 ―  333 

Dividends received, net .......................................................  ― 397 ―  397 

Foreign currency exchange (loss) gain .......................................  (57) 57 ―  ― 

Other financial items ..........................................................  (72) 7 ―  (65) 

Income (loss) before income taxes and non-

controlling interest .........................................................  134,899 48,717 (25,292)  158,324 

Income taxes ....................................................................  ― (2) ―  (2) 

Income (loss) from continuing operations ................................  134,899 48,715 (25,292)  158,322 

Income (loss) from continuing operations attributable 

to non-controlling interest ..................................................  ― (221) ―  (221) 

Income (loss) from continuing operations 

attributable to common shareholders ...................................  134,899 48,494 (25,292)  158,101 

Weighted-average number of common shares 

outstanding (thousands)      

Basic and diluted ...............................................................  242,308 136,869   720,431 

Earnings from continuing operations attributable to 

common shareholders (USD)      

Basic and diluted ...............................................................  0.55 0.35   0.22 
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The table below sets out the Combined Company’s unaudited pro forma condensed statement of operations for the year 

ended December 31, 2014, as if the Merger had taken place at January 1, 2014. 

USD thousands Historic 

Frontline 

2012 

Historic 

Frontline 

Pro Forma 

Adjs.  Note 5 

Pro Forma 

Combined 

Operating revenue      

Time charter revenue ..........................................................   37,928 15,601 2,528 (1) 56,057 

Bare boat charter revenue ....................................................  ― 9,289 ―  9,289 

Voyage charter revenue .......................................................  202,283 497,023 ―  699,306 

Other income ...................................................................  1,615 37,775 (10,102) (2) 29,288 

Total operating revenue .....................................................  241,826 559,688 (7,574)  793,940 

Gain on cancellation and sale of newbuilding 

contracts ......................................................................  68,989 24,620 ―  93,609 

Operating expenses      

Voyage expenses and commissions ...........................................  103,708 286,367 ―  390,075 

Ship operating expenses .......................................................  49,607 89,674 (1,476) (2) 137,805 

Contingent rental expense ....................................................  ― 36,900 ―  36,900 

Administrative expenses  ......................................................  4,943 40,787 (8,626) (2) 37,104 

Vessel impairment loss ........................................................  ― 97,709 ―  97,709 

Depreciation ....................................................................  31,845 81,471 41,084 (1) 154,400 

Total operating expenses ....................................................  190,103 632,908 30,982  853,993 

Net operating income (loss) .................................................  120,712 (48,600) (38,556)  33,556 

Interest income .................................................................  118 47 ―  165 

Interest expense ................................................................  (7,421) (75,825) (441) (1) (83,687) 

Gain on sale of shares .........................................................  16,850 ― ―  16,850 

Loss on interest rate swaps ...................................................  (8,779) ― ―   (8,779) 

Share of results from associated companies ................................  16,064 3,866 (4,571) (1) 15,359 

Gain on redemption of debt ..................................................  ― 1,486 ―  1,486 

Debt conversion expense ......................................................  ― (41,067) ―  (41,067) 

Loss from de-consolidation of subsidiaries ..................................   (12,415) ―  (12,415) 

Dividends received, net .......................................................  ― 296 ―  296 

Foreign currency exchange gain (loss).......................................  18 (179) ―  (161) 

Other financial items ..........................................................  (148) 1,190 ―  1,042 

Income (loss) before income taxes and non-

controlling interest .........................................................  137,414 (171,201) (43,568)  (77,355) 

Income taxes ....................................................................  ― (459) ―  (459) 

Income (loss) from continuing operations ................................  137,414 (171,660) (43,568)  (77,814) 

Income from continuing operations attributable to 

non-controlling interest .....................................................  ― 8,722 ―  8,722 

Income (loss) from continuing operations 

attributable to common shareholders ...................................  137,414 (162,938) (43,568)  (69,092) 

Weighted-average number of common shares 

outstanding (thousands)      

Basic and diluted ...............................................................  245,468 99,939   683,501 

Earnings (loss) from continuing operations 

attributable to common shareholders (USD)      

Basic and diluted ...............................................................  0.56 (1.63)   (0.10) 

      

 B.9 Profit Forecast or Estimate .................................  Not applicable. No profit forecast or estimate is included in this 

Prospectus. 

B.10 Audit Report Qualification ..................................  Not applicable. 

B.11 Working Capital ...............................................  As of the date of this Prospectus, the Company is of the opinion that 

the Group’s working capital is sufficient for its present requirements 

and for at least the next twelve months from the date of this 

Prospectus. 
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Section C—Securities 

C.1 Type and Class of Securities Being 

Offered and Admitted to Trading and 

Identification Number .....................................  

 

 

The Company has one class of shares in issue, and all shares in that 

class have equal rights in the Company. The shares have been issued 

under the Bermuda Companies Act, and are registered with the 

Norwegian Central Securities Depository (Nw. Verdipapirsentralen) 

under ISIN BM G3682E1277. 

C.2 Currency of Issue .............................................  The shares are issued in USD, but are quoted and traded in NOK on the 

Oslo Stock Exchange. 

C.3 Number and Shares in Issue and Par 

Value .........................................................  

 

As of the date of this Prospectus, Frontline has an authorized share 

capital of USD 1,000,000,000 comprising of 1,000,000,000 shares, fully 

paid and with a par value of USD 1.00 each. Frontline has issued 

198,375,854 shares, each with a par value of USD 1.00.  

C.4 Rights Attaching to the Securities .........................  Each of the Company’s shares carries one vote and all shares provides 

equal rights in the Company in accordance with the Bermuda 

Companies Act and the Bye-laws of the Company. 

C.5 Restrictions on Transfer .....................................  The Bye-laws do not provide for a right of first refusal on transfer of 

shares. Share transfers are not subject to approval by the Board of 

Directors, however, the Board of Directors may decline to register any 

transfer in certain circumstances described in the Bye-laws. Such 

circumstances include, where the transfer might breach any law or 

requirement of any authority or listing exchange and if the transfer 

could result in 50% or more of the Company’s voting share capital being 

held by a person resident for tax purposes in Norway. 

C.6 Admission to Trading ........................................  Trading in the New Shares on the Oslo Stock Exchange is expected to 

commence on or about November 17, 2015 under the trading symbol 

"FRO".  

Trading in the Merger Shares on the Oslo Stock Exchange is expected to 

commence on or about December 1, 2015, also under the trading 

symbol "FRO". 

C.7 Dividend Policy ...............................................  The timing and amount of dividends, if any, will be at the discretion of 

the Combined Company’s Board of Directors. The level of dividend will 

be guided by present earnings, market prospects, current capital 

expenditure programs as well as investment opportunities. Frontline 

has not paid any cash dividends since the third quarter in 2011 and can 

give no assurance that dividends will be paid in the future or the 

amount of such dividends. 

Section D—Risks 

D.1 Key Risks Specific to the Company or 

its Industry ..................................................  

 

Risks Relating to the Merger 

 

 Certain of Frontline’s and Frontline 2012’s directors, executive 

officers and major shareholders have interests in the Merger that 

may be different from or are in addition to, the interests of 

Frontline’s and Frontline 2012’s other shareholders. 

 

 Some of the directors of the Board of Directors of Frontline and the 

Board of Directors of Frontline 2012 are affiliated with other 

companies in which Hemen Holding Ltd is a principal shareholder, 

which after the Merger could result in conflicts of interest that may 

not be resolved in the Combined Company’s favor. 

 

 Frontline’s shareholders and Frontline 2012’s shareholders may 

receive a lower return on their investment after the Merger. 
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 Frontline will assume the existing indebtedness of Frontline 2012 if 

the Merger is completed, which may impose additional operating 

and financial restrictions on Frontline (beyond those that currently 

exist) which, together with the resulting debt services obligations, 

could significantly limit the Combined Company’s ability to execute 

its business strategy and increase the risk of default under our debt 

obligations once the Merger is completed. 

 

 Both Frontline and Frontline 2012 are organized under the laws of 

Bermuda and all of their assets will, and most of their directors and 

officers will reside, outside of the United States after the Merger 

and as a result, it may not be possible for shareholders to enforce 

civil liability provisions of the securities laws of the United States or 

other jurisdictions in Bermuda. 

 

Risks Related to the Industry in which the Combined Company Will 

Operate 

 

 If the tanker industry, which historically has been cyclical and 

volatile, declines in the future, the Combined Company’s revenues, 

earnings and available cash flow may be adversely affected. 

 

Risks Related to the Business of the Combined Company 

 

 The Combined Company will need to procure additional financing in 

order to complete the construction of its newbuilding vessels, which 

may be difficult to obtain on acceptable terms or at all. 

 

 The Combined Company is dependent on the spot market and any 

decrease in spot market rates in the future may adversely affect its 

earnings and the Combined Company’s ability to pay dividends. 

 

 A drop in spot market rates may provide an incentive for some 

charterers to default on their charters, and the failure of the 

counterparties of the Combined Company to meet their obligations 

could cause the Combined Company to suffer losses or otherwise 

adversely affect its business. 

 

 The Combined Company’s ability to obtain debt financing may be 

dependent on the performance of its then-existing charters and the 

creditworthiness of the Combined Company’s charterers. 

 

 

 The aging of the fleet of the Combined Company may result in 

increased operating costs in the future, which could adversely 

affect the Group’s earnings. 

 

 Because the Combined Company is a foreign corporation, 

shareholders may not have the same rights that a shareholder in a 

United States corporation may have. 

 

 United States tax authorities could treat the Combined Company as 

a "passive foreign investment company," which could have adverse 

United States federal income tax consequences to United States 

shareholders. 

 

D.3 Key Risks Specific to the Securities .......................   Investors may not be able to exercise their voting rights for shares 

registered in a nominee account. 

 

 There are certain risks connected to the shares being registered in 

the Norwegian Central Securities Depository (Nw. 
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Verdipapirsentralen). 

 

 Large shareholders in the Company have the ability to influence 

matters requiring shareholder approval. 

 

Section E—Share Issue 

E.1 Proceeds and Estimated Expenses.........................  The Company will not receive any proceeds for the New Shares or the 

Merger Shares since the New Shares are issued to Ship Finance as 

consideration for amendment of the terms of the long term charter 

agreements the Company has with Ship Finance and the Merger Shares 

are issued to the shareholders of Frontline 2012 as consideration for the 

Merger.  

The Company estimates that the total expenses in connection with (i) 

the Share Issue, including the issue of New Shares, will amount to 

approximately USD 0.5 million, and (ii) the Merger, including the issue 

of Merger Shares, will amount to approximately USD 1.0 million. 

E.2a Reasons for the Offering ....................................  The Share Issue is carried out to issue 55,000,000 New Shares in the 

Company as consideration to Ship Finance for amendment of the terms 

of the long term charter agreements the Company has with Ship 

Finance. 

Additionally, as a part of the consideration for the Merger, up to 

583,562,102 Merger Shares are issued to the shareholders of Frontline 

2012. 

E.3 Terms and Conditions for the Offer .......................  Not applicable. No shares or other securities are being offered or sold 

in any jurisdiction pursuant to this Prospectus. 

E.4 Material and Conflicting Interests .........................  Certain of the directors, executive officers and major shareholders in 

the Company and Frontline 2012 have interests in the Merger that may 

be different from, or are in addition to, the interests of the other 

shareholders of Frontline and Frontline 2012. Hemen Holding Ltd, the 

Company’s largest shareholder prior to the Share Issue, is also a large 

shareholder in Ship Finance, the owner of the New Shares, and in 

Frontline 2012. Other affiliates of Hemen Holding Ltd. also own shares 

in Frontline and Frontline 2012. Frontline owns approximately 6% of the 

shares in Frontline 2012. 

Concurrently with the execution of the Merger Agreement, Frontline 

and Frontline 2012 entered into a voting agreement with Hemen 

Holding Ltd, Ship Finance, Robert Hvide Macleod, Kate Blankenship, 

Hans Petter Aas, Inger M. Klemp and Jens Martin Jensen to facilitate 

the Merger by agreeing, among other things, to vote the common 

shares beneficially owned by them in favor of the approval of the 

Merger. 

Hemen Holding Ltd is also a principal shareholder of a number of other 

large publicly traded companies involved in various sectors of the 

shipping and oil services industries. In addition, certain directors of 

Frontline, and Frontline 2012, also serve on the boards of one or more 

of other large publicly traded companies involved in various sectors of 

the shipping and oil services industries where Hemen Holding Ltd is a 

principal shareholder. There may be real or apparent conflicts of 

interest with respect to matters affecting Hemen Holding Ltd and other 

companies where Hemen Holding Ltd is a principal shareholder, whose 

interests, in some circumstances, may be adverse to the Combined 

Company. Since no money, fees or bonuses will be paid in connection 

with the completion of the Merger, none of the directors, executive 

officers or major shareholders will have a direct monetary interest in 

the Merger.  

Other than as set out above, the Company is not aware of any material 
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interest of any natural and legal persons involved in Share Issue or the 

Merger. 

E.5 Selling Shareholders and Lock-Up 

Agreements .................................................  

 

Not applicable. There are no selling shareholders in the Share Issue or 

the Merger and there are no lock-up agreements entered into for the 

New Shares or the Merger Shares. 

 

E.6 Dilution .........................................................  The Share Issue resulted in a dilution of the then existing shareholders 

of the Company of approximately 27.7%. 

The Merger will result in a dilution of the then existing shareholders of 

the Company of approximately 74.6%. 
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2. RISK FACTORS 

An investment in the Shares of the Company should be considered as a high-risk investment, and is suitable only for 

investors who understand the risks associated with this type of investment and who can afford a loss of all or part of the 

investment. This Section discusses the risks and uncertainties which Frontline and Frontline 2012 believe are the 

principal known risks and uncertainties faced by the Company as of the date hereof. If any of the risks described below 

materialize, individually or together with other circumstances, they may have a material adverse effect on the 

Company's business, financial condition, results of operations and the value and trading price of the Shares that could 

result in a loss of all or part of any investment in the Shares. The order in which the risks are presented below is not 

intended to provide an indication of the likelihood of their occurrence nor of their severity or significance.  

2.1 Risks Relating to the Merger 

Certain of Frontline’s and Frontline 2012’s directors, executive officers and major shareholders have interests in 

the Merger that may be different from or are in addition to, the interests of Frontline’s and Frontline 2012’s other 

shareholders. 

Certain of the two companies’ directors, executive officers and major shareholders have interests in the Merger that may 

be different from, or are in addition to, the interests of the companies’ other shareholders. In particular, Hemen Holding 

Limited (“Hemen”) and certain of its affiliates, own approximately 41.0% of the issued and outstanding shares of 

Frontline and 67.0% of the issued and outstanding shares of Frontline 2012 and, after the Merger, would own 

approximately 58.7% of the issued and outstanding shares of Frontline. Hemen is also a principal shareholder of a number 

of other large publicly traded companies involved in various sectors of the shipping and oil services industries (the 

“Hemen Related Companies”). In addition, certain directors of Frontline, including John Fredriksen, Kate Blankenship, 

Robert Hvide Macleod, Ola Lorentzon and Georgina Sousa, and certain directors of Frontline 2012, including John 

Fredriksen, Paul Leand, Hans Petter Aas, Jens Martin Jensen, Kate Blankenship and Georgina Sousa, also serve on the 

boards of one or more of the Hemen Related Companies, including but not limited to, Ship Finance International Limited 

(NYSE: SFL), Seadrill Limited (NYSE/OSE: SDRL) (“Seadrill”), North Atlantic Drilling Ltd. (NYSE: NADL), (“NADL”), and 

Golden Ocean Group Ltd. (NASDAQ/OSE: GOGL) (“Golden Ocean”). There may be real or apparent conflicts of interest 

with respect to matters affecting Hemen and other Hemen Related Companies, whose interests, in some circumstances, 

may be adverse to the Combined Company’s. Since no money, fees or bonuses will be paid in connection with the 

completion of the Merger, none of the directors, executive officers or major shareholders will have a direct monetary 

interest in the transaction. For a detailed discussion of the interests that Frontline’s and Frontline 2012’s directors and 

executive officers may have in the Merger, please see Section 13 “Related Party Transactions”. 

The Combined Company may fail to realize the anticipated benefits of the Merger, and the integration process 

could adversely impact Frontline’s on-going operations. 

Frontline, Frontline Acquisition and Frontline 2012 entered into the Merger Agreement with the expectation that the 

Merger would result in various benefits, including, among other things, the creation of a larger listed company that would 

be more attractive to investors, improved purchasing and placing power, an expanded customer base and ongoing cost 

savings and operating efficiencies. The success of the Merger will depend, in part, on the Combined Company’s ability to 

realize such anticipated benefits from combining the businesses of Frontline and Frontline 2012. The anticipated benefits 

and cost savings of the Merger may not be realized fully, or at all, or may take longer to realize than expected. Failure to 

achieve anticipated benefits could result in increased costs and decreases in the amounts of expected revenues or results 

of the Combined Company.  

While wholly-owned subsidiaries of Frontline currently are the commercial managers of all of the operating vessels owned 

by Frontline 2012, it is possible that the integration process could result in the loss of key employees, the disruption of 

each company’s ongoing businesses or inconsistencies in standards, controls, procedures or policies that adversely affect 

the Combined Company’s ability to maintain relationships with customers and employees or to achieve the anticipated 

benefits of the Merger. Integration efforts between the two companies will also divert management attention and 

resources. These integration matters could have an adverse effect on each of Frontline and Frontline 2012 during the 

transition period. The integration may take longer than anticipated and may have unanticipated adverse results relating 

to Frontline’s or Frontline 2012’s existing business. 

Some of the directors of the Board of Directors of Frontline and the Board of Directors of Frontline 2012 are 

affiliated with other Hemen Related Companies, which after the Merger could result in conflicts of interest that 

may not be resolved in the Combined Company’s favor. 

Certain members of the Board of Directors of Frontline and the Board of Directors of Frontline 2012 also serve on the 

boards or as officers of one or more Hemen Related Companies, including but not limited to, Seadrill, NADL, Ship Finance 

and Golden Ocean. To the extent that Frontline does business with or competes with other Hemen Related Companies for 

business opportunities, prospects or financial resources, or participates in ventures in which other Hemen Related 

Companies may participate, these directors and officers may face actual or apparent conflicts of interest in connection 
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with decisions that could have different implications for Frontline. These decisions may relate to corporate opportunities, 

corporate strategies, potential acquisitions of businesses, newbuilding acquisitions, inter-company agreements, the 

issuance or disposition of securities, the election of new or additional directors and other matters. Such potential 

conflicts may delay or limit the opportunities available to Frontline, and it is possible that conflicts may be resolved in a 

manner adverse to Frontline. 

Frontline’s shareholders and Frontline 2012’s shareholders may receive a lower return on their investment after 

the Merger. 

Although Frontline and Frontline 2012 believe that the Merger will create financial, operational and strategic benefits for 

the Combined Company and its shareholders, these benefits may not be achieved. The combination of Frontline’s and 

Frontline 2012’s businesses, even if conducted in an efficient, effective and timely manner, may not result in combined 

financial performance that is better than what each company would have achieved independently if the Merger had not 

occurred. 

If the Merger Agreement is terminated then Frontline 2012 or Frontline may be liable for a termination fee. 

If the Merger Agreement is terminated by either Frontline 2012 or Frontline prior to the nine-month anniversary of the 

date of such termination, the party that initiated the termination enters into a definitive agreement with respect to any 

other acquisition proposal which gave rise to such termination, or any such acquisition proposal is consummated, then the 

party that initiated the termination of the Merger Agreement is obligated under the terms of the Merger Agreement to 

pay a USD 10 million termination fee. 

Frontline will assume the existing indebtedness of Frontline 2012 if the Merger is completed, which may impose 

additional operating and financial restrictions on Frontline (beyond those that currently exist) which, together 

with the resulting debt services obligations, could significantly limit the Combined Company’s ability to execute 

its business strategy and increase the risk of default under our debt obligations once the Merger is completed. 

As of June 30, 2015, Frontline intends to assume existing indebtedness in an aggregate amount of approximately USD 654 

million in connection with the Merger. Frontline’s current credit facilities require it to comply with certain financial 

maintenance covenants.  

The additional credit facilities require the Combined Company or its subsidiaries to maintain the following financial 

covenants:  

• value-adjusted equity; 

• positive working capital; and  

• certain level of free cash.  

Because some of these ratios are dependent on the market value of vessels, should charter rates or vessel values 

materially decline in the future, the Combined Company may be required to take action to reduce its debt or to act in a 

manner contrary to its business objectives to meet any such financial ratios and satisfy any such financial covenants. 

Events beyond the Combined Company’s control, including changes in the economic and business conditions in the 

shipping markets in which the Combined Company will operate, may affect Frontline’s ability to comply with these 

covenants. Frontline cannot assure that it will meet these ratios or satisfy its financial or other covenants or that its 

lenders will waive any failure to do so.  

These financial and other covenants may adversely affect the Combined Company’s ability to finance future operations or 

limit its ability to pursue certain business opportunities or take certain corporate actions. The covenants may also restrict 

the Combined Company’s flexibility in planning for changes in its business and the industry and make it more vulnerable 

to economic downturns and adverse developments. A breach of any of the covenants in, or the Combined Company’s 

inability to maintain the required financial ratios under, the credit facilities would prevent it from borrowing additional 

money under its credit facilities and could result in a default under its credit facilities. If a default occurs under the 

Combined Company’s credit facilities, the lenders could elect to declare the issued and outstanding debt, together with 

accrued interest and other fees, to be immediately due and payable and foreclose on the collateral securing that debt, 

which could constitute all or substantially all of the Combined Company’s assets.  

Following the completion of the Merger, the Combined Company’s ability to meet its cash requirements, including the 

Combined Company’s debt service obligations, will be dependent upon its operating performance, which will be subject 

to general economic and competitive conditions and to financial, business and other factors affecting its operations, 

many of which are or may be beyond the Combined Company’s control. The Combined Company cannot provide assurance 
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that its business operations will generate sufficient cash flows from operations to fund these cash requirements and debt 

service obligations. If the Combined Company’s operating results, cash flow or capital resources prove inadequate, it 

could face substantial liquidity problems and might be required to dispose of material assets or operations to meet its 

debt and other obligations. If the Combined Company is unable to service its debt, it could be forced to reduce or delay 

planned expansions and capital expenditures, sell assets, restructure or refinance its debt or seek additional equity 

capital, and the Combined Company may be unable to take any of these actions on satisfactory terms or in a timely 

manner. Further, any of these actions may not be sufficient to allow the Combined Company to service its debt 

obligations or may have an adverse impact on its business. The Combined Company’s debt agreements may limit its 

ability to take certain of these actions. The Combined Company’s failure to generate sufficient operating cash flow to pay 

its debts or to successfully undertake any of these actions could have a material adverse effect on the Combined 

Company. These risks may be increased as a result of the increased amount of indebtedness of the Combined Company 

following the completion of the Merger.  

In addition, the degree to which the Combined Company may be leveraged as a result of the indebtedness assumed in 

connection with the Merger or otherwise could materially and adversely affect its ability to obtain additional financing for 

working capital, capital expenditures, acquisitions, debt service requirements or other purposes, could make the 

Combined Company more vulnerable to general adverse economic, regulatory and industry conditions, could limit its 

flexibility in planning for, or reacting to, changes and opportunities in the markets in which it competes. 

The completion of the Merger will expose Frontline to increased risks relating to the construction of its 

newbuilding vessels because of the increased number of newbuilding vessels. 

As of December 31, 2014, Frontline had one contract for a newbuilding vessel, which vessel was delivered in January 

2015. As of December 31, 2014, on a pro forma basis, giving effect to the Merger, the Combined Company had contracts 

for 31 newbuilding vessels. Since then, Frontline 2012 took delivery of three vessels, sold 12 newbuildings to Golden 

Ocean, and entered into contracts for six additional newbuildings, bringing the total newbuilding vessels owned by the 

Combined Company to 22. These vessels are scheduled to be delivered to the Combined Company through December 

2017. Vessel construction projects are generally subject to risks of delay or cost overruns that are inherent in any large 

construction project, which may be caused by numerous factors, including shortages of equipment, materials or skilled 

labor, unscheduled delays in the delivery of ordered materials and equipment or shipyard construction, failure of 

equipment to meet quality and/or performance standards, financial or operating difficulties experienced by equipment 

vendors or the shipyard, unanticipated actual or purported change orders, inability to obtain required permits or 

approvals, unanticipated cost increases between order and delivery, design or engineering changes and work stoppages 

and other labor disputes, adverse weather conditions or any other events of force majeure. Significant cost overruns or 

delays could adversely affect the Combined Company’s financial position, results of operations and cash flows. 

Additionally, failure to complete a project on time may result in the delay of revenue from that vessel, and the Combined 

Company will continue to incur costs and expenses related to delayed vessels, such as supervision expense and interest 

expense for the issued and outstanding debt. 

Both Frontline and Frontline 2012 are organized under the laws of Bermuda and all of their assets will be located, 

and most of their directors and officers will reside, outside of the United States after the Merger and as a result, 

it may not be possible for shareholders to enforce civil liability provisions of the securities laws of the United 

States or other jurisdictions in Bermuda. 

Frontline and Frontline 2012 both are organized under the laws of Bermuda. After the Merger, all of the Combined 

Company’s assets will be located outside the United States, and most of the directors and officers of Frontline and 

Frontline 2012 will reside outside the United States. As a result, it may be difficult for investors to effect service within 

the United States upon those directors and officers, or to realize in the United States upon judgments of courts of the 

United States predicated upon civil liability of the Combined Company and such directors or officers under the United 

States federal securities laws. There is uncertainty as to the enforceability in Bermuda by a court in original actions, or in 

actions to enforce judgments of United States courts or other courts in jurisdictions than Bermuda, of the civil liabilities 

predicated upon the United States federal securities laws or other jurisdictions than Bermuda. 

After the Merger, the Combined Company may no longer qualify for exemption under Section 883, and may 

therefore have to pay tax on its U.S. source income, which would reduce the earnings of the Combined Company. 

Under the United States Internal Revenue Code of 1986, or the Code, 50% of the gross shipping income of a vessel owning 

or chartering corporation, such as the Combined Company and its subsidiaries, that is attributable to transportation that 

begins or ends, but that does not both begin and end, in the United States may be subject to a 4% U.S. federal income tax 

without allowance for deduction, unless that corporation qualifies for exemption from tax under section 883 of the Code 

and the applicable Treasury Regulations promulgated thereunder.  
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Before the Merger, Frontline qualified for this statutory tax exemption and Frontline took this position for U.S. federal 

income tax return reporting purposes.  However, Frontline 2012 did not qualify for this statutory tax exemption.  The 

Combined Company will not qualify for exemption under the Code section 883 for a particular year if certain “non-

qualified” stockholders with a five percent or greater interest in its stock own 50% or more of outstanding shares of the 

Combined Company’s stock on more than half the days during the taxable year. It is expected that, after the Merger, one 

or more non-qualified stockholders that each own five percent or greater interest in the Combined Company’s stock may 

own 50% or more of outstanding shares of the Combined Company’s stock on more than half the days during a taxable 

year, and as a result the Combined Company may lose the benefit of this tax exemption and become subject to U.S. 

federal income tax on the Combined Company’s U.S. source income. 

If the Combined Company is not entitled to exemption under Section 883 for any taxable year, the Combined Company 

could be subject for those years to an effective 2% U.S. federal income tax on the shipping the Combined Company 

derives during the year that are attributable to the transport or cargoes to or from the United States. The imposition of 

this taxation would have a negative effect on the Companied Company’s business and would result in decreased earnings 

available for distribution to its stockholders. For example, based on the activity of Frontline and Frontline 2012 for the 

2014 taxable year, if the Combined Company had been subject to U.S. federal income tax, it would have had an 

aggregate tax liability of approximately USD 1 million. 

2.2 Risks Relating to the Industry in which the Combined Company Will Operate 

If the tanker industry, which historically has been cyclical and volatile, declines in the future, the Combined 

Company’s revenues, earnings and available cash flow may be adversely affected. 

The Combined Company operates in the tanker industry, which historically has been highly cyclical, with volatility in 

profitability, charter rates and asset values resulting from changes in the supply of, and demand for, tanker capacity. 

After reaching highs during the summer of 2008, charter rates for crude oil and product carriers fell dramatically in 

connection with the commencement of the global financial crisis and although current rates have improved significantly 

since the global financial crisis, there is no guaranty that rates will remain high. Fluctuations in charter rates and tanker 

values result from changes in the supply of and demand for tanker capacity and changes in the supply of and demand for 

oil and oil products. These factors may adversely affect the rates payable and the amounts the Combined Company 

receives in respect of its vessels. The Combined Company’s ability to re-charter its vessels on the expiration or 

termination of their current spot and time charters and the charter rates payable under any renewal or replacement 

charters will depend upon, among other things, economic conditions in the tanker market and no guarantees can be made 

that any renewal or replacement charters the Combined Company enters into will be sufficient to allow the Combined 

Company to operate its vessels profitably. 

The factors that influence demand for tanker capacity include: 

 supply and demand for oil and oil products; 

 

 global and regional economic and political conditions, including developments in international trade, national oil 

reserves, policies, fluctuations in industrial and agricultural production and armed conflicts; 

 

 regional availability of refining capacity; 

 

 environmental and other legal and regulatory developments; 

 

 the distance oil and oil products are to be moved by sea; 

 

 changes in seaborne and other transportation patterns, including changes in the distances over which tanker cargoes 

are transported by sea; 

 

 increases in the production of oil in areas linked by pipelines to consuming areas, the extension of existing, or the 

development of new, pipeline systems in markets the Combined Company may serve, or the conversion of existing 

non-oil pipelines to oil pipelines in those markets; 

 

 currency exchange rates;  

 

 weather and natural disasters; 

 

 competition from alternative sources of energy and from other shipping companies and other modes of transport; 

 

 international sanctions, embargoes, import and export restrictions, nationalizations, piracy and wars; and 
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 regulatory changes including regulations adopted by supranational authorities and industry bodies, such as safety 

and environmental regulations and requirements by major oil companies. 

The factors that influence the supply of tanker capacity include: 

 current and expected purchase orders for tankers; 

 

 the number of tanker newbuilding deliveries; 

 

 any potential delays in the delivery of newbuilding vessels and cancellations of newbuilding orders; 

 

 the scrapping rate of older tankers; 

 

 the successful implementation of the phase-out of single-hull tankers; 

 

 technological advances in tanker design and capacity; 

 

 tanker freight rates, which are affected by factors that may affect the rate of newbuilding, swapping and laying up 

of tankers; 

 

 port and canal congestion; 

 

 price of steel and vessel equipment; 

 

 conversion of tankers to other uses or conversion of other vessels to tankers; 

 

 the number of tankers that are out of service; and 

 

 changes in environmental and other regulations that may limit the useful lives of tankers. 

The factors affecting the supply and demand for tankers have been volatile and are outside of the Combined Company’s 

control, and the nature, timing and degree of changes in industry conditions are unpredictable, including those discussed 

above. While market conditions have improved since the global financial crisis in 2008, continued volatility may reduce 

demand for transportation of oil over longer distances and increase supply of tankers to carry that oil, which may have a 

material adverse effect on the Combined Company’s business, financial condition, results of operations, cash flows, 

ability to pay dividends and existing contractual obligations. 

The international tanker industry has experienced volatile charter rates and vessel values and there can be no 

assurance that these charter rates and vessel values will return to their previous levels. 

Charter rates in the tanker industry are volatile. The Combined Company anticipates that future demand for the 

Combined Company’s vessels, and in turn its future charter rates, will be dependent upon economic growth in the world's 

economies, as well as seasonal and regional changes in demand and changes in the capacity of the world's fleet. The 

Combined Company believes that the relatively high charter rates that were paid prior to 2008 were the result of 

economic growth in the world economies that exceeded growth in global vessel capacity. Since 2008 charter rates have 

been volatile, and there can be no assurance that economic growth will not stagnate or decline leading to a decrease in 

vessel values and charter rates. A decline in vessel values and charter rates would have an adverse effect on the 

Combined Company’s business, financial condition, results of operation and ability to pay dividends. 

Any decrease in shipments of crude oil may adversely affect the Combined Company’s financial performance. 

The demand for the Combined Company’s crude oil tankers derives primarily from demand for Arabian Gulf, West African, 

North Sea and Caribbean crude oil, which, in turn, primarily depends on the economies of the world's industrial countries 

and competition from alternative energy sources. A wide range of economic, social and other factors can significantly 

affect the strength of the world's industrial economies and their demand for crude oil from the mentioned geographical 

areas. Any decrease in shipments of crude oil from the above mentioned geographical areas would have a material 

adverse effect on the Combined Company’s financial performance. Among the factors which could lead to such a 

decrease are: 

 increased crude oil production from other areas; 

 

 increased refining capacity in the Arabian Gulf or West Africa; 
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 increased use of existing and future crude oil pipelines in the Arabian Gulf or West Africa; 

 

 a decision by Arabian Gulf or West African oil-producing nations to increase their crude oil prices or to further 

decrease or limit their crude oil production; 

 

 armed conflict in the Arabian Gulf and West Africa and political or other factors; and 

 

 the development, availability and the costs of nuclear power, natural gas, coal and other alternative sources of 

energy. 

In addition, volatile economic conditions affecting the United States and world economies may result in reduced 

consumption of oil products and a decreased demand for the Combined Company’s vessels and lower charter rates, which 

could have a material adverse effect on the Combined Company’s earnings and ability to pay dividends. 

Demand for shipping of refined petroleum and other oil products could be significantly affected by volatile oil and 

gas prices and the overall demand for oil and gas. 

Oil and gas prices are volatile and are affected by numerous factors beyond our control, including the following: 

 worldwide demand and global economic conditions; 

 

 the cost of exploration, development, production, transportation and distribution of oil and gas; 

 

 expectations regarding future energy prices for both oil and gas and other sources of energy; 

 

 the level of worldwide refined petroleum and other oil product production and exports; 

 

 government laws and regulations, including environmental protection laws and regulations; 

 

 local, national and international political conditions, including military and non-military conflicts; 

 

 the weather and natural disasters; and 

 

 the availability and cost of alternative energy sources. 

If demand for shipping of refined petroleum and other oil products declines, the Combined Company may be unable to 

achieve a level of charter hire sufficient for it to operate its product tankers profitably. 

An over-supply of tanker capacity may lead to reductions in charter rates, vessel values and profitability. 

In recent years, shipyards have produced a large number of new tankers. If the capacity of new vessels delivered exceeds 

the capacity of tankers being scrapped and converted to non-trading tankers, tanker capacity will increase. If the supply 

of tanker capacity increases and the demand for tanker capacity does not increase correspondingly, charter rates could 

materially decline. A reduction in charter rates and the value of the Combined Company’s vessels may have a material 

adverse effect on its results of operations, ability to pay dividends and compliance with current or future covenants in 

any of the Combined Company’s agreements. 

2.3 Risks relating to Shipping Generally 

Risks involved with operating ocean-going vessels could affect the Combined Company’s business and reputation, 

which could have a material adverse effect on the Combined Company’s results of operations and financial 

condition. 

The operation of an ocean-going vessel carries inherent risks. These risks include the possibility of: 

 a marine disaster; 

 

 terrorism; 

 

 environmental accidents; 

 

 cargo and property losses or damage; and 
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 business interruptions caused by mechanical failure, human error, war, terrorism, piracy, political action in various 

countries, labor strikes, or adverse weather conditions. 

Any of these circumstances or events could increase the Combined Company’s costs or lower its revenues. The 

involvement of the vessels in an oil spill or other environmental disaster may harm the Combined Company’s reputation 

as a safe and reliable tanker operator. 

Volatile economic conditions throughout the world could have an adverse impact on the Combined Company’s 

operations and financial results. 

The world economy continues to face a number of challenges, including turmoil and hostilities in the Middle East, North 

Africa and other geographic areas and continuing economic weakness in the European Union. There has historically been a 

strong link between the development of the world economy and demand for energy, including oil and gas. An extended 

period of deterioration in the outlook for the world economy could reduce the overall demand for oil and gas and for the 

Combined Company’s services. While market conditions have improved, continued adverse and developing economic and 

governmental factors, together with the concurrent volatility in charter rates and vessel values, may have a material 

adverse effect on the Combined Company’s results of operations, financial condition and cash flows, and could cause the 

price of the shares to decline. 

The European Union continues to experience relatively slow growth and exhibit weak economic trends. Over the past six 

years, the credit markets in Europe have experienced significant contraction, de-leveraging and reduced liquidity. While 

credit conditions are beginning to stabilize, global financial markets have been, and continue to be, disrupted and 

volatile. Since 2008, lending by financial institutions worldwide remains at lower levels compared to the period preceding 

2008. 

The continued economic slowdown in the Asia Pacific region, especially in Japan and China, may exacerbate the effect on 

the Combined Company of the recent slowdown in the rest of the world. Before the global economic financial crisis that 

began in 2008, China had one of the world's fastest growing economies in terms of gross domestic product (“GDP”), which 

had a significant impact on shipping demand. The growth rate of China's GDP for the year ended December 31, 2014, is 

estimated to be around 7.4%, down from a growth rate of 7.7% for the year ended December 31, 2013, and remaining 

below pre-2008 levels. China and other countries in the Asia Pacific region may continue to experience slowed or even 

negative economic growth in the future. The Combined Company’s financial condition and results of operations, as well 

as its future prospects, would likely be impeded by a continuing or worsening economic downturn in any of these 

countries. 

The inability of countries to refinance their debts could have a material adverse effect on the Combined 

Company’s revenue, profitability and financial position. 

As a result of the credit crisis in Europe, the European Commission created the European Financial Stability Facility (the 

“EFSF”) and the European Financial Stability Mechanism (the “EFSM”) to provide funding to Eurozone countries in 

financial difficulties that seek such support. In September 2012, the European Council established a permanent stability 

mechanism, the European Stability Mechanism (the “ESM”), to assume the role of the EFSF and the EFSM in providing 

external financial assistance to Eurozone countries. Despite these measures, concerns persist regarding the debt burden 

of certain Eurozone countries and their ability to meet future financial obligations. Potential adverse developments in the 

outlook for European countries could reduce the overall demand for oil cargoes and for the Combined Company’s 

services. Market perceptions concerning these and related issues, could affect the Combined Company’s financial 

position, results of operations and cash flow. 

The current state of the global financial markets and current economic conditions may adversely impact the 

Combined Company’s ability to obtain financing on acceptable terms and otherwise negatively impact its business. 

Global financial markets and economic conditions have been, and continue to be, volatile. This volatility has negatively 

affected the general willingness of banks and other financial institutions to extend credit, particularly in the shipping 

industry, due to the historically volatile asset values of vessels. The shipping industry, which is highly dependent on the 

availability of credit to finance and expand operations, has been and may continue to be negatively affected by this 

decline. 

Also, as a result of concerns about the stability of financial markets generally and the solvency of counterparties 

specifically, the cost of obtaining money from the credit markets has increased as many lenders have increased interest 

rates, enacted tighter lending standards, refused to refinance existing debt at all or on terms similar to current debt and 

reduced, and in some cases ceased, to provide funding to borrowers. Due to these factors, the Combined Company cannot 

be certain that financing will be available if needed and to the extent required, on acceptable terms. If financing is not 

available when needed, or is available only on unfavorable terms, the Combined Company may be unable to meet its 
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obligations as they come due or the Combined Company may be unable to enhance its existing business, complete 

additional vessel acquisitions or otherwise take advantage of business opportunities as they arise. 

In addition, at times, lower demand for crude oil and oil products as well as diminished trade credit available for the 

delivery of such crude oil and oil product have led to decreased demand for tankers creating downward pressure on 

charter rates. 

If the current global economic environment worsens, the Combined Company may be negatively affected in the following 

ways: 

 the Combined Company may not be able to employ its vessels at charter rates as favorable to the Combined 

Company as historical rates or at all or operate the vessels profitably; and 

 

 the market value of the Combined Company’s vessels could decrease, which may cause the Combined Company to 

recognize losses if any of its vessels are sold or if their values are impaired. 

The occurrence of any of the foregoing could have a material adverse effect on the Combined Company’s business, results 

of operations, cash flows, financial condition and ability to pay dividends. 

Acts of piracy on ocean-going vessels could adversely affect the business of the Combined Company. 

Acts of piracy have historically affected ocean-going vessels trading in regions of the world such as the South China Sea, 

the Indian Ocean and in the Gulf of Aden off the coast of Somalia. Although the frequency of sea piracy worldwide 

decreased in 2014 as compared to 2013, sea piracy incidents continue to occur, particularly in the Gulf of Aden off the 

coast of Somalia and increasingly in the Gulf of Guinea, with tankers particularly vulnerable to such attacks. If these 

piracy attacks occur in regions in which the Combined Company’s vessels are deployed that insurers characterize as "war 

risk" zones or by the Joint War Committee as "war and strikes" listed areas, premiums payable for such coverage could 

increase significantly and such insurance coverage may be more difficult to obtain. In addition, crew costs, including 

costs which may be incurred to the extent the Combined Company employs on-board security guards, could increase in 

such circumstances. The Combined Company may not be adequately insured to cover losses from these incidents, which 

could have a material adverse effect on the Combined Company. In addition, detention hijacking as a result of an act of 

piracy against the Combined Company’s vessels, or an increase in cost, or unavailability of insurance for the vessels, 

could have a material adverse impact on the Combined Company’s business, results of operations, cash flows, financial 

condition and ability to pay dividends and may result in loss of revenues, increased costs and decreased cash flows to the 

Combined Company’s customers, which could impair their ability to make payments to the Combined Company under the 

Combined Company’s charters. 

World events could affect the Combined Company’s results of operations and financial condition. 

Continuing conflicts in the Middle East and North Africa, and the presence of United States and other armed forces in 

Afghanistan, may lead to additional acts of terrorism and armed conflict around the world, which may contribute to 

further economic instability in the global financial markets. These uncertainties could also adversely affect the Combined 

Company’s ability to obtain financing on terms acceptable to the Combined Company or at all. In the past, political 

conflicts have also resulted in attacks on vessels, mining of waterways and other efforts to disrupt international shipping, 

particularly in the Arabian Gulf region. Acts of terrorism and piracy have also affected vessels trading in regions such as 

the South China Sea and the Gulf of Aden off the coast of Somalia. Any of these occurrences, or the perception that the 

Combined Company’s vessels are potential terrorist targets, could have a material adverse impact on the Combined 

Company’s business, financial condition, results of operations and ability to pay dividends. 

The Combined Company’s vessels may call on ports located in countries that are subject to restrictions imposed by 

the U.S. or other governments, which could adversely affect the Combined Company’s reputation and the market 

for the Combined Company’s shares.  

From time to time on charterers' instructions, Frontline and Frontline 2012’s vessels may call on ports located in countries 

subject to sanctions and embargoes imposed by the United States government and countries identified by the U.S. 

government as state sponsors of terrorism, such as Cuba, Iran, Sudan and Syria. In the past, certain of Frontline’s vessels 

have made port calls to Iran, however, none of the Combined Company’s vessels made any port calls to Iran during 2014. 

The U.S. sanctions and embargo laws and regulations vary in their application, as they do not all apply to the same 

covered persons or proscribe the same activities, and such sanctions and embargo laws and regulations may be amended 

or strengthened over time. With effect from July 1, 2010, the U.S. enacted the Comprehensive Iran Sanctions 

Accountability and Divestment Act (“CISADA”), which expanded the scope of the Iran Sanctions Act. Among other things, 

CISADA expands the application of the prohibitions to companies such as the Combined Company, and introduces limits on 

the ability of companies and persons to do business or trade with Iran when such activities relate to the investment, 
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supply or export of refined petroleum or petroleum products. In addition, on May 1, 2012, President Obama signed 

Executive Order 13608 which prohibits foreign persons from violating or attempting to violate, or causing a violation of 

any sanctions in effect against Iran or facilitating any deceptive transactions for or on behalf of any person subject to 

U.S. sanctions. Any persons found to be in violation of Executive Order 13608 will be deemed a foreign sanctions evader 

and will be banned from all contacts with the United States, including conducting business in U.S. dollars. Also in 2012, 

President Obama signed into law the Iran Threat Reduction and Syria Human Rights Act of 2012 (the “Iran Threat 

Reduction Act”), which created new sanctions and strengthened existing sanctions. Among other things, the Iran Threat 

Reduction Act intensifies existing sanctions regarding the provision of goods, services, infrastructure or technology to 

Iran's petroleum or petrochemical sector. The Iran Threat Reduction Act also includes a provision requiring the President 

of the United States to impose five or more sanctions from Section 6(a) of the Iran Sanctions Act, as amended, on a 

person the President determines is a controlling beneficial owner of, or otherwise owns, operates, or controls or insures a 

vessel that was used to transport crude oil from Iran to another country and (i) if the person is a controlling beneficial 

owner of the vessel, the person had actual knowledge the vessel was so used or (ii) if the person otherwise owns, 

operates, or controls, or insures the vessel, the person knew or should have known the vessel was so used. Such a person 

could be subject to a variety of sanctions, including exclusion from U.S. capital markets, exclusion from financial 

transactions subject to U.S. jurisdiction, and exclusion of that person's vessels from U.S. ports for up to two years. 

On November 24, 2013, the P5+1 (the United States, United Kingdom, Germany, France, Russia and China) entered into 

an interim agreement with Iran entitled the “Joint Plan of Action” (“JPOA”). Under the JPOA it was agreed that, in 

exchange for Iran taking certain voluntary measures to ensure that its nuclear program is used only for peaceful purposes, 

the U.S. and EU would voluntarily suspend certain sanctions for a period of six months. On January 20, 2014, the U.S. and 

E.U. indicated that they would begin implementing the temporary relief measures provided for under the JPOA. These 

measures included, among other things, the suspension of certain sanctions on the Iranian petrochemicals, precious 

metals, and automotive industries from January 20, 2014 until July 20, 2014.  The U.S. extended sanctions relief under 

the JPOA to November 24, 2014, then further extended such relief until June 30, 2015, and eventually to July 14, 2015.  

On July 14, 2015, the United States, Russia, China, France, the United Kingdom, Germany, and the European Union 

announced that they reached an agreement with Iran titled, the “Joint Comprehensive Plan of Action Regarding the 

Islamic Republic of Iran's Nuclear Program” (“JCPOA”).  In light of the JCPOA, the JPOA has been extended for a yet 

undetermined period of time through “Implementation Day,” which is a defined term in the JCPOA. It is expected that 

Implementation Day will not occur until at least January 2016. 

Although each of Frontline and Frontline 2012 believes that it has been in compliance with all applicable sanctions and 

embargo laws and regulations, and intends to maintain such compliance, there can be no assurance that it will be in 

compliance in the future, particularly as the scope of certain laws may be unclear and may be subject to changing 

interpretations. Any such violation could result in fines, penalties or other sanctions that could severely impact such 

company’s ability to access U.S. capital markets and conduct its business, and could result in some investors deciding, or 

being required, to divest their interest, or not to invest, in us. In addition, certain institutional investors may have 

investment policies or restrictions that prevent them from holding securities of companies that have contracts with 

countries identified by the U.S. government as state sponsors of terrorism. The determination by these investors not to 

invest in, or to divest from, such company’s common stock may adversely affect the price at which the company’s 

common stock trades. Moreover, charterers of Frontline or Frontline 2012 may violate applicable sanctions and embargo 

laws and regulations as a result of actions that do not involve it or its vessels, and those violations could in turn 

negatively affect Frontline or Frontline 2012’s reputation. In addition, the reputation of Frontline or Frontline 2012 and 

the market for its securities may be adversely affected if it engages in certain other activities, such as entering into 

charters with individuals or entities in countries subject to U.S. sanctions and embargo laws that are not controlled by 

the governments of those countries, or engaging in operations associated with those countries pursuant to contracts with 

third parties that are unrelated to those countries or entities controlled by their governments. Investor perception of the 

value of Frontline’s or Frontline 2012’s common stock may be adversely affected by the consequences of war, the effects 

of terrorism, civil unrest and governmental actions in these and surrounding countries. 

Compliance with safety and other vessel requirements imposed by classification societies may be costly and could 

reduce the Combined Company’s net cash flows and net income. 

The hull and machinery of every commercial vessel must be certified as being “in class” by a classification society 

authorized by its country of registry. The classification society certifies that a vessel is safe and seaworthy in accordance 

with the applicable rules and regulations of the country of registry of the vessel and the Safety of Life at Sea Convention. 

A vessel must undergo annual surveys, intermediate surveys and special surveys. In lieu of a special survey, a vessel’s 

machinery may be placed on a continuous survey cycle, under which the machinery would be surveyed periodically over a 

five-year period. The Combined Company expects its vessels to be on special survey cycles for hull inspection and 

continuous survey cycles for machinery inspection. 
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Every vessel is also required to be dry docked every two and a half to five years for inspection of its underwater parts. 

Compliance with the above requirements may result in significant expense. If any vessel does not maintain its class or 

fails any annual, intermediate or special survey, the vessel will be unable to trade between ports and will be 

unemployable, which could have a material adverse effect the Combined Company’s business, results of operations, cash 

flows, financial condition and ability to pay dividends. 

The Combined Company is subject to complex laws and regulations, including environmental laws and regulations 

that can adversely affect its business, results of operations and financial condition. 

The Combined Company’s operations is subject to numerous laws and regulations in the form of international conventions 

and treaties, national, state and local laws and national and international regulations in force in the jurisdictions in which 

the Combined Company’s vessels operate or are registered, which can significantly affect the ownership and operation of 

the vessels.  

Compliance with such laws and regulations, where applicable, may require installation of costly equipment or operational 

changes and may affect the resale value or useful lives of the Combined Company’s vessels. Compliance with such laws 

and regulations may require the Combined Company to obtain certain permits or authorizations prior to commencing 

operations. Failure to obtain such permits or authorizations could materially impact the Combined Company’s business 

results of operations, financial conditions and ability to pay dividends by delaying or limiting its ability to accept 

charterers. The Combined Company may also incur additional costs in order to comply with other existing and future 

regulatory obligations, including costs relating to air emissions including greenhouse gases, the management of ballast 

waters, maintenance and inspection, development and implementation of emergency procedures and insurance coverage 

or other financial assurance of the Combined Company’s ability to address pollution incidents. Additionally, the Combined 

Company cannot predict the cost of compliance with any new regulations that may be promulgated as a result of the 2010 

BP plc Deepwater Horizon oil spill in the Gulf of Mexico or other similar incidents in the future. These costs could have a 

material adverse effect on the Combined Company’s business, results of operations, cash flows and financial condition. 

The International Maritime Organization (“IMO”) adopted an International Convention for the Control and Management of 

Ships' Ballast Water and Sediments (the “BWM Convention”) in February 2004. The BWM Convention’s implementing 

regulations call for a phased introduction of mandatory ballast water exchange requirements, to be replaced in time with 

mandatory concentration limits. The BWM Convention will not become effective until 12 months after it has been 

adopted by 30 states, the combined merchant fleets of which represent not less than 35% of the gross tonnage of the 

world's merchant shipping. To date, there has not been sufficient adoption of this standard for it to take force. Many of 

the implementation dates in the BWM Convention have already passed, so that once the BWM Convention enters into 

force, the period of installation of mandatory ballast water exchange requirements would be extremely short, with 

several thousand ships a year needing to install ballast water management systems (BWMS). For this reason, on December 

4, 2013, the IMO Assembly passed a resolution revising the application dates of the BWM Convention so that they are 

triggered by the entry into force date and not the dates originally in the BWM Convention. This, in effect, makes all 

vessels constructed before the entry into force date “existing vessels” and allows for the installation of a BWMS on such 

vessels at the first renewal survey following entry into force of the convention. Once mid-ocean ballast exchange or 

ballast water treatment requirements become mandatory, the cost of compliance could increase for ocean carriers. 

Although the Combined Company does not believe that the costs of such compliance would be material, it is difficult to 

predict the overall impact of such a requirement on the Combined Company’s operations. 

A failure to comply with applicable laws and regulations may result in administrative and civil penalties, criminal 

sanctions or the suspension or termination of the Combined Company’s operations. Environmental laws often impose 

strict liability for remediation of spills and releases of oil and hazardous substances, which could subject the Combined 

Company to liability, without regard to whether the Combined Company was negligent or at fault. For example, under 

the U.S. Oil Pollution Act of 1990 (“OPA”), owners, operators and bareboat charterers are jointly and severally strictly 

liable for the discharge of oil in U.S. waters, including the 200-nautical mile exclusive economic zone around the United 

States. An oil spill could also result in significant liability, including fines, penalties, criminal liability and remediation 

costs for natural resource damages under other international and U.S. Federal, state and local laws, as well as third-party 

damages, including punitive damages, and could harm the Combined Company’s reputation with current or potential 

charterers of the Combined Company’s tankers. The Combined Company will be required to satisfy insurance and 

financial responsibility requirements for potential oil (including marine fuel) spills and other pollution incidents. Although 

the Combined Company’s technical manager will arrange for insurance to cover the Combined Company’s vessels with 

respect to certain environmental risks, there can be no assurance that such insurance will be sufficient to cover all such 

risks or that any claims will not have a material adverse effect on the Combined Company’s business, financial condition, 

results of operations and cash flows. 

See Section 10 “Operating and Financial Review—Environmental Issues” for further information. 
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If the Combined Company fails to comply with international safety regulations, the Combined Company may be 

subject to increased liability, which may adversely affect its insurance coverage and may result in a denial of 

access to, or detention in, certain ports. 

The operation of the Combined Company’s vessels is affected by the requirements set forth in the IMO’s International 

Management Code for the Safe Operation of Ships and Pollution Prevention (the “ISM Code”). The ISM Code requires 

shipowners, ship managers and bareboat charterers to develop and maintain an extensive "Safety Management System" 

that includes the adoption of a safety and environmental protection policy setting forth instructions and procedures for 

safe operation and describing procedures for dealing with emergencies. If the Combined Company fails to comply with 

the ISM Code, the Combined Company may be subject to increased liability, including the invalidation of existing 

insurance or a decrease of available insurance coverage for the Combined Company’s affected vessels and such failure 

may result in a denial of access to, or detention in, certain ports. 

Maritime claimants could arrest one or more of the Combined Company’s vessels, which could interrupt its cash 

flow. 

Crew members, suppliers of goods and services to a vessel, shippers of cargo and other parties may be entitled to a 

maritime lien against a vessel for unsatisfied debts, claims or damages. In many jurisdictions, a maritime lien-holder may 

enforce its lien by “arresting” or “attaching” a vessel through foreclosure proceedings. The arrest or attachment of one 

or more of the Combined Company’s vessels could result in a significant loss of earnings for the related off-hire period. 

In addition, in jurisdictions where the “sister ship” theory of liability applies, such as South Africa, a claimant may arrest 

the vessel which is subject to the claimant's maritime lien and any “associated” vessel, which is any vessel owned or 

controlled by the same owner. In countries with “sister ship” liability laws, claims might be asserted against the 

Combined Company or any of its vessels for liabilities of other vessels that the Combined Company owns. 

Governments could requisition the Combined Company’s vessels during a period of war or emergency which could 

result in a loss of earnings. 

A government of a vessel’s registry could requisition for title or seize one or more of the Combined Company’s vessels. 

Requisition for title occurs when a government takes control of a vessel and becomes the owner. A government could also 

requisition one or more of the Combined Company’s vessels for hire. Requisition for hire occurs when a government takes 

control of a vessel and effectively becomes the charterer at dictated charter rates. Generally, requisitions occur during a 

period of war or emergency. Government requisition of one or more of the Combined Company’s vessels could have a 

material adverse effect on its business, results of operations, cash flows, financial condition and ability to pay dividends. 

2.4 Risks relating to the Business of the Combined Company 

The Combined Company will need to procure additional financing in order to complete the construction of its 

newbuilding vessels, which may be difficult to obtain on acceptable terms or at all.  

The Combined Company cannot guarantee that it will be able to obtain additional financing at all or on acceptable terms. 

If adequate funds are not available, the Combined Company may have to reduce expenditures for investments in new and 

existing projects, which could hinder its growth and prevent it from realizing potential revenues from prior investments 

that will have a negative impact on its cash flows and results of operations 

The Combined Company has significant capital requirements for its newbuilding vessels. As of June 30, 2015, the 

remaining commitments for its 22 newbuilding vessels were approximately USD 1,169.2 million. As of June 30, 2015, 

Frontline 2012 has obtained commitment for USD 198 million of debt financing for 6 vessels. The Combined Company 

intends to finance the remaining 16 newbuilding vessels to be delivered in the period between the second half of 2016 

and the end of 2017 with a combination of proceeds from debt and cash on hand. There can be no assurance that the 

Combined Company will be able to obtain such financings on a timely basis or on terms it deems reasonable or 

acceptable. If such financing is not available when the Combined Company’s capital commitments are due, it may be 

unable to meet such obligations and finance its other and future obligations. If for any reason the Combined Company 

fails to take delivery of the newbuilding vessels described above, it would be prevented from realizing potential revenues 

from these vessels, it may be required to forego deposits on construction, which amounted to an aggregate of USD 131.2 

million (excluding capitalized interest and newbuilding supervision costs) as of June 30, 2015, and it may incur additional 

costs and liability to the shipyard under the construction contracts. 

The Combined Company is dependent on the spot market and any decrease in spot market rates in the future may 

adversely affect its earnings and the Combined Company’s ability to pay dividends. 

As of the date of this Prospectus, the total fleet of the Combined Company consists of 89 vessels. Of these, 24 vessels, 

comprised of six VLCCs, eight Suezmax tankers and ten product tankers, are owned by the Combined Company; 21 

vessels, comprised of 14 VLCCs and seven Suezmax tankers, are vessels under capital leases; 14 vessels, comprised of four 
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VLCCs, two Suezmax tankers and eight product/crude oil tankers, are under commercial management by the Combined 

Company; eight product tankers are chartered-in on short term time charters with a remaining duration of less than one 

year; and 22 vessels are newbuildings yet to be delivered.  Of the vessels owned or leased by the Combined Company, 39 

vessels are currently employed in the spot market exposing the Combined Company to fluctuations in spot market charter 

rates. 

Historically, the tanker market has been volatile as a result of the many conditions and factors that can affect the price, 

supply and demand for tanker capacity. The spot market may fluctuate significantly based upon supply and demand of 

vessels and cargoes. The successful operation of the Combined Company’s vessels in the competitive spot market depends 

upon, among other things, obtaining profitable charters and minimizing, to the extent possible, time spent waiting for 

charters and time spent in ballast. The spot market is very volatile, and, in the past, there have been periods when spot 

rates have declined below the operating cost of vessels. If future spot market rates decline, then the Combined Company 

may be unable to operate its vessels trading in the spot market profitably, meet its obligations, including payments on 

indebtedness, or to pay dividends in the future. Furthermore, as charter rates in the spot market are fixed for a single 

voyage, which may last up to several weeks, during periods in which charter rates are rising, the Combined Company will 

generally experience delays in realizing the benefits from such increases. 

The Combined Company’s ability to renew the charters on its vessels on the expiration or termination of the Combined 

Company’s current charters, or on vessels that the Combined Company may acquire in the future, or the charter rates 

payable under any replacement charters and vessel values will depend upon, among other things, economic conditions in 

the sectors in which the vessels operate at that time, changes in the supply and demand for vessel capacity and changes 

in the supply and demand for the seaborne transportation of energy resources. 

A drop in spot market rates may provide an incentive for some charterers to default on their charters, and the 

failure of the counterparties of the Combined Company to meet their obligations could cause the Combined 

Company to suffer losses or otherwise adversely affect its business. 

The Combined Company has entered into various contracts, including charter parties with the Combined Company’s 

customers, which subject the Combined Company to counterparty risks. The ability of each of the counterparties to 

perform its obligations under a contract will depend on a number of factors that are beyond the Combined Company’s 

control and may include, among other things, general economic conditions, the condition of the shipping sector, the 

overall financial condition of the counterparty, charter rates received for tankers and the supply and demand for 

commodities. Should a counterparty fail to honor its obligations under any such contracts, the Combined Company could 

sustain significant losses that could have a material adverse effect on the Combined Company’s business, financial 

condition, results of operations, cash flows and ability to pay dividends. 

When the Combined Company enters into a time charter or bareboat charter, charter rates under that charter are fixed 

for the term of the charter. If the spot market rates or short-term time charter rates in the tanker industry become 

significantly lower than the time charter equivalent rates that some of the Combined Company’s charterers are obligated 

to pay to the Combined Company under its existing charters, the charterers may have incentive to default under that 

charter or attempt to renegotiate the charter. If the Combined Company’s charterers fail to pay their obligations, the 

Combined Company would have to attempt to re-charter its vessels, which if re-chartered at lower rates, may affect the 

Combined Company’s ability to operate its vessels profitably and may affect the Combined Company’s ability to comply 

with current or future covenants contained in its loan agreements. 

Further, if the charterer of a vessel in the Combined Company’s fleet that is used as collateral under any loan agreement 

enters into default on its charter obligations to us, such default may constitute an event of default under such loan 

agreement, which could allow the bank to exercise remedies under the loan agreement. If the Combined Company’s 

charterers fail to meet their obligations or attempt to renegotiate the charter agreements with the Combined Company, 

the Combined Company could sustain significant losses which could have a material adverse effect on its business, 

financial condition, results of operations and cash flows, as well as its ability to pay dividends, if any, in the future, and 

compliance with current or future covenants in the Combined Company’s loan agreements. 

Changes in the price of fuel, or bunkers, may adversely affect the Combined Company’s profits. 

For vessels on voyage charters, fuel oil, or bunkers, is a significant, if not the largest, expense. Changes in the price of 

fuel may adversely affect the Combined Company’s profitability to the extent it has vessels on voyage charters. The price 

and supply of fuel is unpredictable and fluctuates based on events outside the Combined Company’s control, including 

geopolitical developments, supply and demand for oil and gas, actions by OPEC and other oil and gas producers, war and 

unrest in oil producing countries and regions, regional production patterns and environmental concerns. Despite lower 

fuel oil prices in the beginning of 2015, fuel may become much more expensive in the future, which may reduce the 

profitability and competitiveness of the Combined Company’s business versus other forms of transportation, such as truck 

or rail. 
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The operation of tankers involves certain unique operational risks. 

The operation of tankers has unique operational risks associated with the transportation of oil and oil products. A spill of 

crude oil or oil products may cause significant environmental damage, and a catastrophic spill could exceed the insurance 

coverage available. Compared to other types of vessels, tankers are exposed to a higher risk of damage and loss by fire, 

whether ignited by a terrorist attack, collision, or other cause, due to the high flammability and high volume of the oil 

transported in tankers. 

Further, the Combined Company’s vessels and their cargoes will be at risk of being damaged or lost because of events 

such as marine disasters, bad weather, business interruptions caused by mechanical failures, grounding, fire, explosions 

and collisions, human error, war, terrorism, piracy and other circumstances or events. Changing economic, regulatory and 

political conditions in some countries, including political and military conflicts, have from time to time resulted in 

attacks on vessels, mining of waterways, piracy, terrorism, labor strikes and boycotts. These hazards may result in death 

or injury to persons, loss of revenues or property, the payment of ransoms, environmental damage, higher insurance 

rates, damage to the Combined Company’s customer relationships and market disruptions, delay or rerouting. 

If the Combined Company’s vessels suffer damage, they may need to be repaired at a drydocking facility. The costs of 

drydock repairs are unpredictable and may be substantial. The Combined Company may have to pay drydocking costs that 

are not covered by its insurances at all or in full. The loss of revenues while these vessels are being repaired and 

repositioned, as well as the actual cost of these repairs, may adversely affect the Combined Company’s business and 

financial condition. In addition, space at drydocking facilities is sometimes limited and not all drydocking facilities are 

conveniently located. The Combined Company may be unable to find space at a suitable drydocking facility or the 

Combined Company’s vessels may be forced to travel to a drydocking facility that is not conveniently located relative to 

the positions of the Combined Company’s vessels. The loss of earnings while these vessels are forced to wait for space or 

to travel to more distant drydocking facilities may adversely affect the Combined Company’s business and financial 

condition. Further, the total loss of any of the Combined Company’s vessels could harm its reputation as a safe and 

reliable vessel owner and operator. If the Combined Company is unable to adequately maintain or safeguard the 

Combined Company’s vessels, it may be unable to prevent any such damage, costs or loss which could negatively impact 

the Combined Company’s business, financial condition, results of operations, cash flows and ability to pay dividends. 

Purchasing and operating secondhand vessels may result in increased operating costs and vessels off-hire, which 

could adversely affect the Combined Company’s earnings. 

Even following a physical inspection of secondhand vessels prior to purchase, the Combined Company does not have the 

same knowledge about their condition and cost of any required (or anticipated) repairs that it would have had if these 

vessels had been built for and operated exclusively by the Combined Company. Accordingly, the Combined Company may 

not discover defects or other problems with such vessels prior to purchase. Any such hidden defects or problems, when 

detected may be expensive to repair, and if not detected, may result in accidents or other incidents for which the 

Combined Company may become liable to third parties. Also, when purchasing previously owned vessels, the Combined 

Company does not receive the benefit of any builder warranties if the vessels are older than one year. 

In general, the costs to maintain a vessel in good operating condition increase with the age of the vessel. Older vessels 

are typically less fuel efficient than more recently constructed vessels due to improvements in engine technology. 

Governmental regulations, safety and other equipment standards related to the age of vessels may require expenditures 

for alterations or the addition of new equipment to some of the Combined Company’s vessels and may restrict the type of 

activities in which these vessels may engage. No assurances can be made that, as the Combined Company’s vessels age, 

market conditions will justify those expenditures or enable the Combined Company to operate its vessels profitably 

during the remainder of their useful lives. As a result, regulations and standards could have a material adverse effect on 

the Combined Company’s business, financial condition, results of operations, cash flows and ability to pay dividends. 

The Combined Company’s ability to obtain debt financing may be dependent on the performance of its then-

existing charters and the creditworthiness of the Combined Company’s charterers. 

The Combined Company may incur additional bank debt in the future to fund, among other things, general corporate 

purposes or the expansion of its fleet. The actual or perceived credit quality of the Combined Company’s charterers, and 

any defaults by them, may materially affect the Combined Company’s ability to obtain the capital resources required to 

purchase additional vessels or may significantly increase the costs of obtaining such capital. The Combined Company’s 

inability to obtain financing at anticipated costs or at all may materially affect its results of operation and the Combined 

Company’s ability to implement its business strategy. 
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Because the market value of the Combined Company’s vessels may fluctuate significantly, the Combined Company 

may incur losses when it sells vessels which may adversely affect the Combined Company’s earnings, or could 

cause the Combined Company to incur impairment charges. 

The fair market value of vessels may increase and decrease depending on the following factors: 

 general economic and market conditions affecting the shipping industry; 

 

 competition from other shipping companies; 

 

 types and sizes of vessels; 

 

 the availability of other modes of transportation; 

 

 cost of newbuildings; 

 

 shipyard capacity; 

 

 governmental or other regulations; 

 

 age of vessels; 

 

 prevailing level of charter rates; 

 

 the need to upgrade secondhand and previously owned vessels as a result of charterer requirements; and 

 

 technological advances in vessel design or equipment or otherwise. 

During the period a vessel is subject to a charter, the Combined Company will not be permitted to sell it to take 

advantage of increases in vessel values without the charterers' agreement. If the Combined Company sells a vessel at a 

time when ship prices have fallen, the sale may be at less than the vessel’s carrying amount on the Combined Company’s 

financial statements, with the result that the Combined Company could incur a loss and a reduction in earnings. In 

addition, if the Combined Company determines at any time that a vessel's future limited useful life and earnings require 

the Combined Company to impair its value on the Combined Company’s financial statements, that could result in a charge 

against the Combined Company’s earnings and a reduction of its shareholders' equity. The Company recorded an 

impairment charge of USD 97.7 million in the year ended December 31, 2014, as compared to an impairment charge of 

USD 103.7 million in the year ended December 31, 2013 (USD 32.0 million, including USD 27.3 million recorded in 

discontinued operations, in the year ended December 31, 2012). It is possible that the market value of the Combined 

Company’s vessels will continue to decline in the future and could adversely affect the Combined Company’s ability to 

comply with current or future financial covenants contained in loan agreements or other financing arrangements. Any 

impairment charges incurred as a result of declines in charter rates and other market deterioration could negatively 

affect the Combined Company’s business, financial condition, operating results or the trading price of its shares. 

Conversely, if vessel values are elevated at a time when the Combined Company wishes to acquire additional vessels, the 

cost of acquisition may increase and this could adversely affect the Combined Company’s business, results of operations, 

cash flow and financial condition. 

The Combined Company may be unable to successfully compete with other vessel operators for charters, which 

could adversely affect the Combined Company’s results of operations and financial position. 

The operation of tankers and transportation of crude oil and oil products is extremely competitive. Through the 

Combined Company’s operating subsidiaries the Combined Company competes with other vessel owners (including major 

oil companies as well as independent companies), and, to a lesser extent, owners of other size vessels. The tanker 

market is highly fragmented. It is possible that the Combined Company could not obtain suitable employment for its 

vessels, which could adversely affect the Combined Company’s results of operations and financial position. 

The Combined Company may be unable to locate suitable vessels for acquisition which would adversely affect the 

Combined Company’s ability to expand its fleet. 

Changing market and regulatory conditions may limit the availability of suitable vessels because of customer preferences 

or because they are not or will not be compliant with existing or future rules, regulations and conventions. Additional 

vessels of the age and quality the Combined Company desires may not be available for purchase at prices the Combined 

Company is prepared to pay or at acceptable delivery times, and the Combined Company may not be able to dispose of 
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vessels at reasonable prices, if at all. If the Combined Company is unable to purchase and dispose of vessels at reasonable 

prices in response to changing market and regulatory conditions, the Combined Company’s business may be adversely 

affected. 

As the Combined Company expands its fleet, the Combined Company may not be able to recruit suitable employees 

and crew for its vessels which may limit growth of the Combined Company and cause its financial performance to 

suffer. 

As the Combined Company expands its fleet, it will need to recruit suitable crew, shoreside, administrative and 

management personnel. The Combined Company may not be able to continue to hire suitable employees as it expands the 

fleet of vessels. If the Combined Company is unable to recruit suitable employees and crews, the Combined Company may 

not be able to provide its services to customers, the growth may be limited and the Combined Company’s financial 

performance may suffer. 

Increased inspection procedures, tighter import and export controls and new security regulations could increase 

costs and cause disruption of the Combined Company’s business. 

International shipping is subject to security and customs inspection and related procedures in countries of origin, 

destination and trans-shipment points. Under the U.S. Maritime Transportation Security Act of 2002 (“MTSA”), the U.S. 

Coast Guard issued regulations requiring the implementation of certain security requirements aboard vessels operating in 

waters subject to the jurisdiction of the United States. These security procedures can result in delays in the loading, 

offloading or trans-shipment and the levying of customs duties, fines or other penalties against exporters or importers 

and, in some cases, carriers. Future changes to the existing security procedures may be implemented that could affect 

the tanker sector. These changes have the potential to impose additional financial and legal obligations on carriers and, 

in certain cases, to render the shipment of certain types of goods uneconomical or impractical. These additional costs 

could reduce the volume of goods shipped, resulting in a decreased demand for vessels and have a negative effect on the 

Combined Company’s business, revenues and customer relations. 

Failure to comply with the U.S. Foreign Corrupt Practices Act could result in fines, criminal penalties and an 

adverse effect on the Combined Company’s business. 

The Combined Company operates in a number of countries throughout the world, including countries known to have a 

reputation for corruption. The Combined Company is committed to doing business in accordance with applicable anti-

corruption laws and has adopted a code of business conduct and ethics which is consistent and in full compliance with the 

U.S. Foreign Corrupt Practices Act of 1977. The Combined Company is however subject to the risk that the Combined 

Company, its affiliated entities or their respective officers, directors, employees and agents may take actions determined 

to be in violation of such anti-corruption laws, including the U.S. Foreign Corrupt Practices Act. Any such violation could 

result in substantial fines, sanctions, civil and criminal penalties, curtailment of operations in certain jurisdictions, and 

might adversely affect the Combined Company’s business, results of operations or financial condition. In addition, actual 

or alleged violations could damage the Combined Company’s reputation and ability to do business. Furthermore, 

detecting, investigating, and resolving actual or alleged violations is expensive and can consume significant time and 

attention of the Combined Company’s senior management. 

Incurrence of expenses or liabilities may reduce or eliminate distributions. 

The Combined Company’s policy is to make distributions to shareholders based on earnings and cash flow, and its 

dividends have fluctuated based on such factors. The Combined Company has not paid a dividend since the third quarter 

of 2011. The amount and timing of dividends will depend on the Combined Company’s earnings, financial condition, cash 

position, Bermuda law affecting the payment of distributions and other factors. However, the Combined Company could 

incur other expenses or contingent liabilities that would reduce or eliminate the cash available for distribution as 

dividends. In addition, the timing and amount of dividends, if any, is at the discretion of the Board of Directors. No 

assurances can be made that the Combined Company will pay dividends.  

The aging of the fleet of the Combined Company may result in increased operating costs in the future, which could 

adversely affect the Combined Company’s earnings. 

In general, the cost of maintaining a vessel in good operating condition increases with the age of the vessel. The age of 

the Combined Company’s fleet is approximately 7.8 years for the operational vessels. As the Combined Company’s fleet 

ages, it will incur increased costs. Older vessels are typically less fuel efficient and more costly to maintain than more 

recently constructed vessels due to improvements in engine technology. Cargo insurance rates also increase with the age 

of a vessel, making older vessels less desirable to charterers. Governmental regulations, including environmental 

regulations, safety or other equipment standards related to the age of vessels, may require expenditures for alterations, 

or the addition of new equipment, to the Combined Company’s vessels and may restrict the type of activities in which 
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these vessels may engage. As the Combined Company’s vessels age, market conditions might not justify those 

expenditures or enable the Combined Company to operate its vessels profitably during the remainder of their useful lives. 

If the Combined Company does not set aside funds and is unable to borrow or raise funds for vessel replacement at 

the end of a vessel's useful life, the Combined Company’s revenue will decline, which would adversely affect its 

business, results of operations, financial condition and ability to pay dividends. 

If the Combined Company does not set aside funds and is unable to borrow or raise funds for vessel replacement, the 

Combined Company will be unable to replace the vessels in the fleet upon the expiration of their remaining useful lives. 

The Combined Company’s cash flows and income are dependent on the revenues earned by the chartering of the vessels. 

If the Combined Company is unable to replace the vessels in the fleet upon the expiration of their useful lives, the 

Combined Company’s business, results of operations, financial condition and ability to pay dividends would be adversely 

affected. Any funds set aside for vessel replacement will not be available for dividends. 

The Combined Company may not have adequate insurance to compensate if its vessels are damaged or lost. 

The Combined Company procures insurance for its fleet against those risks that the Combined Company believes the 

shipping industry commonly insures. These insurances include hull and machinery insurance, protection and indemnity 

insurance, which include environmental damage and pollution insurance coverage, and war risk insurance. No assurances 

can be made that the Combined Company will be adequately insured against all risks and no guarantees can be made that 

any particular claim will be paid. 

Although the Combined Company does not anticipate any difficulty in having the Combined Company’s technical manager 

initially obtain insurance policies for the Combined Company, no assurances can be made that the Combined Company 

will be able to obtain adequate insurance coverage for its vessels in the future or renew such policies on the same or 

commercially reasonable terms, or at all. For example, more stringent environmental regulations have in the past led to 

increased costs for, and in the future may result in the lack of availability of, protection and indemnity insurance against 

risks of environmental damage or pollution. Any uninsured or underinsured loss could harm the Combined Company’s 

business, results of operations, cash flows, financial condition and ability to pay dividends. In addition, the Combined 

Company’s insurance may be voidable by the insurers as a result of certain of the Combined Company’s actions, such as 

the vessels failing to maintain certification with applicable maritime self-regulatory organizations. Further, no assurances 

can be made that the Combined Company’s insurance policies will cover all losses that incur, or that disputes over 

insurance claims will not arise with the Combined Company’s insurance carriers. Any claims covered by insurance would 

be subject to deductibles, and since it is possible that a large number of claims may be brought, the aggregate amount of 

these deductibles could be material. In addition, the Combined Company’s insurance policies may be subject to 

limitations and exclusions, which may increase the Combined Company’s costs or lower its revenues, which may have a 

material adverse effect on the Combined Company’s business, results of operations, cash flows, financial condition and 

ability to pay dividends. 

The Combined Company may be subject to calls because some of its insurances are obtained through protection 

and indemnity associations. 

The Combined Company may be subject to increased premium payments, or calls, if the value of the Combined 

Company’s claim records, the claim records of the fleet managers, and the claim records of other members of the 

protection and indemnity associations through which the Combined Company receives insurance coverage for tort liability 

(including pollution-related liability) significantly exceed projected claims. In addition, the Combined Company’s 

protection and indemnity associations may not have enough resources to cover claims made against them. The Combined 

Company’s payment of these calls could result in significant expense, which could have a material adverse effect on the 

Combined Company’s business, results of operations, cash flows, financial condition and ability to pay dividends. 

Because the Combined Company is a foreign corporation, shareholders may not have the same rights that a 

shareholder in a United States or a Norwegian corporation may have. 

The Combined Company is a Bermuda company. The Combined Company’s memorandum of association and bye-laws and 

the Bermuda Companies Act, as amended, govern the Combined Company’s affairs. Investors may have more difficulty in 

protecting their interests in the face of actions by management, directors or controlling shareholders than would 

shareholders of a corporation incorporated in a United States jurisdiction or in Norway. Under Bermuda law a director 

generally owes a fiduciary duty only to the company; not to the company's shareholders. The Combined Company’s 

shareholders may not have a direct course of action against the Combined Company’s directors. In addition, Bermuda law 

does not provide a mechanism for the shareholders to bring a class action lawsuit under Bermuda law. Further, the 

Combined Company’s bye-laws provide for the indemnification of the Combined Company’s directors or officers against 

any liability arising out of any act or omission except for an act or omission constituting fraud, dishonesty or illegality. 
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United States tax authorities could treat the Combined Company as a "passive foreign investment company," which 

could have adverse United States federal income tax consequences to United States shareholders. 

A foreign corporation will be treated as a “passive foreign investment company” (“PFIC”), for United States federal 

income tax purposes if either (i) at least 75% of its gross income for any taxable year consists of certain types of "passive 

income" or (ii) at least 50% of the average value of the corporation's assets produce or are held for the production of 

those types of "passive income." For purposes of these tests, “passive income” includes dividends, interest, and gains 

from the sale or exchange of investment property and rents and royalties other than rents and royalties which are 

received from unrelated parties in connection with the active conduct of a trade or business. For purposes of these tests, 

income derived from the performance of services does not constitute “passive income”. United States shareholders of a 

PFIC are subject to a disadvantageous United States federal income tax regime with respect to the distributions they 

receive from the PFIC and the gain, if any, they derive from the sale or other disposition of their shares in the PFIC. 

Based on the Combined Company’s current and proposed method of operation, the Combined Company does not believe 

that it is, has been or will be a PFIC with respect to any taxable year. In this regard, the Combined Company intends to 

treat the gross income the Combined Company derives or is deemed to derive from the Combined Company’s time 

chartering and voyage chartering activities as services income, rather than rental income. Accordingly, the Combined 

Company believes that its income from these activities does not constitute “passive income” and the assets the Combined 

Company owns and operates in connection with the production of that income do not constitute assets that produce, or 

are held for the production of, “passive income”. 

Although there is no direct legal authority under the PFIC rules addressing the Combined Company’s method of operation 

there is substantial legal authority supporting the Combined Company’s position consisting of case law and United States 

Internal Revenue Service (the “IRS”) pronouncements concerning the characterization of income derived from time 

charters and voyage charters as services income for other tax purposes. However, it should be noted that there is also 

authority which characterizes time charter income as rental income rather than services income for other tax purposes. 

Accordingly, no assurance can be given that the IRS or a court of law will accept the Combined Company’s position, and 

there is a risk that the IRS or a court of law could determine that the Combined Company is a PFIC. Moreover, no 

assurances can be given that the Combined Company would not constitute a PFIC for any future taxable year if there 

were to be changes in the nature and extent of the Combined Company’s operations. 

If the IRS were to find that the Combined Company is or has been a PFIC for any taxable year, the Combined Company’s 

United States shareholders will face adverse United States federal income tax consequences. Under the PFIC rules, unless 

those shareholders make an election available under the United States Internal Revenue Code of 1986, as amended, (the 

“Code”) (which election could itself have adverse consequences for such shareholders) such shareholders would be liable 

to pay United States federal income tax at the then prevailing income tax rates on ordinary income plus interest upon 

excess distributions and upon any gain from the disposition of the Combined Company’s shares, as if the excess 

distribution or gain had been recognized ratably over the shareholder's holding period of the shares.  

The unaudited pro forma financial data for Frontline and Frontline 2012 included in this Prospectus are 

preliminary, and the Combined Company's actual financial position and operations after the completion of the 

Merger Transactions may differ materially from the unaudited pro forma financial data included in this 

Prospectus. 

The unaudited pro forma financial data for both Frontline and Frontline 2012 in this Prospectus are presented for 

illustrative purposes only and are not necessarily indicative of what the Combined Company's actual financial position or 

operations would have been had the Merger been completed on the dates indicated. See Section 11.7 “Unaudited Pro 

Forma Financial Information”. 

2.5 Risks Relating to the Shares  

The Combined Company’s share price may be highly volatile and future sales of shares could cause the market 

price of the shares to decline. 

The Company’s shares commenced trading on the Oslo Stock Exchange in November 1998 and the New York Stock 

Exchange (“NYSE”) in August 2001. No assurances can be made that an active and liquid public market for the shares will 

continue. The market price of the shares has historically fluctuated over a wide range and may continue to fluctuate 

significantly in response to many factors, such as actual or anticipated fluctuations in the Combined Company’s operating 

results, changes in financial estimates by securities analysts, economic and regulatory trends, general market conditions, 

rumors and other factors, many of which are beyond the Combined Company’s control. Since 2008, the stock market has 

experienced extreme price and volume fluctuations. If the volatility in the market continues or worsens, it could have an 

adverse effect on the market price of the shares and impact a potential sale price if shareholders in the Combined 

Company decide to sell their shares. 
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Future issuances of shares or other securities in the Combined Company may dilute the holdings of shareholders 

and could materially affect the price of the Combined Company’s shares. 

It is possible that the Combined Company may decide to offer additional shares or other securities in order to finance 

new capital-intensive investments in the future in connection with unanticipated liabilities or expenses, or for any other 

purposes. Any such additional offering could reduce the proportionate ownership and voting interests of holders of shares 

as well as the earnings per share and the net asset value per share of the Combined Company, and any offering by the 

Combined Company could have a material adverse effect on the market price of the shares.  

Investors may not be able to exercise their voting rights for shares registered in a nominee account. 

Beneficial owners of shares in the Combined Company that are registered in a nominee account (such as through brokers, 

dealers or other third parties) may not be able to vote for such shares unless their ownership is (a) re-registered in their 

names with the VPS, as the branch register, or in the principal share register maintained in Bermuda, prior to the 

Combined Company’s general meetings or (b) the registered nominee holder grants a proxy to such beneficial owner in 

the manner provided in the Bye-laws in force at that time and pursuant to the contractual relationship, if any, between 

the nominee and the beneficial owner, to vote for such shares. The Combined Company cannot guarantee that beneficial 

owners of the shares will receive the notice of a general meeting of shareholders of the Combined Company in time to 

instruct their nominees to either effect a re-registration of their shares or otherwise vote for their shares in the manner 

desired by such beneficial owners. Any persons that hold their shares through a nominee arrangement should consult the 

nominee to ensure that any shares beneficially held are voted for in the manner desired by such beneficial owner. 

Shareholders outside Norway are subject to exchange risk. 

The Combined Company’s shares listed on the Oslo Stock Exchange are priced in NOK, and any future payments of 

dividends on the shares listed on the Oslo Stock Exchange will be paid in NOK. Accordingly, any investor outside Norway is 

subject to adverse movements in NOK against their local currency as the foreign currency equivalent of any dividends 

paid on the shares listed on the Oslo Stock Exchange or price received in connection with sale of such shares could be 

materially adversely affected. 

There are certain risks connected to the shares being registered in the Norwegian Central Securities Depository 

(Nw. Verdipapirsentralen) (“VPS”). 

The shares listed on the Oslo Stock Exchange are for the purpose of Bermuda company law, registered in the Combined 

Company's register of members in the name of Nordea Bank Norge ASA (the "VPS Registrar"), which holds the shares as a 

nominee on behalf of the beneficial owners. For the purpose of enabling trading of shares on the Oslo Stock Exchange, 

the Combined Company maintains a register in the VPS, where the beneficial ownership interests in the shares and 

transfer of such beneficial ownership interests are recorded.  

The Company has entered into a registrar agreement with the VPS Registrar where the VPS Registrar is appointed as 

registrar and nominee, in order to provide for the registration of each investor’s beneficial ownership in the shares in the 

VPS on investors’ individual VPS accounts. 

In accordance with market practice in Norway and system requirements of the VPS, the beneficial ownership of investors 

is registered in the VPS under the name of a “share” and the beneficial ownership is listed and traded on the Oslo Stock 

Exchange as "shares" in the Combined Company. Investors who purchase shares (although recorded as owners of the 

shares in the VPS) will have no direct rights against the Combined Company.  

Each VPS-registered share represents evidence of beneficial ownership of one of the shares for the purposes of Norwegian 

law, however such ownership would not necessarily be recognized by a Bermudian or other court. The VPS-registered 

shares are freely transferable with delivery and settlement through the VPS-system. Investors must look solely to the VPS 

Registrar for the payment of dividends, for the exercise of voting rights attached to the shares and for all other rights 

arising in respect of the shares. 

Large shareholders have the ability to influence matters requiring shareholder approval. 

As of the date of this Prospectus, Ship Finance, a Bermuda company being party to a number of long term chartering 

agreements with the Company, owns approximately 27.7% of the Company’s outstanding shares. For so long as Ship 

Finance owns a significant percentage of the shares, it may be able to exercise significant influence over the Company 

and will be able to strongly influence the outcome of shareholder votes on the Company’s General Meetings. 

Hemen, a Cyprus holding company, which is indirectly controlled by trusts established by the Company’s Chairman, John 

Fredriksen, for the benefit of his immediate family, owns approximately 13.3% of the Company’s shares and also owns 

approximately 36% of the shares in Ship Finance. 
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 As of the date of this Prospectus, on a pro forma basis, giving effect to the Merger, Hemen owns approximately 58.7% of 

the Combined Company’s outstanding shares. For so long as Hemen owns a significant percentage of the shares, it may be 

able to exercise significant influence over the Combined Company and will be able to strongly influence the outcome of 

shareholder votes on other matters, including the adoption or amendment of provisions in the Combined Company’s 

memorandum of association or bye-laws and approval of possible mergers, amalgamations, control transactions and other 

significant corporate transactions. This concentration of ownership may have the effect of delaying, deferring or 

preventing a change in control, merger, amalgamations, consolidation, takeover or other business combination. This 

concentration of ownership could also discourage a potential acquirer from making a tender offer or otherwise 

attempting to obtain control of the Combined Company, which could in turn have an adverse effect on the market price 

of the Combined Company’s shares. Hemen may not necessarily act in accordance with the best interests of other 

shareholders and the interests of Hemen may not coincide with the interests of other holders of the shares. To the extent 

that conflicts of interests may arise, Hemen may vote in a manner adverse to the Combined Company or holders of the 

Combined Company’s securities.   
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3. RESPONSIBILITY STATEMENT 

The Board of Directors of Frontline Ltd. accepts responsibility for the information contained in this Prospectus. The 

members of the Board of Directors confirm that, having taken all reasonable care to ensure that such is the case, the 

information contained in this Prospectus is, to the best of their knowledge, in accordance with the facts and contains no 

omissions likely to affect its import. 

 

November 16, 2015 

The Board of Directors of Frontline Ltd. 

 

John Fredriksen (Chairman) 

Kate Blankenship 

Georgina Sousa 

Robert Hvide Macleod 

Ola Lorentzon 
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4. GENERAL INFORMATION 

This Section provides general information on the presentation of financial and other information, as well as the use of 

forward-looking statements, in this Prospectus. You should read this information carefully before continuing. 

4.1 Cautionary Note Regarding Forward-Looking Statements 

This Prospectus includes forward-looking statements (“Forward-looking Statements”) that reflect the Company’s current 

views with respect to future events and financial and operational performance; including, but not limited to, statements 

relating to the risks specific to the Company's business, future earnings, the ability to distribute dividends, the solution to 

contractual disagreements with counterparties, the implementation of strategic initiatives as well as other statements 

relating to the Company's future business development and economic performance. These Forward-looking Statements 

can be identified by the use of forward-looking terminology; including the terms “assumes”, “projects”, “forecasts”, 

“estimates”, “expects”, “anticipates”, “believes”, “plans”, “intends”, “may”, “might”, “will”, “would”, “can”, “could”, 

“should” or, in each case, their negative or other variations or comparable terminology. These Forward-looking 

Statements are not historical facts. They appear in a number of places throughout this Prospectus; Section 8 “Business 

Overview”, Section 9 “Industry Overview”, Section 12 “Operating and Financial Review” and Section 15 “Dividend and 

Dividend Policy” and include statements regarding the Company's intentions, beliefs or current expectations concerning, 

among other things, goals, objectives, financial condition and results of operations, liquidity, outlook and prospects, 

growth, strategies, impact of regulatory initiatives, capital resources and capital expenditure and dividend targets, and 

the industry trends and developments in the markets in which the Group operates.  

Prospective investors in the Company’s shares are cautioned that forward-looking statements are not guarantees of future 

performance and that the Company's actual financial position, operating results and liquidity, and the development of the 

industry in which the Company operates may differ materially from those contained in or suggested by the forward-

looking statements contained in this Prospectus. The Company cannot guarantee that the intentions, beliefs or current 

expectations that these forward-looking statements are based will occur. 

By their nature, forward-looking statements involve and are subject to known and unknown risks, uncertainties and 

assumptions as they relate to events and depend on circumstances that may or may not occur in the future. Because of 

these known and unknown risks, uncertainties and assumptions, the outcome may differ materially from those set out in 

the forward-looking statements. Should one or more of these risks and uncertainties materialize, or should any underlying 

assumption prove to be incorrect, the Company's business, actual financial condition, cash flows or results of operations 

could differ materially from that described herein as anticipated, believed, estimated or expected. 

The information contained in this Prospectus, including the information set out under Section 2 "Risk Factors", identifies 

additional factors that could affect the Company's financial position, operating results, liquidity and performance. 

Prospective investors in the shares are urged to read all sections of this Prospectus and, in particular, Section 2 "Risk 

Factors" for a more complete discussion of the factors that could affect the Company's future performance and the 

industry in which the Company operates when considering an investment in the shares. 

Except as required according to Section 7-15 of the Norwegian Securities Trading Act, the Company undertakes no 

obligation to publicly update or publicly revise any forward-looking statement, whether as a result of new information, 

future events or otherwise. All subsequent written and oral forward-looking statements attributable to the Company or to 

persons acting on the behalf of the Company are expressly qualified in their entirety by the cautionary statements 

referred to above and contained elsewhere in this Prospectus. 

4.2 Presentation of Industry Data and Other Information 

Sources of Industry and Market Data 

To the extent not otherwise indicated, the information contained in this Prospectus on the market environment, market 

developments, growth rates, market trends, market positions, industry trends, competition in the industry in which the 

Company operates and similar information are estimates based on data compiled by professional organizations, 

consultants and analysts; in addition to market data from other external and publicly available sources as well as the 

Company's knowledge of the markets.  

While the Company has compiled, extracted and reproduced such market and other industry data from external sources, 

the Company has not independently verified the correctness of such data. Thus, the Company takes no responsibility for 

the correctness of such data. The Company cautions prospective investors not to place undue reliance on the above 

mentioned data. 
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The Company confirms that where information has been sourced from a third party, such information has been accurately 

reproduced and that as far as the Company is aware and is able to ascertain from information published by that third 

party, no facts have been omitted that would render the reproduced information inaccurate or misleading. Where 

information sourced from third parties has been presented, the source of such information has been identified.  

In addition, although the Company believes its internal estimates to be reasonable, such estimates have not been verified 

by any independent sources and the Company cannot assure prospective investors as to their accuracy or that a third 

party using different methods to assemble, analyze or compute market data would obtain the same results. The Company 

does not intend to or assume any obligations to update industry or market data set forth in this Prospectus. Finally, 

behavior, preferences and trends in the marketplace tend to change. As a result, prospective investors should be aware 

that data in this Prospectus and estimates based on those data may not be reliable indicators of future results. 

Information Regarding the Combined Company and the Combined Group 

Since the Combined Company will not operate as a combined group of entities until the completion of the Merger, the 

information in this Prospectus regarding, among other things, the business of the Combined Company and the Combined 

Group is based on the Merger Agreement and the information available as of the date of this Prospectus regarding the 

businesses, assets and liabilities of Frontline Acquisition to be transferred to Frontline 2012 in connection with the 

Merger. The information in this Prospectus reflects a number of assumptions and expectations regarding the Combined 

Group’s operations based on, among other things, the Merger being completed in the manner and timeframe 

contemplated in this Prospectus and the operations of the Combined Group being organized as contemplated as at the 

date of this Prospectus. In this Prospectus, a number of internal systems, policies, guidelines and similar documents are 

expressed to be approved or implemented by the Combined Company. These systems, policies, guidelines and similar 

documents are continuations of those approved and implemented by Frontline, and are intended to be implemented by 

the Combined Company as at the Merger through the necessary internal decisions and instructions. However, there can be 

no assurance that the Merger will be completed in the manner and timeframe contemplated in this Prospectus, or at all, 

or that the operations, systems, policies, guidelines or similar documents of the Combined Group will be organized as 

anticipated as at the date of the Prospectus, any of which could cause the statements herein not to materialize. 

Vessel Valuation Reports 

The information and data contained in vessel valuation reports relating to the vessels in this Prospectus have been 

provided by Nordic Shipping AS at the request of Frontline and Frontline 2012. Nordic Shipping AS is an independent and 

specialized ship brokerage firm with no material interests in the Company. Its address is Fridtjof Nansens plass 6, 0110 

Oslo, Norway. 

Nordic Shipping AS has given its consent to the inclusion of the vessel valuation reports in this Prospectus. The valuation 

reports are as of June 30, 2015 and there have not been material changes to the values since this date. See Appendix C—

“Valuation Reports” to this Prospectus for further information about the basis of preparation of the vessel valuation 

reports. 

Other Information 

In this Prospectus, all references to “NOK” are to the lawful currency of Norway and all references to “U.S. dollar”, 

“US$”, “USD”, or “$” are to the lawful currency of the United States of America.  

In this Prospectus all references to “EU” are to the European Union and its Member States as of the date of this 

Prospectus; all references to “EEA” are to the European Economic Area and its member states as of the date of this 

Prospectus; and all references to “US”, “U.S.” or “United States” are to the United States of America. 

Certain figures included in this Prospectus have been subject to rounding adjustments. Accordingly, figures shown for the 

same category presented in different tables may vary slightly. 
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5. THE SHARE ISSUE 

5.1 Amendment Agreement with Ship Finance 

On May 29, 2015, the Company announced that it had entered into a heads of agreement to amend the terms of the long 

term charter agreements with Ship Finance for the remainder of the charter period.  

A subsidiary of Frontline has 17 vessels on charter from Ship Finance with an average remaining charter period of 7.7 

years. The new agreement took effect from July 1, 2015 and reflects a combination of reduced long-term base rates, 

increased profit split to Ship Finance, increased operating expenses payable by Ship Finance, release of the Company’s 

guarantee for the charters and an ownership interest for Ship Finance in the Company of approximately 27.7%. 

The new time charter rates for the VLCCs under the new agreement are USD 20,000/day and the new time charter rates 

for Suezmax tankers are USD 15,000/day. There is new opex for all vessels; USD 9,000/day payable by Ship Finance 

(previously USD 6,500/day). The new profit split is set to 50%/50% above new time charter rates and 55 million New 

Shares in the Company were issued to Ship Finance on June 5, 2015. 

The chartering counterparty will continue to be a subsidiary of the Company, and in exchange for releasing the Company 

from the current guarantee obligation on the charters, a cash buffer of USD 34 million (USD 2 million per vessel) will be 

built up in the chartering counterparty. Accrued cash sweep by Ship Finance from January through June 2015 based on 

the former agreement, estimated to be approximately USD 20 million, which was paid to Ship Finance in July 2015. 

In the current charter arrangement, Ship Finance is entitled to a 25% profit split  above  an  average  of  USD 26,737/day  

for  the  VLCCs  and  an  average of USD 21,100/day  for the Suezmax tankers, calculated and payable on an annual basis. 

The Company prepaid USD 50 million in profit split in December 2011 and no additional profit split has so far accrued in 

excess of this amount. The new profit split arrangement started accruing from July 1, 2015 and is calculated and payable 

on a quarterly basis. Going forward, profit split payments will not be subject to the previous USD 50 million threshold. 

The estimated reduction in fixed charter payments to Ship Finance under the amendments to the charter agreements is 

approximately USD 283 million. In addition, the new agreement significantly strengthens the Company’s balance sheet 

and reduces its financial risk. 

Based on closing share price on May 28, 2015 of USD 3.06 per share, the market value of the New Shares was 

approximately USD 168 million, and based on the volume-weighted share price last 3 months at the time of the 

announcement, of USD 2.64 per share, the value was USD 145 million. 

The New Shares to Ship Finance were issued concurrently with entering into the new agreement, representing 

approximately 27.7% per cent of the shares and votes in the Company. The Company has agreed to register those shares 

for resale with the U.S. Securities and Exchange Commission (the “SEC”). 

In addition, Ship Finance owns approximately USD 116 million of senior unsecured amortizing notes in the Company, 

which will remain unchanged. 

As the New Shares are issued to Ship Finance as consideration for amendment of the terms of the long term charter 

agreements the Company has with Ship Finance, the Company will not receive any proceeds for the New Shares. The 

Company estimates that the total expenses in connection with the Share Issue, including the issue of New Shares, will 

amount to approximately USD 0.5 million. 

5.2 Resolution to Issue the New Shares 

On May 27, 2015, the Board of Directors of Frontline resolved to increase the share capital with USD 55 million by the 

issue of 55 million New Shares to Ship Finance, each with a par value of USD 1.00. 

The New Shares are issued under the Bermuda Companies Act and will be registered with the VPS in book-entry form 

under the Company’s ISIN BM G3682E1277. Trading in the New Shares on the Oslo Stock Exchange is expected to 

commence on or about November 17, 2015 under the trading symbol “FRO”. 

5.3 Interests of Natural and Legal Persons Involved in the Share Issue 

Hemen, the Company’s largest shareholder prior to the Share Issue, is also a large shareholder in Ship Finance, the owner 

of the New Shares.  

Other than as set out above, the Company is not aware of any material interest of any natural and legal persons involved 

in the Share Issue. 
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5.4 Dilution 

The table below shows the percentage split of the Company's share capital following the Share Issue; split by pre-Share 

Issue share capital and the New Shares in the Share Issue: 

Pre-Share Issue share capital .................................................................................................  72,3% 

Share Issue share capital ......................................................................................................    27.7% 

  

The Share Issue accordingly resulted in a dilution of the then existing shareholders of approximately 27.7%. 
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6. THE MERGER 

This Section provides information on the background and reasons for, and certain technical aspects of, the Merger. This 

Section contains Forward-Looking Statements based on current expectations and assumptions about the future business 

of the Combined Company following the Merger. Factors that could cause or contribute to these differences include, but 

are not limited to, those discussed below and elsewhere in the Prospectus, particularly in Section 2 “Risk Factors” and 

Section 4.1 “General Information—Cautionary Note Regarding Forward-Looking Statements”. 

6.1 Overview 

On July 1, 2015, Frontline entered into the Merger Agreement with Frontline Acquisition, a newly formed and wholly-

owned subsidiary of Frontline, and Frontline 2012, pursuant to which Frontline Acquisition and Frontline 2012 agreed to 

enter into a merger transaction, with Frontline 2012 as the surviving legal entity, and thus becoming a wholly-owned 

subsidiary of Frontline. Subsequent to the Merger, this subsidiary is expected to merge into Frontline.  

6.2 Background and Rationale for the Merger 

Each of Frontline and Frontline 2012 (the “Merging Companies”) periodically monitor the shipping and financial markets 

for opportunities that may be available to achieve their long-term operational and financial goals and to enhance 

shareholder value through potential strategic transactions, including business combinations, divestitures, acquisitions and 

similar transactions.  

The rationale for considering the Merger was that both Merging Companies operate in the tanker market and the Merging 

Companies are exposed to the same market dynamics. In addition, Frontline is the manager for the Frontline 2012 fleet. 

The Merging Companies believe that the consolidation of two companies in the same industry with similar management 

will create a more efficient investment vehicle for shareholders and lenders as well as remove any concerns regarding 

conflicts of interest for management. 

Frontline and Frontline 2012’s management teams considered various structures for merging the Merging Companies in 

accordance with Bermuda law. The Merging Companies priorities were to find a structure that (i) was fair to all 

shareholders and properly valued the Merging Companies; (ii) could maintain the NYSE and the Oslo Stock Exchange 

listings, (iii) could maintain all contracts, loans and bonds within the Combined Company, and (iv) was simple to execute 

from a transactional point.  

6.3 The Merger Agreement 

On July 1, 2015, Frontline, Frontline Acquisition and Frontline 2012 entered into the Merger Agreement, which sets out 

the terms and conditions for the Merger, the effects of the Merger and also regulates the conduct of the parties pending 

the completion of the Merger.  

When entering into the Merger Agreement, the Board of Directors of Frontline obtained a fairness opinion from Pareto 

Securities Inc., stating that as of the date of the opinion, and based upon and subject to the considerations and 

limitations set forth in its written opinion, its work described in its written opinion and other factors it deemed relevant, 

the consideration to be paid by Frontline was fair from a financial point of view to Frontline and its shareholders. At the 

same time, the Board of Directors of Frontline 2012 obtained a fairness opinion from Danske Bank A/S, stating that, as of 

the date of the opinion, and based upon and subject to the considerations and limitations set forth in its written opinion, 

its work described in its written opinion and other factors it deemed relevant, the consideration to be received by the 

shareholders of Frontline 2012 was fair from a financial point of view to Frontline 2012 and its shareholders. 

Upon the Merger Agreement being adopted by the shareholders of Frontline and Frontline 2012 in accordance with the 

conditions to the closing of the Merger being satisfied or waived, Frontline Acquisition, a wholly-owned subsidiary of 

Frontline, will be merged with and into Frontline 2012, with Frontline 2012 continuing as the surviving company and 

remaining on the Register of Companies in Bermuda as a wholly-owned subsidiary of Frontline. Each issued and 

outstanding Frontline 2012 ordinary share, other than shares cancelled pursuant to the Merger Agreements (as defined in 

Section 6.4 below) and the Dissenting Shares (as defined in Section 6.6 below), will be cancelled and will be converted 

automatically into the right to receive a number of Frontline common shares equal to the exchange ratio. Pursuant to the 

Merger Agreement, one share in Frontline 2012 will give the holder the right to receive 2.55 shares in Frontline. Each 

common share of Frontline Acquisition issued and outstanding immediately prior to the effective date of the Merger shall 

automatically be converted into and become one validly issued, fully paid and non-assessable common share of Frontline 

2012. Frontline 2012 may be absorbed into Frontline at some time after the completion of the Merger. 

The Merger Agreement contains a comprehensive list of representations and warranties from each of Frontline and 

Frontline 2012 in favor of the other parties to the Merger Agreement, including with regard to, among other things, 
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corporate status, power and authority, non-contravention with existing material contractual obligations, capitalization, 

compliance with law, taxes, environment, ownership of vessels and subsidiaries and maintenance of insurance.  

Each of Frontline and Frontline 2012 have agreed not to solicit or take any action to facilitate the submission of any offer, 

proposal or indication of interest by a third party for (i) an acquisition of 15% or more of the consolidated assets, net 

income or revenues of the relevant merger party for the last ended quarterly period, or 15% or more of any class of 

equity or voting securities of the relevant merger party representing 15% or more of the consolidated assets, net income 

or revenues of such party, or (ii) any tender offer or exchange offer that would result in a third party beneficially owning 

15% or more of any class of equity or voting securities of the relevant merger party representing 15% or more of the 

consolidated assets, net income or revenues of the relevant merger party for the last ended quarterly period, or (iii) a 

merger, consolidation, share exchange, business combination, sale of substantially all the assets, reorganization, 

recapitalization, liquidation, extraordinary dividend, dissolution or other similar transaction involving a merger party 

whose consolidated assets, net income or revenues for the last ended quarterly period. 

Frontline and Frontline 2012 may however engage in negotiations regarding a bona fide, unsolicited written acquisition 

proposal that (i) is not subject to any financing condition and for which financing has been fully committed or is on hand 

or the Board of Directors of Frontline or Frontline 2012, as the case may be, determines in good faith after considering 

the advice of its financial advisor is reasonably capable of being fully financed, (ii) the Board of Directors of Frontline or 

the Board of Directors of Frontline 2012, as the case may be, determines in good faith, after considering the advice of its 

outside counsel and its financial advisor, is reasonably likely to be consummated in accordance with its terms, taking into 

account all aspects of the proposal and the identity of the person making the acquisition proposal, and (iii) the Board of 

Directors of Frontline or the Board of Directors of Frontline 2012, as the case may be, determines in good faith, after 

considering the advice of its financial advisor, would result in a transaction more favourable, from a financial point of 

view to the shareholders than the Merger as provided under the Merger Agreement.  

The Merger Agreement may be terminated up to the effective date of the Merger (i) by mutual written agreement 

between Frontline and Frontline 2012, (ii) by either party to the Merger Agreement, if the Merger has not been 

completed on or before December 31, 2015, (iii) by either party to the Merger Agreement, if any applicable law prevents 

Frontline or Frontline 2012 from consummating the Merger; (iv) by Frontline or Frontline 2012, if the other relevant party 

has breached or failed to perform any of its covenants or obligations required to be performed by it under the Merger 

Agreement; (v) by Frontline or Frontline 2012, if any representation or warranty of the other relevant party has become 

untrue; (vi) by Frontline or Frontline 2012, if any circumstance(s) have occurred, that individually or in the aggregate has 

resulted or would reasonably be expected to result in a failure of the other relevant party’s obligations as set out in the 

Merger Agreement; (vii) if consent to the Merger is not obtained from the shareholders of either Frontline or Frontline 

2012; (viii) by Frontline or Frontline 2012, if the Board of Directors of the other relevant party has recommended to its 

shareholders to accept another acquisition proposal than the Merger or has resolved to enter into a letter of intent or 

similar arrangement for accepting an acquisition proposal other than the Merger, if a tender or exchange offer for 15% or 

more of the shares of the other relevant party is commenced and the Board of Directors of such party fails to recommend 

against acceptance of such offer or the Board of Directors of such party withdraws or changes its recommendation of the 

Merger Agreement or the Merger in a manner adverse to the other relevant party; or (ix) by Frontline or Frontline 2012,  

if the Board of Directors of the other relevant party determines, in its good faith judgment, that it is required by its 

fiduciary duties under applicable law to terminate the Merger Agreement in order to enter into a definitive agreement 

with respect to a superior proposal. 

If the Merger Agreement is terminated by either of Frontline or Frontline 2012 and prior to the nine-month anniversary of 

such termination, the party that initiated the termination enters into a definitive agreement with respect to any other 

acquisition proposal which gave rise to such termination, or any such acquisition proposal is consummated, then the party 

that initiated the termination of the Merger Agreement is obligated to pay a USD 10 million termination fee.  

6.4 Bermuda Merger Agreement 

Frontline, Frontline Acquisition and Frontline 2012 have also entered into a plan of merger (the “Bermuda Merger 

Agreement” and together with the Merger Agreement, the “Merger Agreements”), which fulfills the formal 

requirements to a merger agreement pursuant to the Bermuda Companies Act. The Bermuda Merger Agreement sets out 

the effects on memorandum of association, bye-laws, Board of Directors and share capital of the surviving company at 

the effective time of the Merger.  

It follows from the Bermuda Merger Agreement that the Merger shall occur when the terms and conditions under the 

Merger Agreement and the Bermuda Merger Agreement are fulfilled, and that the Merger will become effective once the 

Registrar of Companies in Bermuda has issued the certificate of merger for the Merger.  

On or prior to the closing date of the Merger, Frontline and Frontline 2012 will execute an application for registration of 

the surviving company to be delivered to the Registrar of Companies in Bermuda which in turn shall issue the merger 
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certificate in the name of Frontline 2012 as the surviving company and strike-off Frontline Acquisition from the Register 

of Companies in Bermuda. At this point the Merger becomes effective and all of the undertakings, property and liabilities 

of each company will vest in Frontline 2012. 

In addition, the memorandum of association and bye-laws of Frontline 2012 shall be effective for the surviving company, 

and the consideration shares under the Merger will be issued. It is expected that the current directors of Frontline 2012 

will resign effective as of the Merger, and that the sole shareholder of Frontline 2012 after the Merger, Frontline, will 

appoint Kate Blankenship, Inger M. Klemp and Georgina Sousa as directors of Frontline 2012.  

6.5 Treasury Shares and Shares in Frontline 2012 held by Frontline 

Pursuant to the Merger Agreements, each Frontline 2012 common share held in the treasury of Frontline 2012, and each 

Frontline 2012 common share owned by Frontline or any direct or indirect wholly-owned subsidiary of Frontline or of 

Frontline 2012 immediately prior to the Merger, will at the time of the completion of the Merger be cancelled without 

any conversion thereof and no payment or distribution will be made with respect thereto.  

6.6 Dissenting Shareholders 

Any shareholder in Frontline 2012 who does not vote in favor of the Merger and is not satisfied that fair value has been 

offered for such shareholder’s shares may apply to the Supreme Court of Bermuda to appraise the fair value of those 

shares. Any shareholder intending to exercise appraisal rights must file its application for appraisal of the fair value of its 

common shares with the Supreme Court of Bermuda within one month after the date the notice convening the special 

general meeting is deemed to have been received. Any shareholder in Frontline 2012 holding shares through the VPS 

wishing to exercise appraisal rights must have such shares retired from the VPS and moved directly to the main register of 

shareholders in Bermuda, prior to any and all exercises of direct shareholder rights. Shareholders who properly exercise 

their appraisal rights are deemed to hold dissenting shares (the “Dissenting Shares”). Shareholders of Frontline 2012 who 

properly exercise their appraisal rights will not have their shares converted to shares in Frontline at the time of the 

completion of the Merger.  

6.7 Conditions for Completion of the Merger 

Under the terms of the Merger Agreement, the completion of the Merger is subject to the satisfaction of the following 

conditions: 

 The Merger having been approved and the Merger Agreement adopted by the special general meetings of each of 

Frontline and Frontline 2012, such special general meetings scheduled to be held on November 30, 2015. 

 

 No applicable law preventing or prohibiting the consummation of the Merger being in effect. 

 

 A registration statement of Frontline having been declared effective by the U.S. Securities and Exchange 

Commission (“SEC”) under the U.S. Securities Act and no stop order suspending the effectiveness of the 

registration statement having been issued by the SEC and no proceedings for that purpose having been initiated 

by the SEC. The registration statement was declared effective by the SEC on November 9, 2015. 

 

 The Frontline common shares to be issued in connection with the Merger shall have been approved for listing on 

the New York Stock Exchange (“NYSE”) and the Oslo Stock Exchange subject to the completion of the Merger.  

 

 No more than 5% of the aggregate number of Frontline common shares otherwise issuable to holders of Frontline 

2012 common shares as a result of the Merger having taken all actions necessary to become dissenting 

shareholders.  

 

 The representations and warranties of each of Frontline and Frontline 2012 being true and correct in all material 

respects as of the closing date of the Merger, unless failure of any such representations and warranties is not 

reasonably being expected to have a material adverse effect. 

 

 All consents, authorizations, waivers, orders, approvals, notices, expirations, filings and registrations as listed in 

the Merger Agreement having been obtained or made on or prior to the closing date of the Merger. 

 

 Compliance by each of the parties of the covenants and obligations required to be performed by them under the 

Merger Agreement. 

 

 That there has not occurred any event, change, circumstance, occurrence, effect, or state of facts that has had, 

or would reasonably be expected to have, individually or in aggregate, a material adverse effect. 
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 The delivery of a certificate from each of the parties to the other stating that the conditions for closing of the 

Merger as set out in the Merger Agreement have been satisfied.  

6.8 Interests of Natural and Legal Persons Involved in the Merger 

Certain of the directors, executive officers and major shareholders in the Company and Frontline 2012 have interests in 

the Merger that may be different from, or are in addition to, the interests of the Merging Companies’ other shareholders. 

In particular, Hemen and certain of its affiliates, own approximately 41.0% of the issued and outstanding Shares of 

Frontline and 61.0% of the issued and outstanding shares of Frontline 2012 and, after the Merger, would own 

approximately 58.7% of the issued and outstanding shares of the Combined Company. In addition, Frontline owns 

approximately 5.4% of the issued and outstanding shares of Frontline 2012. Hemen is also a large shareholder in Ship 

Finance. 

 

Concurrently with the execution of the Merger Agreement, Frontline and Frontline 2012 entered into a voting agreement 

with Hemen, Ship Finance, Robert Hvide Macleod, Kate Blankenship, Hans Petter Aas, Inger M. Klemp and Jens Martin 

Jensen to facilitate the Merger by agreeing, among other things, to vote the common shares beneficially owned by them 

in favor of the approval of the Merger. 

 

Hemen is also a principal shareholder of a number of other large publicly traded companies involved in various sectors of 

the shipping and oil services industries. In addition, certain directors of Frontline, including John Fredriksen, Kate 

Blankenship, Robert Hvide Macleod, Ola Lorentzon and Georgina Sousa, and certain directors of Frontline 2012, including 

John Fredriksen, Paul Leand, Hans Petter Aas, Jens Martin Jensen, Kate Blankenship and Georgina Sousa, also serve on 

the boards of one or more of the Hemen Related Companies, including but not limited to Ship Finance, Seadrill, NADL and 

Golden Ocean. There may be real or apparent conflicts of interest with respect to matters affecting Hemen and other 

Hemen Related Companies, whose interests, in some circumstances, may be adverse to the Combined Company. Since no 

money, fees or bonuses will be paid in connection with the completion of the Merger, none of the directors, executive 

officers or major shareholders will have a direct monetary interest in the Merger. 

6.9 Completion of the Merger 

Upon completion of the Merger, Frontline 2012 will become a wholly-owned subsidiary of Frontline. As a result of the 

Merger, the separate corporate existence of Frontline Acquisition will cease and Frontline 2012 will continue as the 

surviving company (the “Surviving Company”). Frontline may determine to merge Frontline 2012 into Frontline following 

completion of the Merger. Upon completion of the Merger, all the undertakings and property of Frontline Acquisition and 

Frontline 2012 shall vest in the Surviving Company and all liabilities and obligations of Frontline Acquisition and Frontline 

2012 will become the liabilities and obligations of the Surviving Company.   

Pursuant to the Merger Agreement, each issued and outstanding common share of Frontline 2012 at the time of the 

completion of the Merger shall be converted into the right to receive 2.55 common shares in Frontline.  

Frontline will not issue any fractional shares of Frontline common shares upon the completion of the Merger, and 

fractional share interests will not entitle the owner to any rights of a shareholder of Frontline. Instead, each holder of a 

fractional share interest will be paid an amount in cash (without interest) equal to the fractional share interest multiplied 

by the closing price of a share of Frontline common shares on the NYSE on the last trading day immediately preceding the 

effective time of the Merger. 

It is expected that the current directors of Frontline 2012 will resign effective as of the Merger, and that the sole 

shareholder of Frontline 2012 after the Merger, Frontline, will appoint Mrs. Kate Blankenship, Inger M. Klemp and 

Georgina Sousa as directors of Frontline 2012. 

6.10 Admission to Trading of the Shares 

The Merger Shares will be distributed to the shareholders of Frontline 2012 as at the expiry of the date of the completion 

of the Merger, which is expected to occur on or about November 30, 2015, as such shareholders appear in the 

shareholders register of Frontline 2012 with the VPS as of the expiry of the second trading day thereafter (the “VPS 

Record Date”), which is expected to be on or about December 2, 2015. Frontline 2012 will be delisted from the 

Norwegian over-the-counter information system for unlisted shares administered by the Norwegian Securities Dealers 

Association (the “NOTC”) and the last day of trading of Frontline 2012 shares on the NOTC will be November 30, 2015. 

Eligible shareholders in Frontline 2012 will receive 2.55 Merger Shares for each share in Frontline 2012 they own as of the 

cut-off date (expected to be on or about November 30, 2015) as recorded in the VPS as at the VPS Record Date. It is 

expected that the Merger Shares will be delivered and made available to eligible shareholders of Frontline 2012 on the 

business day after the VPS Record Date, expected to be on or about December 3, 2015. 

 



 

45 

 

The Merger Shares will be issued under the Bermuda Companies Act and registered with the VPS in book-entry form under 

the Company’s ISIN BM G3682E1277. The closing of the Merger, and the issue of the Merger Shares are expected to take 

place on or about November 30, 2015.  

 

Trading in the Merger Shares on the Oslo Stock Exchange is expected to commence on or about December 1, 2015 under 

the trading symbol “FRO”. Trades during the period until delivery of the Merger Shares to eligible shareholders’ VPS 

accounts will be settled on a T+2 basis. No account-to-account transactions and no transactions with settlement prior to 

December 3, 2015 will be allowed in the Merger Shares in this period. 

6.11 Timeline 

The indicative timetable for the completion of the Merger and admission of the Merger Shares to trading on the Oslo 

Stock Exchange is as follows (subject to change): 

 Date 

Shareholder meeting in each of Frontline and Frontline 2012 .............................................  November 30, 2015 

Last day of trading in shares in Frontline 2012 on the NOTC inclusive of the right to Merger 

Shares .............................................................................................................   On or about November 30, 2015 

Registration of the Merger with the Registrar of Companies in Bermuda  ...............................  On or about November 30, 2015 

Delisting of Frontline 2012 from the NOTC ...................................................................  On or about December 1, 2015  

First day of trading in the Merger Shares on the Oslo Stock Exchange ...................................  On or about December 1, 2015 (2) 

VPS Record Date for shareholders in Frontline 2012 with right to Merger Shares .......................  On or about December 2, 2015 

Delivery of Merger Shares to eligible Frontline 2012 shareholders’ VPS account .......................  On or about December 3, 2015 

_____________________________  

(1) Trading in the Merger Shares is expected to commence prior to delivery of the Merger Shares to eligible Frontline 2012 

shareholders’ VPS accounts. Trades in the Merger Shares during the period until delivery of the Merger Shares to eligible 

shareholders’ VPS accounts will be settled on a T+2 basis. No account-to-account transactions in the Merger Shares will be allowed 

during this period. 

6.12 Expenses and Taxes for Frontline 2012 Shareholders 

Shareholders in Frontline 2012 will not have to pay brokerage fees or VPS transaction costs that may occur as a direct 

consequence of completion of the Merger or payment of cash for fractional shares. Neither of the parties to the Merger 

Agreement will cover any other costs or any taxes that a shareholder in Frontline 2012 may incur in connection with the 

Merger, which are for the respective shareholder’s account. Shareholders are accordingly urged to consult their tax 

advisors with respect to the tax consequences of the merger in their particular circumstances. For shareholders resident 

in Norway for tax purposes, the Merger will for tax purposes be treated as a realization of the shares held in Frontline 

2012. Any gains received on such realization will be taxable in Norway as capital gain, and any losses will be 

correspondingly tax deductible. For shareholders resident outside Norway for tax purposes, the Merger may have 

different tax implications. All shareholders are encouraged to clarify their individual tax position in the relevant 

jurisdiction with local tax counsel. 

6.13 Expenses Relating to the Merger 

As at the date of this Prospectus, Frontline expects that the expenses incurred in connection with the Merger and the 

listing of the Merger Shares in the aggregate will amount to approximately USD 1.0 million, which comprises fees to legal 

and other advisors, auditors, accountants and providers of transaction advisory services, as well as other expenses, such 

as expenses for the Company in connection with the listing of the Merger Shares on the Oslo Stock Exchange.  

6.14 Dilution 

The table below shows the percentage split of the Company's share capital following the Merger; split by pre-Merger 

share capital and the Merger Shares in the Merger: 

Pre-Merger share capital ......................................................................................................  25.37% 

Merger share capital ...........................................................................................................   74.6% 

  

The Merger will accordingly result in a dilution of the then existing shareholders of approximately 74.6%. 
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7. TRANSFER RESTRICTIONS 

The New Shares and the Merger Shares may, in certain jurisdictions, be subject to restrictions on transferability and 

resale and may not be transferred or resold except as permitted under applicable securities laws and regulations. 

Investors should be aware that they may be required to bear the financial risks of this investment for an indefinite 

period of time. Any failure to comply with these restrictions may constitute a violation of the securities laws of any such 

jurisdiction. This Prospectus may not be distributed or published in any jurisdiction except under circumstances that will 

result in compliance with any applicable laws and regulations. The Company requires persons in possession of this 

Prospectus to inform themselves about and to observe any such restrictions.  

7.1 United States 

Frontline has filed a registration statement on Form F-4 (File No. 333-206542) (the “U.S. Registration Statement”) under 

the U.S. Securities Act with the SEC, which contains a joint proxy statement/prospectus regarding the Merger. The U.S. 

Registration Statement became effective on November 9, 2015. The shareholders of the Company are urged to read the 

joint proxy statement/prospectus and any other relevant materials filed by Frontline with the SEC because they contain 

important information about Frontline, Frontline 2012, and the Merger. The joint proxy statement/prospectus and any 

other documents filed by Frontline with the SEC may be obtained free of charge at the SEC's web site at 

http://www.sec.gov. In addition, shareholders may obtain free copies of the documents filed with the SEC by Frontline 

by contacting Frontline Ltd., Attn: Georgina Sousa, Par-la-Ville Place, 14 Par-la-Ville Road, Hamilton, HM 08, Bermuda, +1 

(441) 295-6935. 
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8. BUSINESS OVERVIEW 

This Section provides an overview of the business of the Combined Company following the completion of the Merger. The 

following discussion contains Forward-Looking Statements that reflect the Combined Company's plans and estimates; see 

Section 4.1 "General Information—Cautionary Note Regarding Forward-Looking Statements". You should read this Section 

in conjunction with the other parts of this Prospectus, in particular Section 2 "Risk Factors" and Section 12 "Operating 

and Financial Review". 

8.1 Introduction 

The Combined Company is expected to be an international shipping company primarily engaging in the ownership and 

operation of oil tankers, with registered and executive offices located in Hamilton, Bermuda.  

The Combined Company will be managed by its wholly-owned subsidiary incorporated in Bermuda, Frontline Management 

(Bermuda) Ltd., which in turn will subcontract services to Frontline Management AS, a subsidiary incorporated in Norway. 

The principal executive officer and the principal financial officer of Frontline will be employed by Frontline Management 

AS. 

As of the date of this Prospectus, Frontline and Frontline 2012 have a total fleet of 89 vessels, including 21 vessels under 

capital leases, with an aggregate capacity of approximately 15.3 million deadweight tons (“dwt”), consisting of VLCCs, 

Suezmaxes, LR2 Aframax tankers and MR product tankers.  The fleet of the Combined Company would consist of 24 

vessels, comprised of six Very Large Crude Carriers (“VLCCs”), eight Suezmax tankers and ten product tankers, that are 

owned by the Combined Company; 21 vessels, comprised of 14 VLCCs and seven Suezmax tankers, that are under capital 

leases; 14 vessels, comprised of four VLCCs, two Suezmax tankers and eight product/crude oil tankers, that are under 

commercial management by the Combined Company; eight product tankers that are chartered-in on short term time 

charters with a remaining duration of less than one year; and 22 vessels, comprised of four VLCCs, six Suezmax tankers 

and 12 LR2 Aframax tankers, that are newbuildings on order. For more details about the Combined Company’s fleet, see 

Section 8.3 — “Fleet” below.  

The Combined Company will have significant capital requirements for its newbuilding vessels. As of June 30, 2015, the 

remaining commitments for its 22 newbuilding vessels were approximately USD 1,169.2 million. As of June 30, 2015, 

Frontline 2012 has obtained commitments for USD 198 million of debt financing for six vessels. The Combined Company 

will intend to finance the remaining 16 newbuilding vessels to be delivered in the period between the second half of 2016 

and the end of 2017 with a combination of proceeds from debt and cash on hand. There can be no assurance that the 

Combined Company will be able to obtain such financings on a timely basis or on terms it deems reasonable or 

acceptable. See Section 2 “Risk Factors”. The completion of the Merger will expose Frontline to increased risks relating 

to the construction of its newbuilding vessels because of the increased number of newbuilding vessels. 

The Combined Company is expected to be committed to providing quality transportation services to all of its customers 

and to developing and maintaining long-term relationships with the major charterers of tankers. Increasing global 

environmental concerns have created a demand in the petroleum products/crude oil seaborne transportation industry for 

vessels that are able to conform to the stringent environmental standards currently being imposed throughout the world. 

8.2 History and Development 

Introduction 

The Company has its origin in Frontline AB, which was founded in 1985 and listed on the Stockholm Stock Exchange from 

1989 to 1997. In May 1997, Frontline AB was redomiciled from Sweden to Bermuda and its shares were listed on the Oslo 

Stock Exchange under the symbol "FRO". The change of domicile was executed through a share-for-share exchange offer 

from the then newly formed Bermuda company, Frontline Ltd. In September 1997, Frontline Ltd. initiated an 

amalgamation with London & Overseas Freighters Limited, also a Bermuda company. This process was completed in May 

1998. As a result of this transaction, Frontline became listed on the London Stock Exchange and on the NASDAQ National 

Market (in the form of American Depositary Shares (“ADSs”), represented by American Depositary Receipts (“ADRs”) in 

addition to its listing on the Oslo Stock Exchange. The ADR program was terminated on October 5, 2001 and the ADSs 

were de-listed from the NASDAQ National Market on August 3, 2001. The Company's ordinary shares began trading on the 

New York Stock Exchange on August 6, 2001 under the symbol "FRO". 

Ship Finance 

In October 2003, the Company established Ship Finance in Bermuda. Through transactions executed in January 2004, the 

Company transferred to Ship Finance ownership of 46 vessel-owning entities each owning one vessel and its corresponding 

financing, and one entity owning an option to acquire a VLCC. The Company then leased these vessels back on long-term 
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charters. Between May 2004 and March 2007, the Company distributed all of its shareholding in Ship Finance to its 

shareholders except for 73,383 shares, which represents 0.01% of Ship Finance’s total shares. 

Frontline 2012 

On December 16, 2011, Frontline 2012 completed a private placement of 100,000,000 new ordinary shares of par value 

USD 2.00 per share at a subscription price of USD 2.85, raising USD 285.0 million in gross proceeds, subject to certain 

closing conditions. These conditions were subsequently fulfilled and Frontline 2012 was registered on NOTC in Oslo on 

December 30, 2011. The Company was allocated 8,771,000 shares, representing approximately 8.8% of the share capital 

of Frontline 2012 for which it paid consideration of USD 25.0 million. The Company has accounted for its investment in 

Frontline 2012 under the equity method. There are no discontinued operations associated with this transaction.  

The Company is managing Frontline 2012 through its wholly owned subsidiary, Frontline Management (Bermuda) Ltd.  

In May 2012, the Company paid USD 13.3 million for 3,546,000 shares in a private placement by Frontline 2012 of 56 

million new ordinary shares at a subscription price of USD 3.75 per share.  

In January 2013, the Company paid USD 6.0 million for 1,143,000 shares in a private placement by Frontline 2012 of 59 

million new ordinary shares at a subscription price of USD 5.25 per share. Following the private placement, the 

Company’s ownership in Frontline 2012 was 6.3%. 

In September 2013, Frontline 2012 completed a private placement of 34.1 million new ordinary shares of USD 2.00 par 

value at a subscription price of USD 6.60. The Company did not buy any of the shares and its ownership decreased from 

6.3% to 5.4%. The Company's ownership in Frontline 2012 has subsequently increased to 5.6% following Frontline 2012's 

purchase of own shares during 2014. 

2011 Restructuring 

On December 31, 2011, in conjunction with a board approved restructuring plan to meet the challenges created by a very 

weak tanker market, the Company completed the sale of 15 wholly-owned special purpose companies (“SPCs”) to 

Frontline 2012. These SPCs owned six VLCCs (Front Kathrine, Front Queen, Front Eminence, Front Endurance, Front 

Cecilie and Front Signe, one of which was on time charter), four Suezmax tankers (Front Thor, Front Odin, Naticina and 

Front Njord) and five VLCC newbuilding contracts. The SPCs were sold at fair market value of USD 1,120.7 million, which 

was the average of three independent broker valuations. As part of the transaction, Frontline 2012 assumed the 

obligation to pay USD 666.3 million in bank debt and USD 325.5 million in remaining commitments to the yard under the 

newbuilding contracts. The sale of these SPCs resulted in a loss of USD 307.0 million, which was recorded in 2011. 

Following the Restructuring, the Company's operating fleet was reduced from 58 vessels to 48 vessels, including the nine 

vessels owned through Independent Tankers Corporation Limited (“ITCL”). In addition, newbuilding commitments were 

reduced from USD 437.9 million to USD 112.4 million relating to two Suezmax tanker newbuilding contracts. Bank debt 

was eliminated following a prepayment of a USD 12.9 million loan associated with a vessel, which was not part of the 

transaction with Frontline 2012, and the prepayment of ITCL’s USD 33.0 million bank loan. 

As part of the Restructuring, the Company obtained agreements with its major counterparties to reduce the gross charter 

payment commitments under the then existing chartering arrangements by approximately USD 293 million for the period 

from January 1, 2012 to December 31, 2015. The Company will compensate the counterparties with 100% of any 

difference between the renegotiated rates and the average vessel earnings up to the original contract rates. Some of the 

counterparties will receive additional compensation for earnings achieved above the original contract rates. 

Independent Tankers Corporation Limited 

ITCL was incorporated in 2008 in Bermuda by the Company. ITCL owned, directly or indirectly, (i) subsidiaries that 

formed the Windsor group, (ii) CalPetro Tankers (Bahamas I) Limited, CalPetro Tankers (Bahamas II) Limited and CalPetro 

Tankers (IOM) Limited (together the “CalPetro Group”),, and (iii) Golden State Holdings I Limited, Golden State 

Petroleum Transport Corporation, Golden State Petro (IOM I-A) PLC and Golden State Petro (IOM I-B) PLC (together the 

“Golden State Group”), and was engaged primarily in the ownership and operation of oil tankers. The Golden State 

Group was incorporated for the purpose of issuing serial and term notes, and using the proceeds of the notes to finance 

two VLCCs. The notes have later been repaid in full. 

In February 2008, the Company sold all of its shares in its wholly owned subsidiary, Independent Tankers Corporation, 

which was incorporated in the Cayman Islands, to ITCL for a consideration of USD 22.8 million, which was satisfied by the 

issuance of 74,825,166 shares with a par value of USD 0.30 totaling USD 22.5 million and an interest free sellers credit of 

USD 0.3 million. 
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In February 2008, the Company spun off 17.53% of its holding in ITCL to Frontline shareholders in conjunction with the 

listing of ITCL on the NOTC. 

On October 1, 2014, the Company determined it was the primary beneficiary of the CalPetro Group due to several 

interests in charters and purchase options held by Chevron becoming subject to an early termination agreement, at which 

time the CalPetro Group was consolidated by the Company.  

The Windsor Group 

On July 15, 2014, several of the subsidiaries and related entities in the Windsor group, which owned four VLCCs, filed for 

reorganization under Chapter 11 of the U.S. Bankruptcy Code in the United States Bankruptcy Court in Wilmington, 

Delaware. The Company had been consolidating the Windsor group under the variable interest entity model and 

deconsolidated the group on July 15, 2014 as it lost control of the group as a consequence of the Chapter 11 filing. The 

Windsor group emerged from Chapter 11 in January 2015, at which time all of the debt in the Windsor group was 

converted into equity and ownership was transferred to the then current bondholders. The Company was appointed as 

commercial manager in January 2015 for the vessels that were owned by the Windsor group prior to its bankruptcy filing 

and this will be the Company's only ongoing involvement with the Windsor group. 

8.3 The Fleet 

As of the date of this Prospectus, the tanker fleet of the Merging Companies consists of 89 vessels, including 21 vessels 

under capital leases, with an aggregate capacity of approximately 15.3 million dwt, consisting of VLCCs, Suezmaxes, LR2 

Aframax tankers and MR product tankers. The fleet consists of 24 vessels, comprised of six VLCCs, eight Suezmax tankers 

and ten product tankers, that are owned; 21 vessels, comprised of 14 VLCCs and seven Suezmax tankers, that are under 

capital leases; 14 vessels, comprised of four VLCCs, two Suezmax tankers and eight product/crude oil tankers, that are 

under commercial management by one of the Merging Companies; eight product tankers that are chartered-in on short 

term time charters with a remaining duration of less than one year; and 22 vessels, comprised of four VLCCs, six Suezmax 

tankers and 12 LR2 Aframax tankers, that are newbuildings on order. 

Below is an overview of the fleet of the Merging Companies. 

Vessel Name Year Built DWT (approx.) Flag Type of Employment 

Tonnage owned directly 

VLCC Tankers 

Front Kathrine  2009 297,000 Marshall Islands Spot market 

Front Queen 2009 297,000 Marshall Islands Spot market 

Front Eminence (1) 2009 321,300 Marshall Islands Spot market 

Front Endurance 2009 321,300 Marshall Islands Spot market 

Front Cecilie 2010 297,000 Hong Kong Spot market 

Front Signe 2010 297,000 Hong Kong Spot market 

Suezmax Tankers 

Front Ull 2014 156,000 Marshall Islands Spot market 

Front Idun 2015 156,000 Marshall Islands Spot market 

Front Thor (2) 2010 156,000 Marshall Islands Time charter 

Front Loki (2) 2010 156,000 Marshall Islands Time charter 

Front Odin  2010 156,000 Marshall Islands Spot market 

Front Njord 2010 156,000 Hong Kong Spot market 

Front Balder (3) 2009 156,000 Marshall Islands Time charter 

Front Brage (3) 2011 156,000 Marshall Islands Time charter 

LR2 Tankers 

Front Lion (4) 2014 115,000 Marshall Islands Time charter 

Front Puma (5)  2015 115,000 Marshall Islands Time charter 

Front Panther (5) 2015 115,000 Marshall Islands Time charter 

Front Tiger 2015 115,000 Marshall Islands Spot market 

MR Tankers 

Front Arrow 2013 50,000 Marshall Islands Spot market 

Front Avon 2013 50,000 Marshall Islands Spot market 
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Front Clyde 2014 50,000 Marshall Islands Spot market 

Front Dee 2014 50,000 Marshall Islands Spot market 

Front Esk 2014 50,000 Marshall Islands Spot market 

Front Mersey 2014 50,000 Marshall Islands Spot market 

 

Tonnage chartered in from Ship Finance and German KG Companies 

VLCCs 

MT Front Vanguard (6) 1998 300,000 Marshall Islands Time charter 

MT Front Century (6) 1998 311,000 Marshall Islands Time charter 

MT Front Circassia (6) 1999 306,000 Marshall Islands Time charter 

MT Front Scilla 2000 303,000 Marshall Islands Spot market 

MT Front Commodore (7) 2000 299,000 Liberia Spot market 

MT Front Tina (7) 2000 299,000 Liberia Spot market 

MT Front Ariake 2001 299,000 Bahamas Spot market 

MT Front Serenade 2002 299,000 Liberia Spot market 

MT Front Stratus 2002 299,000 Liberia Spot market 

MT Front Hakata 2002 298,000 Bahamas Spot market 

MT Front Falcon 2002 309,000 Bahamas Spot market 

MT Front Page 2002 299,000 Liberia Spot market 

MT Front Energy 2004 305,000 Marshall Islands Spot market 

MT Front Force 2004 305,000 Marshall Islands Spot market 

Suezmax Tankers 

Front Symphony (7) 2001 150,000 Liberia Spot market 

Front Melody (7) 2001 150,000 Liberia Spot market 

MT Front Glory (8) 1995 150,000 Marshall Islands Spot market 

MT Front Splendour (9) 1995 150,000 Marshall Islands Spot market 

MT Front Ardenne 1997 150,000 Marshall Islands Time charter 

MT Front Brabant (10) 1998 150,000 Marshall Islands Time charter 

MT Mindanao(11) 1998 150,000 Singapore Spot market 

     

Newbuildings 

VLCCs 2017 302,000 Marshall Islands (12) 

Front Prince 2017 300,000 Marshall Islands 
(12) 

Front Princess 2017 300,000 Marshall Islands 
(12) 

Front Excellence 2017 300,000 Marshall Islands 
(12) 

Front Esquire 2017 300,000 Marshall Islands 
(12) 

SMAX    
 

Front Challenger 2016 157,500 Marshall Islands 
(12) 

Front Crown 2016 157,500 Marshall Islands 
(12) 

Front Classic 2016 157,500 Marshall Islands 
(12) 

Front Clipper 2017 157,500 Marshall Islands 
(12) 

Front Cosmos 2017 157,500 Marshall Islands 
(12) 

Front Cascade 2017 157,500 Marshall Islands 
(12) 

LR II    
 

Front Cheetah 2015 115,000 Marshall Islands 
(12) 

Front Cougar 2015 115,000 Marshall Islands 
(12) 

Front Ocelot 2015 113,000 Marshall Islands 
(12) 

Front Lynx 2016 113,000 Marshall Islands 
(12) 

Front Leopard 2016 113,000 Marshall Islands 
(12) 
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Front Jaguar 2016 111,000 Marshall Islands 
(12) 

Front Altair 2016 111,000 Marshall Islands 
(12) 

Front Antares 2016 111,000 Marshall Islands 
(12) 

Front Vega 2016 111,000 Marshall Islands 
(12) 

Front Sirius 2016 111,000 Marshall Islands 
(12) 

Front Castor 2017 111,000 Marshall Islands 
(12) 

Front Pollux 2017 111,000 Marshall Islands 
(12) 

_________     
(1) This vessel commenced a time charter in October 2010 with earliest possible re-delivery in October 2015. 

(2) This vessel commenced an index-related time charter in December 2014/ January 2015 with earliest possible re-delivery in the first 

quarter of 2016. 

(3) This vessel commenced a time charter in March 2015 with the earliest possible re-delivery in March 2016. 

(4) This vessel commenced a time charter in August 2015 with the earliest possible re-delivery in January 2018. 

(5) This vessel commenced a time charter in April 2015 with the earliest possible re-delivery in the first quarter of 2016. 

(6)
 This vessel commenced a fixed rate, time charter in February 2015 with earliest possible re-delivery in May 2016. 

(7) The lessor has a fixed price option to sell this vessel to the Combined Company at the end of the lease on December 31, 2015. The 

aggregate option price for the four vessels is USD 36.0 million. 

(8) 
This vessel has been sold by Ship Finance and the charter for the vessel is expected to terminate in the fourth quarter of 2015. 

(9) This vessel has been sold by Ship Finance and the charter for the vessel terminated on September 10, 2015. 

(10) 
This vessel commenced a time charter in June 2015 with earliest possible re-delivery in May 2016. 

(11) 
This vessel has been sold by Ship Finance and the charter for the vessel is expected to terminate in the fourth quarter of 2015.  

(12) The Combined Company has not secured charter contracts for the newbuildings. 

German KG Companies are DS Rendite Fonds which are funds operated by Dr. Peters in Dortmund Germany.  

8.4 Strategy 

The Combined Company’s principal focus will be the transportation of crude oil and its related refined dirty petroleum 

cargoes for major oil companies and major oil trading companies. The Combined Company would seek to optimize its 

income and adjust its exposure through actively pursuing charter opportunities whether through time charters, bareboat 

charters, sale and leasebacks, straight sales and purchases of vessels, newbuilding contracts and acquisitions. 

The Combined Company will operate VLCCs, Suezmax tankers, MR product tankers and LR2 Aframax tankers in the tanker 

market. The Combined Company’s preferred strategy will be to have some fixed charter income coverage for its fleet, 

predominantly through time charters, and trade the balance of the fleet on the spot market. However, due to the very 

limited availability of time charter contracts, the Combined Company’s fleet will mainly trade in the spot market. The 

Combined Company will focus on minimizing time spent on ballast by “cross trading” the vessels, typically with voyages 

loading in the Persian Gulf discharging in Northern Europe, followed by a trans-Atlantic voyage to the U.S. Gulf of Mexico 

and, finally, a voyage from either the Caribbean or West Africa to the Far East/Indian Ocean. The Merging Companies 

believe that operating a certain number of vessels in the spot market enables the Combined Company to capitalize on a 

potentially stronger spot market, as well as to serve its main customers on a regular non term basis. The Merging 

Companies believe that the size of the Combined Company’s fleet is important in negotiating terms with its major clients 

and charterers. The Merging Companies also believe that its large VLCC, Suezmax, MR product tankers and LR2 Aframax 

tankers fleet enhances the Combined Company’s ability to obtain competitive terms from suppliers, ship repairers and 

builders and to produce cost savings in chartering and operations. 

The Combined Company’s business strategy will primarily be based upon the following principles: 

 emphasizing operational safety and quality maintenance for all of its vessels; 

 complying with all current and proposed environmental regulations; 

 outsourcing technical operations and crewing; 

 continuing to achieve competitive operational costs; 

 operating a homogeneous fleet of tankers; 

 achieving high utilization of its vessels; 

 achieving competitive financing arrangements; 

 achieving a satisfactory mix of term charters, contracts of affreightment, or COAs, and spot voyages; and 

 developing and maintaining relationships with major oil companies and industrial charterers. 
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The Combined Company will have a strategy of extensive outsourcing, which includes the outsourcing of management, 

crewing and accounting services to a number of independent and competing suppliers. The Combined Company’s vessels 

will be managed by independent ship management companies, see Section 8.5 “—Management” below. 

8.5 Management 

Similar to structures commonly used by other shipping companies, the Combined Company’s vessels would all be owned 

by, or chartered to, separate subsidiaries or associated companies. Frontline Management AS and Frontline Management 

(Bermuda) Limited (“Frontline Management”), both wholly-owned subsidiaries of the Combined Company, would support 

the Combined Company in the implementation of its decisions. Frontline Management would be responsible for the 

commercial management of the Combined Company’s shipowning subsidiaries, including chartering and insurance. Each 

vessel owned by the Combined Company would be registered under Bahamas, Liberian, Singaporean, Hong Kong or 

Marshall Islands flag. 

The Combined Company will have a strategy of extensive outsourcing. Ship management, crewing and accounting services 

will be provided by a number of independent and competing ship management companies. Frontline has technical 

management agreements with V-Ships, ITM, Thome, SeaTeam and Equinox. In addition, Frontline has a post fixture 

agreement with V-Ships UK. The terms and conditions are under basis standard Bimco agreements, whereby the manager 

typically is appointed from the date of the delivery of the relevant vessel and until the agreement is terminated. The 

manager is entitled to an annual fixed management fee, payable by equal monthly installments in advance. The 

management agreement can normally be terminated with a three months’ notice. The management agreement shall also 

be deemed to be terminated in the case of a sale of the relevant vessel or in the event of a total loss of the vessel. 

The Combined Company’s vessels would be managed by independent ship management companies. Pursuant to 

management agreements, each of the independent ship management companies would provide operations, ship 

maintenance, crewing, technical support, shipyard supervision and related services to the Combined Company. A central 

part of the Combined Company’s strategy would be to benchmark operational performance and cost level amongst the 

Combined Company’s ship managers.  

Independent ship managers will provide crewing for the Combined Company’s vessels. Currently, most vessels are crewed 

with full Russian crews, while others have full Indian or full Filipino crews, or combinations of these nationalities.  

The accounting management services for each of the shipowning subsidiaries of the Combined Company will be provided 

by the ship managers. 

8.6 Competition 

The market for international seaborne crude oil transportation services is highly fragmented and competitive. Seaborne 

crude oil transportation services are generally provided by two main types of operators: major oil company captive fleets 

(both private and state-owned) and independent ship-owner fleets. In addition, several owners and operators pool their 

vessels together on an ongoing basis, and such pools are available to customers to the same extent as independently 

owned-and-operated fleets. Many major oil companies and other oil trading companies, the primary charterers of the 

vessels owned or controlled by us, also operate their own vessels and use such vessels not only to transport their own 

crude oil but also to transport crude oil for third-party charterers in direct competition with independent owners and 

operators in the tanker charter market. Competition for charters is intense and is based upon price, location, size, age, 

condition and acceptability of the vessel and its manager. Competition is also affected by the availability of other size 

vessels to compete in the trades in which the Combined Company will engage. Charters are, to a large extent, brokered 

through international independent brokerage houses that specialize in finding the optimal ship for any particular cargo 

based on the aforementioned criteria. Brokers may be appointed by the cargo shipper or the ship owner. 

8.7 Material Contracts 

Apart from the Merger Agreements and the amendment agreement with Ship Finance, the Group has not entered into any 

material contracts outside the ordinary course of business for the two years prior to the date of this Prospectus. Further, 

apart from the Merger Agreements and the amendment agreement with Ship Finance, the Group has not entered into any 

other contracts outside the ordinary course of business which contains any provision under which any member of the 

Group has any obligation or entitlement which is material to the Group. 

8.8 Legal and Arbitration Proceedings 

The Company is a party, as plaintiff or defendant, to several lawsuits in various jurisdictions for demurrage, damages, 

off-hire and other claims and commercial disputes arising from the operation of its vessels, in the ordinary course of 

business or in connection with its acquisition activities. As of the date of this Prospectus, the Company is not aware of 

any governmental, legal or arbitration proceedings during the course of the preceding twelve months, including any such 
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proceedings which are pending or threatened, of such importance that they have had in the recent past, or may have, a 

significant effect on the Company or the Group’s financial position or profitability. 
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9. INDUSTRY OVERVIEW  

This Section discusses the industry and markets in which the Group operates. Certain of the information in this Section 

relating to market environment, market developments, growth rates, market trends, industry trends, competition and 

similar information are estimates based on data compiled by professional organizations, consultants and analysts; in 

addition to market data from other external and publicly available sources, and the Company’s knowledge of the 

markets, see Section 4.2 "General Information—Presentation of Market Data and Other Information—Sources of Industry 

and Market Data". Certain of the information and data contained in this Section have been extracted from Clarkson 

PLC’s Clarksons Shipping Intelligence Network, 2015 (“Clarksons”), Bloomberg Finance L.P.’s Bloomberg Professional 

Service, 2015 (“Bloomberg”), Arctic Securities AS’ Equity Research, 2015 (“Arctic Securities Equity Research”), all of 

which are not publicly available and only available subject to fees. The following discussion contains Forward-looking 

Statements, see Section 4.1 "General Information—Cautionary Note Regarding Forward-Looking Statements". Any 

forecast information and other Forward-looking Statements in this Section are not guarantees of future outcomes and 

these future outcomes could differ materially from current expectations. Numerous factors could cause or contribute to 

such differences, see Section 2 "Risk Factors" for further details.   

9.1 Vessels 

Seaborne transportation of crude oil is an important part of the global energy markets. Transportation by vessels at sea is 

in many cases the only economical viable method of transportation, partly due to long distances and large volumes. 

The crude oil tanker fleet is generally divided into three major categories of vessels based on carrying capacity. A 

tanker’s carrying capacity is measured in dwt which is the amount of crude oil measured in metric tons that the vessel is 

capable of loading.  

The largest vessel class is the VLCC, which ranges from 200,000 dwt to 320,000 dwt in size. These are employed on 

longer, inter-continental voyages. The second largest vessels are the Suezmaxes. These vessels have a capacity ranging 

from 120,000 dwt to 200,000 dwt. The Suezmax, as the name suggests, is the largest tanker capable of transiting the Suez 

Canal in a laden condition. Vessels between 120,000 dwt and 80,000 dwt are usually referred to as Aframaxes. These are 

primarily employed in intra-regional trade routes. Smaller tankers include Panamax and Handysize vessels below 80,000 

dwt. 

The Company is currently present in both the VLCC and Suezmax segments. 

9.2 Demand 

Demand for seaborne transportation of crude oil is derived from both volumes shipped and the sailed distances. The 

supply and demand of oil on the seaborne market depends on how much oil and refined petroleum products that are 

transported by sea. Growth in global oil demand is closely linked to economic growth and changes in the global economy, 

while supply depends on production at current fields and exploration of new fields. 

Historically, the developed economies in the western world have been the main driver behind growth in seaborne crude 

oil trade. The U.S. was the single largest importer of seaborne crude for an extended period of time until recent years. 

This changed after the increase in domestic U.S. crude oil production as a result of increased output from alternative 

crude sources – primarily shale oil fields. At the same time, the Asian growth economies have seen a strong increase in 

crude oil imports. The import growth has been fuelled by high economic growth in the region, first and foremost in China.  

While the recent drop in global oil prices has put margins and earnings in many energy related industries under pressure, 

a lower oil price has not had any negative impacts on crude tanker demand yet. As the oil glut seems to be a result of 

increasing supply rather than failing demand, the demand for crude oil transportation has increased in tandem with 

increasing exports from OPEC members. OPEC’s effort to win market share by increasing production is expected to 

support crude tanker demand also going forward. 

Below is an overview of the barrels of oil equivalents per day (“boepd”) of seaborne imports for each country on the list.  



 

55 

 

 

___________ 

Source: Bloomberg 

While total volume is an important part of the demand function, distance is the other factor in the ton-mile demand 

equation. Over the last few years, average sailed distances in the global crude trade have increased, as illustrated by 

Arctic Securities Equity Research. This is a result of more oil being produced at locations further away from high demand 

areas. According to Arctic Equity Research, the increased oil production around the Atlantic Basin has pushed sailing 

distances higher as most of the incremental production has been exported to the Asia Pacific region. To illustrate, a 

voyage from West Africa to China is nearly two times as time consuming as a voyage from the Middle Eastern Gulf to 

China. Consequently, ton-mile demand for crude oil tankers has increased as longer voyages are more vessel intensive 

than the shorter voyages.  

The ongoing shift in refinery capacity from western developed countries to emerging economies in the Asia Pacific region 

should according to Arctic Equity Research secure continued growth in demand for crude in these countries going 

forward. Paired with increasing oil production around the Atlantic Basin, this is pushing distances higher. This trend has 

continued in 2015 as there has been an increase in the number of spot fixtures of both West African and South American 

cargos heading east. 

Below is an overview of the average sailed distance for crude oil tankers from 2008 to 2014. 

 

___________ 

Source: Arctic Securities Equity Research 

As illustrated from data extracted from Clarksons, crude tanker freight rates have been highly volatile due to the cyclical 

nature of commodity shipping. Following the exceptionally firm years in 2004-2008, freight rates plummeted to levels 

below most owners’ estimated and reported cash break-evens. Freight rates remained very soft in 2011-2013 but 

recovered in 2014 as the supply of new vessels came to a halt. For VLCCs the 10 year average spot earnings is 53,100/day, 

while the average over the same period for a Suezmax is USD 38,000/day. Over the last 20 years, VLCC spot earnings have 

averaged USD 49,400/day while Suezmaxes have averaged 31,600/day. For the first five months of 2015, freight rates 

have continued the positive trend from 2014 and have held up above historical averages.  

The chart below shows the spot crude tanker freight rates for Suezmazes and VLCCs from 1999 and up to 2015. 

1000' boepd 2004 2005 2006 2007 2008 2009 2010 2011 2012 2013 2014

USA (ex-Canada) 8.3 8.3 8.1 7.9 7.7 6.9 7.1 6.6 6.1 5.1 4.5

China 2.4 2.5 2.9 3.2 3.5 4.0 4.7 5.0 5.3 5.6 6.0

EU27 (ex piped crude) 9.6 9.7 9.8 9.3 9.4 8.3 8.2 8.0 8.7 8.2 8.5

Japan 4.9 4.9 4.9 4.8 4.9 4.3 4.3 4.2 4.3 4.2 4.0

S. Korea 2.2 2.3 2.4 2.4 2.4 2.3 2.4 2.5 2.6 2.5 2.5

Taiwan 1.0 1.0 1.0 1.0 0.9 0.9 0.8 0.8 0.8 0.7 0.8

India 1.9 2.0 2.2 2.4 2.6 2.9 3.0 3.4 3.9 4.1 4.1

Other 5.4 5.8 5.8 6.1 5.6 5.1 5.8 6.2 6.5 6.5 6.8

Total 35.7 36.4 37.0 37.1 36.9 34.7 36.4 36.7 38.1 36.9 37.0
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___________ 

Source: Clarksons  

As the chart illustrates, VLCC and Suezmax earnings have been highly correlated through the period, with correlation 

between Suezmax and VLCC, as calculated by Arctic Securities Equity Research, approaching 90%. 

9.3 Supply 

The supply of crude tanker carrying capacity is a function of deliveries of new vessels, scrapping of vessels and change in 

sailing speed.  

According to Clarksons, the current total tanker fleet stands at 515 million dwt, or some 6,000 vessels. The VLCC fleet is 

close to 196 million dwt, or 638 vessels, while there are currently around 498 Suezmaxes totaling 77 million dwt. The 

world crude tanker fleet has seen a steady growth over the last ten years, averaging 6% per year. 

As of June 2015, Clarksons estimates the total tanker orderbook to stand at 81 million dwt, or 16% of the total current 

fleet. The VLCC orderbook is estimated at 33 million dwt – 16.7% of the current VLCC fleet, while the Suezmax orderbook 

stands at 16.9% of the current fleet. Compared to historical numbers, today’s orderbook is below average and is a result 

of limited ordering in the period following the market downturn in 2009-2013. The orderbook peaked in 2008 at around 

50% of total fleet which set the scene for high fleet growth in the subsequent period. Ordering of new vessels is to some 

extent constrained by yard capacity. 

Below is an overview of the percentage orderbook of VLCCs and Suezmaxes of the total current fleet. 
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___________ 

Source: Clarksons  

Vessel demolition, or scrapping, is an important factor in adjusting supply of tonnage. The level of scrapping depends on 

the market conditions and expected earnings, scrapping prices and the cost of getting the vessel through surveys. Vessels 

are subject to periodical surveys to ensure seaworthiness and high technical standards. As vessels get older, they usually 

require more maintenance work to be certified and comply with industry standards. Not only will costs associated with 

maintenance increase as the vessel ages, charterers will usually prefer a newer vessel to older tonnage. Consequently, 

older vessels can experience lower utilization in weak markets. Combined, these factors often lead to owners scrapping 

older vessels – especially in a weak market environment. According to Arctic Securities Equity Research’s estimates, new 

vessels generally have a useful life of around 25-30 years. The commercial lifetime is usually shorter than this as vessels 

generally are scrapped before they reach 25 years old. In 2015, scrapping has slowed down due to the firm earnings in the 

crude tanker market. 

The figure below shows the level of scrapping and deliveries of tankers between 1975 and 2014. 

 

___________ 

Source: Clarksons  
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Based on historical scrapping and deliveries, fleet growth has been in the range of 2-7% per year over the last 10 years. 

This has come down over the last years as markets have been soft – resulting in limited ordering of newbuilds. As a result 

of this, fleet growth has been limited so far in 2015.  

Below is an overview of the fleet growth for each segment between 2004 and 2014. 

 

___________ 

Source: Clarksons  

In addition to the changes in the underlying fleet through additions and removals, supply will also be impacted by changes 

in sailing speed. In a firm market, owners will be incentivized to increase speed to reduce the number of days in voyage – 

increasing earnings on a per day basis. This will effectively add to vessel supply. In a weak market, owners will slow down 

to reduce fuel consumption on the voyage – maximizing returns. While difficult to both observe and forecast, supply is 

highly sensitive to changes in speed. 

9.4 Vessel Values 

The cyclical nature of crude tanker markets is also reflected in vessel values. Newbuilding prices are generally affected 

by demand for newbuilds, which is derived from prospective charter earnings. In addition, steel prices and available yard 

capacity will move newbuilding prices. Secondhand prices have proven to be more volatile than newbuilding prices 

primarily due to a higher correlation with underlying earnings. The below chart shows vessel values for VLCCs and 

Suezmaxes between 1992 and 2015. 

___________ 

Source: Clarksons  

After reaching all time high levels in 2008, vessel values plummeted on the back of the global financial crisis. Values 

remained under pressure through 2013 as the crude tanker market was struggling with oversupply and soft earnings. The 

different segments and sizes are highly correlated, as also seen in freight rates and earnings. Data from Clarksons shows 

that values have recovered over the last twelve months primarily due to the improved outlook for crude tankers as 

viewed by Arctic Securities Equities Research. 

2004 2005 2006 2007 2008 2009 2010 2011 2012 2013 2014

VLCC 6 % 3 % 4 % 4 % 4 % 6 % 8 % 9 % 8 % 4 % 2 %

Suezmax 8 % 7 % 4 % 1 % 1 % 8 % 7 % 7 % 7 % 5 % 2 %

Aframax 9 % 6 % 7 % 6 % 6 % 8 % 6 % 5 % 2 % 0 % -1 %

Smaller 9 % 9 % 9 % 10 % 10 % 8 % 5 % 5 % 4 % 3 % 3 %

Total Fleet 7 % 6 % 6 % 6 % 6 % 7 % 7 % 7 % 5 % 3 % 2 %
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9.5 Competition 

The crude tanker business is relatively fragmented with a large number of owners. According to Clarksons, of a total 

Suezmax fleet of 77 million dwt, the 10 largest owners control 44%. For VLCCs, the 10 largest owners control around 48% 

of the fleet. The Suezmax market is primarily dominated by independent owners while the VLCC fleet has several large 

state-owned entities owning a substantial part of the fleet. Additionally, major oil companies control a large number of 

vessels across all sizes. 

Below is an overview of the largest Suezmax and VLCC owners, measured by fleet. 

Suezmax Owners VLCC Owners 

Owner group mDWT  mDWT 

Teekay Corporation 6.3 China Merchants Group 13.2 

Dynacom Tankers Management 3.8 NIOC 11.5 

Nordic American NATS 3.6 Bahri 11.2 

Euronav NV 3.3 Mitsui O.S.K. Lines 9.8 

Knutsen NYK 2.8 Angelicoussis Group 9.7 

Marmaras Nav. Ltd. 2.7 Gener8 Maritime 8.8 

Petrobras 2.6 Euronav NV 8.5 

SCF Group 2.5 COSCO Group 7.0 

Tsakos Group 2.4 Nippon Yusen Kaisha 6.4 

Angelicoussis Group 2.1 DHT Holdings 6.2 

    

___________ 

Source: Clarksons  
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10. CAPITALIZATION AND INDEBTEDNESS 

This Section provides information about the Group’s capitalization and net financial indebtedness on an actual basis as 

of June 30, 2015, and adjusted for the termination of the lease for the vessel Front Glory, which has been reflected in 

the adjustment column. Apart from this, there has been no material change in the capitalization from debt or equity 

issuances or re-capitalization in the Group since June 30, 2015. 

The information presented below should be read in conjunction with the other parts of this Prospectus, in particular 

Section 11 "Selected Financial and Operating Information", Section 12 "Operating and Financial Review", and the financial 

statements and the notes related thereto included in Appendix A—Financial Statements and incorporated by reference in 

Section 19 “Incorporation by Reference; Documents on Display”. 

10.1 Capitalization 

USD thousands 

As of  

June 30, 2015  

(unaudited) 

 Actual Adjustment As Adjusted 

Total current liabilities ......................................................................................  172,360 (1,665) 170,695 

—Guaranteed ...................................................................................................  — — — 

—Secured(1) .....................................................................................................  4,000 — 4,000 

—Unguaranteed/ unsecured .................................................................................  168,360 (1,665) 166,695 

Total non-current liabilities ................................................................................  484,633 (4,333) 480,300 

—Guaranteed  ..................................................................................................  — — — 

—Secured (1) ....................................................................................................  54,000 — 54,000 

—Unguaranteed/unsecured ..................................................................................  430,633 (4,333) 426,300 

Total liabilities (A)............................................................................................  656,993 (5,998) 650,995 

Shareholders’ equity    

—Share capital(2) ...............................................................................................  594,529 — 594,529 

—Legal reserves ................................................................................................  — — — 

—Other reserves ...............................................................................................  (378,936) — (378,936) 

Total equity (B) ...............................................................................................  215,593 — 215,593 

Total capitalization (A)+(B) .................................................................................  872,586 (5,998) 866,588 

__________    

 (1) The secured debt is the borrowing under the Company’s USD 60.0 million term loan facility, which is secured on the 

Suezmax tankers, Front Ull and Front Idun. See Section 10.6 “Operating and Financial Review—Liquidity and Capital 

Resources—Borrowing Activities”. 

(2) Includes share capital of USD 198,376 and additional paid-in capital of USD 396,153 (in thousands). 

10.2 Net Financial Indebtedness 

USD thousands 

As of  

June 30, 2015 

(unaudited) 

 Actual Adjustment As Adjusted 

A. Cash ..........................................................................................................  78,159 2,189 80,348 

B. Cash equivalents ...........................................................................................  — — — 

C. Trading securities ..........................................................................................  23,423 — 23,423 

D. Liquidity (A)+(B)+(C) .....................................................................................  101,582 2,189 103,771 

E. Current financial receivables .............................................................................  — — — 

F. Current bank debt ..........................................................................................  4,000 — 4,000 

G. Current portion of non-current debt ....................................................................  — — — 

H. Other current financial debt(1) ...........................................................................  165,378 (1,665) 163,713 

I. Current financial debt (F)+(G)+(H) .....................................................................  169,378 (1,665) 167,713 

J. Net current financial indebtedness (I)-(E)-(D) .......................................................  67,796 (3,854) 63,942 

K. Non-current bank debt ....................................................................................  54,000 — 54,000 

L. Bonds issued ................................................................................................  — — — 

M. Other non-current financial debt(2) .....................................................................  428,591 (4,333) 424,258 

N. Non-current financial debt (K)+(L)+(M) ...............................................................  482,591 (4,333) 478,258 

O. Net financial indebtedness (J)+(N) ....................................................................  550,387 (8,187) 542,200 
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__________    

 (1) Other current financial debt includes related party payables, trade accounts payable, accrued expenses and 

obligations due under capital leases. It excludes deferred charter revenue. 

(2) Other non-current financial debt includes Notes payable to a related party and obligations due under capital lease. It 

excludes pension obligations. 

Indirect and Contingent Indebtedness 

The Company insures the legal liability risks for its shipping activities with Assuranceforeningen SKULD and 

Assuranceforeningen Gard Gjensidig, both mutual protection and indemnity associations. As a member of these mutual 

associations, the Company is subject to calls payable to the associations based on the Company's claims record in addition 

to the claims records of all other members of the associations. A contingent liability exists to the extent that the claims 

records of the members of the associations in the aggregate show significant deterioration, which result in additional 

calls on the members. 

Following the termination of the Company's P&I insurance relationship with Britannia Steam Ship Insurance Association 

Limited (“Britannia”), SEB issued a guarantee in April 2013 to Britannia at the Company's request in respect of possible 

claims on certain ships for any of the insurance years 2009/10, 2010/11, 2011/12 and 2012/13 up to a maximum 

aggregate liability of USD 0.4 million. As of June 30, 2015, the Company has placed USD 0.4 million on a restricted bank 

account at SEB as support for the guarantee. The guarantee expires on December 31, 2015.  

As of June 30, 2015, the Company had four vessels that were sold by the Company at various times during the period from 

November 1998 to December 31, 2003, and leased back on charters that have initial periods ranging from eight to twelve 

and a half years including options on the lessor's side to extend the charters for periods that range up to five years. These 

charters are accounted for as capital leases and the lessor has options to put each of these vessels on the Company at the 

end of the lease terms on December 31, 2015. The total amount that the Company would be required to pay under these 

put options is USD 36 million. 

As of June 30, 2015, the Company was committed to make newbuilding installments of nil.  

The Company is a party, as plaintiff or defendant, to several lawsuits in various jurisdictions for demurrage, damages, 

off-hire and other claims and commercial disputes arising from the operation of its vessels, in the ordinary course of 

business or in connection with its acquisition activities. The Company believes that the resolution of such claims will not 

have a material adverse effect, individually or in aggregate, on the Company's operations or financial condition.  
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11. SELECTED FINANCIAL INFORMATION AND OTHER INFORMATION 

The following selected financial information has been extracted from the Group and the Frontline 2012 Group’s audited 

financial statements as of and for the years ended December 31, 2014, 2013 and 2012 and the Group and the Frontline 

2012 Group’s unaudited interim financial reports as of and for the six months ended June 30, 2015 and 2014. The 

audited financial statements have been prepared in accordance with U.S. GAAP.  

Frontline was required to prepare full set of interim financial information for the six months period ended June 30, 

2015 (with comparable numbers for the six months ended June 30, 2014) due to the Form F-4 reporting requirements as 

a result of its listing on NYSE. The full set of interims filed as a 6-K are based on U.S. GAAP and SEC interim reporting 

requirements, while the interim financial information issued as a quarterly press release is not intended to be full set of 

interim financial information in accordance with these requirements. These interim financial statements are included in 

Appendix A—Financial Statements to this Prospectus. 

Frontline 2012 has determined that the stock dividend of 77.4 million shares in Golden Ocean in June 2015 represents a 

significant strategic shift in its business and has, therefore, recorded the results of its dry bulk segment as discontinued 

operations in the six months ended June 30, 2015. The statement of operations data for the year ended December 31, 

2014, statement of cash flows for the year ended December 31, 2014 and the balance sheet data as of December 31, 

2014 have been recasted on this basis. These financial statements have been recasted based on Form F-4 reporting 

requirements because of the strategic shift described above is effective as of June 30, 2015 and the interim financial 

statements for the interim period ended June 30, 2015 was included in the F-4 Amendment No. 1 filing. No periods prior 

to this require recastment. These financial statements are included in Appendix A—Financial Statements to this 

Prospectus, in addition to the historical financial information for Frontline 2012 for the year ended December 31, 2014 

that was issued before the recastment. 

The selected financial information included herein should be read in connection with, and is qualified in its entirety by 

reference to, the financial statements which are included in Appendix A—Financial Statements to this Prospectus and 

incorporated by reference to this Prospectus, see Section 19 "Incorporation by Reference; Documents on Display". This 

Section contains Forward-Looking Statements that reflect the Company's plans and estimates; see Section 4.1 "General 

Information—Cautionary Note Regarding Forward-Looking Statements". 

11.1 Selected Income Statement Information 

The table below sets out a summary of the Group’s unaudited consolidated statement of operations information for the 

three and six months ended June 30, 2015 and 2014, and the Group’s audited consolidated statement of operations 

information for the years ended December 31, 2014, 2013 and 2012. 

 

USD thousands 

For the  

Three Months Ended  

June 30 (unaudited) 

For the  

Six Months Ended  

June 30 (unaudited) 

For the  

Year Ended 

 December 31 (audited) 

 2015 2014 2015 2014 2014 2013 2012 

Operating revenues                                                         

Time charter revenues ...................................................................  24,584 3,289 40,514 6,566 15,601 26,843 66,313 

Bareboat charter revenues ..............................................................  —  3,617 — 8,685 9,289 24,009 33,373 

Voyage charter revenues ................................................................   99,366 103,336 218,284 256,991 497,023 440,584 452,890 

Other income ..............................................................................  10,827 8,730 20,356 16,728 37,775 25,754 25,785 

Total operating revenues ...............................................................  134,777 118,972 279,154 288,970 559,688 517,190 578,361 

(Loss)/gain on sale of assets and 

amortization of deferred gains .....................................................  — — — (15,727) 24,620 23,558 34,759 

Operating expenses                                                            

Voyage expenses and commission ......................................................  32,487 72,108 75,719 152,809 286,367 299,741 269,845 

Ship operating expenses .................................................................  23,526 23,112 42,047 46,164 89,674 109,872 118,381 

Contingent rental expense/(income) ..................................................  18,258 118 34,470 13,141 36,900 (7,761) 22,456 

Charter hire expenses ....................................................................  — — — — — 4,176 37,461 

Administrative expenses .................................................................  10,368 10,324 20,363 19,394 40,787 31,638 33,906 

Impairment loss on vessels ..............................................................  — 56,178 — 56,178 97,709 103,724 4,726 

Depreciation ...............................................................................  17,131 22,680 34,064 45,526 81,471 99,802 107,437 

Total operating expenses...............................................................  101,770 184,520 206,663 333,212 632,908 641,182 594,212 

Net operating income/(loss) ............................................................  33,007 (65,548) 72,491 (59,969) (48,600) (100,434) 18,908 

Other income/(expenses)        
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USD thousands 

For the  

Three Months Ended  

June 30 (unaudited) 

For the  

Six Months Ended  

June 30 (unaudited) 

For the  

Year Ended 

 December 31 (audited) 

 2015 2014 2015 2014 2014 2013 2012 

Interest income ...........................................................................  14 11 25 18 47 83 130 

Interest expense ..........................................................................  (12,199) (21,216) (26,882) (42,781) (75,825) (90,718) (94,089) 

Equity results of unconsolidated 

subsidiaries and associated 

companies ...............................................................................  (3,477) 7,405 2,271 7,967 3,866 13,539 (4) 

Foreign currency exchange gain/(loss) ................................................  (8) 119 57 88 (179) (92) 84 

Mark to market gain (loss) on 

derivatives ..............................................................................  18 —  18 — — (585) (1,725) 

Gain on redemption of debt .............................................................  — — 333 — 1,486 — 4,600 

Debt conversion expense ................................................................  — — — — (41,067) (12,654) — 

Loss from de-consolidation of 

subsidiaries ..............................................................................  — — — — (12,415) — — 

Dividends received, net ..................................................................  260 82 397 109 296 86 134 

Other non-operating items, net ........................................................  (119) 299 7 578 1,190 1,181 1,110 

Net other expenses ......................................................................  (15,511) (13,300) (23,774) (34,021) (122,601) (89,160) (89,760) 

Net income/(loss) before income 

taxes and non-controlling interest .................................................  17,496 (78,848) 48,717 (93,990) (171,201) (189,594) (70,852) 

Income tax expense .......................................................................................................  51 (98) (2) (168) (459) (284) (379) 

Net income/(loss) from continuing 

operations ..............................................................................  17,547 (78,946) 48,715 (94,158) (171,660) (189,878) (71,231) 

Net loss from discontinued operations ..................................................................................  —  —  — — — (1,204) (12,544) 

Net income/(loss) ........................................................................  17,547 (78,946) 48,715 (94,158) (171,660) (191,082) (83,775) 

Net (income)/loss attributable to non-

controlling interest .....................................................................................................  (177) 716 (221) 3,843 8,722 2,573 1,021 

Net income/(loss) attributable to 

Frontline Ltd ............................................................................................................  17,370 (78,230) 48,494 (90,315) (162,938) (188,509) (82,754) 

        

Earnings/(loss)  per share 

attributable to Frontline Ltd. 

shareholders (in USD):        

Basic and diluted earnings/(loss) per 

share from continuing operations, 

excluding loss ...........................................................................  — — — — (1.63) (2.35) (0.90) 

Basic and diluted earnings/(loss) per 

share from discontinued operations .................................................  — — — — — (0.01) (0.16) 

Basic and diluted earnings/(loss) per 

share attributable to Frontline Ltd. .................................................  0.11 (0.81) 0.35 (0.95) (1.63) (2.36) (1.06) 

Weighted average shares outstanding, 

basic and diluted (in thousands) .....................................................  — —  — 99,939 79,751 77,859 

Cash dividends per share declared .....................................................  — — — — — — — 
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The table below sets out a summary of Frontline 2012’s unaudited consolidated statement of operations information for 

the six months ended June 30, 2015 and 2014, and Frontline 2012’s audited consolidated statement of operations 

information for the years ended December 31, 2014, 2013 and 2012. 

 

USD thousands 

For the  

Six Months Ended  

June 30 (unaudited) 

For the  

Year Ended  

December 31 (audited) 

 2015 2014 2014 2013 2012 

Operating revenues                                                       

Time charter revenues .........................................................  51,425 20,424 37,928 39,517 41,901 

Voyage charter revenues ......................................................   143,793 93,124 202,283 94,383 98,948 

Other income 2,237 — 1,615 — — 

Total operating revenues ....................................................  197,455 113,548 241,826 133,900 140,849 

Gain on cancellation and sale of 

newbuilding contracts ......................................................  63,735 35,913 68,989 57,271 — 

Operating expenses                                                          

Voyage expenses and commissions ...........................................  51,963 49,950 103,708 63,438 58,440 

Ship operating expenses .......................................................  28,673 23,311 49,607 32,983 28,646 

Charter hire expenses .........................................................  17,076 — — — — 

Administrative expenses .......................................................  2,786 2,826 4,943 3,851 3,347 

Goodwill impairment loss .....................................................  — — — — — 

Depreciation ....................................................................  18,980 15,385 31,845 25,144 24,743 

Total operating expenses ....................................................  119,478 91,472 190,103 125,416 115,176 

Net operating income ..........................................................  141,712 57,989 120,712 65,755 25,673 

Other income/(expenses)      

Interest income .................................................................  8 105 118 29 198 

Interest expense ................................................................  (6,023) (4,081) (7,421) (12,044) (17,504) 

Gain on sale of shares .........................................................  — 16,850 16,850 — — 

Impairment loss on shares .....................................................  (1,138) — — — — 

Mark to market (loss) on derivatives.........................................  (2,258) (5,575) (8,779) 7,083 — 

Share of results from associated 

companies and gain on equity interest .................................... — 2,727 9,114 16,064 8,783 — 

Foreign currency exchange gain (loss).......................................  (57) 24 18 (6) 5 

Other non-operating expense .................................................  (72) (76) (148) (101) (317) 

Total other income (expenses) .............................................  (6,813) 16,361 16,702 3,744 (17,618) 

Net income from continuing 

operations ......................................................................  134,899 74,350 137,414 69,499 8,055 

Net (loss)/income from discontinued 

operations .................................................................................................  (131,006) 76,764 (51,159) — — 

Net income .....................................................................  3,893 151,114 86,255 69,499 8,055 

Net (loss)/ income attributable to non-

controlling interest .......................................................................................  (30,305) — 63,214 — — 

Net income attributable to Frontline 

2012 Ltd ...................................................................................................  34,198 151,114 149,469 69,499 8,055 

      

Earnings/(loss)  per share 

attributable to Frontline 2012 Ltd. 

shareholders (in USD):      

Basic and diluted earnings/(loss) per 

share from continuing operations 

attributable to Frontline 2012 ..............................................  0.55 0.30 0.56 0.31 0.06 

Basic and diluted earnings/(loss) per 

share from discontinued operations 

attributable to Frontline 2012 ..............................................  (0.41) 0.31 0.05 — — 

Basic and diluted earnings/(loss) per 

share attributable to Frontline Ltd. .......................................  0.14 0.61 0.61 0.31 0.06 
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11.2 Selected Segment Information 

Frontline has only one reportable segment, being crude oil tankers. The revenues and operating results of the Company 

relate to its chartering operations which are carried out internationally and cannot be attributable to any particular 

geographical location or separate into any various products. No analysis by geographical segment is required by key 

management of the Company and is therefore not included in the financial reporting. 

Frontline 2012 and the chief operating decision maker ("CODM") of Frontline 2012 measure performance based on the 

Frontline 2012’s overall return to shareholders based on net income. The CODM does not review a measure of operating 

result at a lower level. Consequently, Frontline 2012 has only one reportable segment: tankers, following the 

reclassification of the results of Knightsbridge Shipping Limited (“Knightsbridge”) as discontinued operations. The 

tankers segment includes crude oil tankers and product tankers. 

Frontline 2012‘s management does not evaluate performance by geographical region as this information is not 

meaningful. 

Revenues from one customer in the year ended December 31, 2014, accounted for 10% or more of Frontline 2012’s 

consolidated revenues in the amount of USD 41.0 million. Revenues from two customers in the year ended December 31, 

2013, accounted for 10% or more of Frontline 2012’s consolidated revenues in the amounts of USD 25.5 million and USD 

13.9 million. Revenues from two customers in the year ended December 31, 2012, accounted for 10% or more of Frontline 

2012’s consolidated revenues in the amounts of USD 33.4 million and USD 15.7 million. 

11.3 Selected Balance Sheet Information 

The table below sets out a summary of the Group’s unaudited consolidated balance sheet information as of June 30, 

2015, and the Group’s audited consolidated balance sheet information as of December 31, 2014, 2013 and 2012. 

 

USD thousands 

As of  

June 30 

(unaudited) 

As of  

December 31  

(audited) 

 2015 2014 2013 2012 

Assets     

Current assets     

Cash and cash equivalents ....................................................  78,159 64,080 53,759 137,603 

Restricted cash and investments .............................................  411 42,074 68,363 87,506 

Marketable securities ..........................................................  23,423 2,624 3,479 1,235 

Trade accounts receivable, net ..............................................  29,277 18,943 11,828 23,702 

Related party receivables .....................................................  13,810 12,637 9,487 9,055 

Other receivables ..............................................................  14,320 16,703 16,180 14,860 

Inventories ......................................................................  21,661 28,920 44,532 57,505 

Voyages in progress ............................................................  35,851 40,373 46,112 54,097 

Prepaid expenses and accrued income ......................................  4,331 3,861 3,858 4,311 

Investments in finance lease ..................................................  3,304 3,028 2,555 2,156 

Derivative instruments receivable ...........................................  18 — — — 

Total current assets ...........................................................  224,565 233,243 260,153 392,030 

Long term assets 

Newbuildings ....................................................................   — 15,469 29,668 26,913 

Vessels and equipment, net ...................................................  111,382 56,624 264,804 282,946 

Vessels and equipment under capital lease, net ...........................  450,952 550,345 704,808 893,089 

Investment in unconsolidated subsidiaries and associated 

companies .....................................................................  41,168 60,000 58,658 40,633 

Deferred charges ...............................................................  442 696 695 1,236 

Other long term assets ........................................................  — 12 — — 

Investment in finance lease ...................................................  44,077 45,790 48,819 51,374 

Total assets .....................................................................  872,586 962,179 1,367,605 1,688,221 

     

Liabilities and deficit     

Current liabilities     

Short-term debt and current portion of long-term debt ..................  4,006 165,357 22,706 20,700 

Current portion of obligations under capital leases .......................  79,588 78,989 46,930 52,070 

Related party payables ........................................................  49,483 55,713 11,419 53,948 

Trades accounts payable ......................................................  11,353 3,098 13,302 5,975 
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Accrued expenses ..............................................................  22,861 22,445 33,401 43,744 

Deferred charter revenue .....................................................  2,982 490 98 2,840 

Other current liabilities .......................................................  2,087 2,496 2,916 7,344 

Total current liabilities .......................................................  172,360 328,588 130,772 186,621 

Long-term liabilities     

Long-term debt .................................................................  54,018 27,500 436,372 463,292 

Related party payables ........................................................  103,579 109,952 72,598 — 

Obligations under capital leases .............................................  324,994 564,692 742,418 898,490 

Deferred gains on sales of vessels ............................................  — — 1,288 2,575 

Other long-term liabilities ....................................................  2,042 2,096 2,208 6,094 

Total liabilities .................................................................  656,993 1,032,828 1,385,656 1,557,072 

 

Commitments and contingencies     

Deficit     

Share capital (2014: 112,342,989 shares outstanding, par value 

USD 1.00, 2013: 86,511,713 shares outstanding, par value 

USD 1.00, 2012: 77,858,502 shares outstanding, par value 

USD 2.50) ......................................................................  198,376 112,343 86,512 194,646 

Additional paid in capital .....................................................  396,153 244,018 149,985 821 

Contributed surplus ............................................................  474,129 474,129 474,129 474,129 

Accumulated other comprehensive loss .....................................  (4,749) (4,258) (3,303) (4,155) 

Retained (deficit)/earnings ...................................................  (848,719) (897,213) (734,275) (545,766) 

Total (deficit)/equity attributable to Frontline Ltd .....................  215,190 (70,981) (26,952) 119,675 

Non-controlling interest ....................................................................................  403 332 8,901 11,474 

Total (deficit)/equity .......................................................................................  215,593 (70,649) (18,051) 131,149 

Total liabilities and (deficit)/equity ........................................  872,586 962,179 1,367,605 1,688,221 
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The table below sets out a summary of the Frontline 2012 Group’s unaudited consolidated balance sheet information as of 

June 30, 2015, and the Frontline 2012 Group’s audited consolidated balance sheet information as of December 31, 2014, 

2013 and 2012. 

 

USD thousands 

As of  

June 30 

(unaudited) 

As of  

December 31  

(audited) 

 2015 2014 2013 2012 

Assets     

Current assets     

Cash and cash equivalents ....................................................  167,978 235,801 347,749 132,724 

Restricted cash .................................................................  14,700 35,800 — — 

Marketable securities ..........................................................  10,123 — — — 

Trade accounts receivable, net ..............................................  20,261 13,324 7,547 3,545 

Related party receivables .....................................................  8,570 3,457 1,181 423 

Other receivables ..............................................................  26,528 19,545 91,660 3,367 

Inventories ......................................................................  18,241 19,137 16,219 13,375 

Voyages in progress ............................................................  20,611 21,588 11,566 10,385 

Prepaid expenses and accrued income ......................................  2,038 2,928 1,433 919 

Other current assets ...........................................................  727 2,126 2,822 2,822 

Current assets held for distribution ..........................................  — 83,202 — — 

Total current assets ...........................................................  289,777 436,908 480,177 167,560 

Newbuildings ....................................................................   187,930 227,050 252,753 244,860 

Vessels and equipment, net ...................................................  1,076,960 861,919 703,061 658,857 

Investment in associated companies .........................................  — 59,448 90,724 — 

Deferred charges ...............................................................  4,666 4,763 2,300 2,847 

Other long term assets ........................................................  1,046 1,678 9,561 68,034 

Long term assets held for distribution .......................................  — 910,002 135,404 — 

Total assets .....................................................................  1,560,379 2,501,768 1,673,980 1,142,158 

Liabilities and equity     

Current liabilities     

Short-term debt and current maturities of long-term debt ..............  52,882 44,052 90,492 — 

Related party payables ........................................................  5,588 3,422 2,860 2,291 

Trade accounts payable .......................................................  5,155 2,580 2,435 2,440 

Accrued expenses ..............................................................  13,957 11,744 12,803 6,353 

Other current liabilities .......................................................  75,531 140,630 262 753 

Current liabilities held for distribution ......................................  — 34,779 — — 

Total current liabilities .......................................................  153,113 237,207 108,852 11,837 

Long-term debt 600,893 473,523 501,971 640,894 

Long term liabilities held for distribution ...................................  — 343,688 — — 

Total liabilities .................................................................  754,006 1,054,418 610,823 652,731 

Commitments and contingencies    

Equity     

Share capital (242.3 million shares outstanding (2013:249.1 

million), par value USD 2.00) ...............................................  498,200 498,200 498,200 312,000 

Treasury shares (50,397) (50,397) — — 

Additional paid in capital .....................................................  359,079 519,378 519,378 177,787 

Accumulated other comprehensive loss .....................................  (509) — — — 

Retained (deficit)/ earnings ..................................................  — 156,399 45,579 (360) 

Total equity attributable to Frontline 2012 Ltd .........................  806,373 1,123,580 1,063,157 489,427 

Non-controlling interest ....................................................................................  — 323,770 — — 

Total equity ..................................................................................................  806,373 1,447,350 1,063,157 489,427 

Total liabilities and equity ...................................................  1,560,379 2,501,768 1,673,980 1,142,158 
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11.4 Selected Changes in Equity Information 

The table below sets out a summary of the Group’s unaudited changes in equity information for the years ended 

December 31, 2012, 2013 and 2014, and the Group’s unaudited changes in equity information for the six months ended 

June 30, 2015 and 2014. 

 

 

USD thousands, except number of shares 

For the  

Six Months Ended  

June 30  

(unaudited) 

For the  

Year Ended  

December 31  

(audited) 

 2015 2014 2014 2013 2012 

Number of shares outstanding      

Balance at the beginning of the period .....................................  112,342,989 86,511,713 86,511,713 77,858,502 77,858,502 

Shares issued ....................................................................  86,032,865 11,694,574 25,831,276 8,653,211 — 

Balance at the end of the period .............................................  198,375,854 98,206,287 112,342,989 86,511,713 77,858,502 

      

Share capital      

Balance at the beginning of the period .....................................  112,343 86,512 86,512 194,646 194,646 

Capital reorganization .........................................................  — — — (116,788) — 

Shares issued ....................................................................  86,033 11,694 25,831 8,654 — 

Balance at the end of the period .............................................  198,376 98,206 112,343 86,512 194,646 

      

Additional paid in capital      

Balance at the beginning of the period .....................................  244,018 149,985 149,985 821 225,769 

Capital reorganization .........................................................  — — — 116,788 — 

Stock option expense ..........................................................  — 37 37 161 821 

Shares issued ....................................................................  152,135 37,929 40,091 3,285 — 

Debt-for equity exchange .....................................................  — — 54,008 28,930 — 

Loss on sale of subsidiary ......................................................  — — (103) — — 

Transfer to contributed surplus ..............................................  — — — — (225,769) 

Balance at the end of the period .............................................  396,153 187,951 244,018 149,985 821 

      

Contributed surplus      

Balance at the beginning of the period .....................................  474,129 474,129 474,129 474,129 248,360 

Transfer from additional paid in capital ....................................  — — — — 225,769 

Balance at the end of the period .............................................  474,129 474,129 474,129 474,129 474,129 

      

Accumulated other comprehensive loss      

Balance at the beginning of the period .....................................  (4,258) (3,303) (3,303) (4,155) (4,779) 

Other comprehensive income/(loss) .........................................  (491) 761 (955) 852 624 

Balance at the end of the period .............................................  (4,749) (2,542) (4,258) (3,303) (4,155) 

      

Retained deficit      

Balance at the beginning of the period .....................................  (897,213) (734,275) (734,275) (545,766) (463,012) 

Net income/(loss) ..............................................................  48,494 (90,315) (162,938) (188,509) (82,754) 

Balance at the end of the period .............................................  (848,719) (824,590) (897,213) (734,275) (545,766) 

      

Total (deficit)/equity attributable to 

Frontline Ltd .................................................................  215,190 (66,846) (70,981) (26,952) 119,675 

      

Non-controlling interest      

Balance at the beginning of the period .....................................  332 8,901 8,901 11,474 12,495 

Impact of sale of shares in subsidiary .......................................  — — 153 — — 

Dividend paid ...................................................................  (150) — — — — 

Net income/(loss) ..............................................................  221 (3,843) (8,722) (2,573) (1,021) 

Balance at the end of the period .............................................  403 5,058 332 8,901 11,474 

      

Total (deficit)/equity .........................................................  215,593 (61,788) (70,649) (18,051) 131,149 
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The table below sets out a summary of the Frontline 2012 Group’s audited changes in equity information for the years 

ended December 31, 2012, 2013 and 2014, and the Frontline 2012 Group’s unaudited changes in equity information for 

the six months ended June 30, 2015 and 2014. 

 

USD thousands, except number of shares 

For the  

Six Months Ended  

June 30 (unaudited) 

For the  

Year Ended  

December 31 (audited) 

 2015 2014 2014 2013 2012 

Number of shares outstanding      

Balance at the beginning of the period .....................................  242,307,883 249,100,000 249,100,000 156,000,000 100,000,000 

Treasury shares .................................................................  — (3,654,529) (6,792,117) — — 

Shares issued ....................................................................  — — — 93,100,000 56,000,000 

Balance at the end of the period .............................................  242,307,883 245,445,471 242,307,883 249,100,000 156,000,000 

      

Share capital      

Balance at the beginning of the period .....................................  498,200 498,200 498,200 312,000 200,000 

Shares issued ....................................................................  — — — 186,200 112,000 

Balance at the end of the period .............................................  498,200 498,200 498,200 498,200 312,000 

      

Treasury Shares      

Balance at the beginning of the period .....................................  (50,397) — — — — 

Shares purchased ...............................................................  — (28,341) (50,397) — — 

Balance at the end of the period .............................................  (50,397) (28,341) (50,397) — — 

      

Additional paid in capital      

Balance at the beginning of the period .....................................  519,378 519,378 519,378 177,787 82,744 

Gain attributable to change in non-

controlling ownership ........................................................  27,485 — — — — 

Shares issued ....................................................................  — — — 341,591 96,758 

Effect of acquisition from shareholder ......................................  — — — — (1,715) 

Stock dividend ..................................................................  (187,784) — — — — 

Balance at the end of the period .............................................  359,079 519,378 519,378 519,378 177,787 

      

Other comprehensive loss      

Balance at the beginning of the period .....................................  — — — — — 

Other comprehensive loss .....................................................  (509) — — — — 

Balance at the end of the period .............................................  (509) — — — — 

      

Retained earnings (deficit)      

Balance at the beginning of the period .....................................  156,399 45,579 45,579 (360) (130) 

Net income ......................................................................  34,198 151,114 149,469 69,499 8,055 

Cash dividends ..................................................................  (14) (24,853) (38,649) (1,439) — 

Stock dividends .................................................................  (190,583) — — (22,121) — 

Effect of acquisition from shareholder ......................................  — — — — (8,285) 

Balance at the end of the period .............................................  — 171,840 156,399 45,579 (360) 

      

Equity attributable to Frontline 2012 Ltd ................................  806,373 1,161,077 1,123,580 1,063,157 489,427 

      

Non-controlling interest      

Balance at the beginning of the period .....................................  323,770 — — — — 

(Loss) attributable to change in ownership .................................  (27,485) — — — — 

Arising at date of acquisition .................................................  — — 386,984 — — 

Net income/ (loss) .............................................................  (30,305) — (63,214) — — 

Impact of deconsolidation of Knightsbridge ................................  (265,980) — — — — 

Balance at the end of the period .............................................  — — 323,770 — — 

      

Total equity.....................................................................  806,373 1,161,077 1,447,350 1,063,157 489,427 
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11.5 Selected Cash Flow Information 

The table below sets out a summary of the Group’s unaudited consolidated cash flow information for the three six months 

ended June 30, 2015 and 2014, and the Group’s audited consolidated cash flow information for the years ended 

December 31, 2014, 2013 and 2012. 

 

USD thousands 

For the 

Three Months Ended 

June 30 (unaudited) 

For the  

Six Months Ended  

June 30 (unaudited) 

For the  

Year Ended  

December 31 (audited) 

 2015 2014 2015 2014 2014 2013 2012 

Net income/(loss) .........................................................................  17,547 (78,946) 48,715 (94,158) (171,660) (191,082) (83,775) 

Adjustments to reconcile net 

income/(loss) to net cash provided 

by/(used in) operating activities:        

Depreciation ............................................................................  17,131 22,680 34,064 45,526 81,471 99,823 114,845 

Amortization of deferred charges ....................................................  70 135 254 269 627 542 543 

Amortization of debt discount ........................................................  —  542 — 1,106 1,629 1,820 — 

Contingent rental expense/(income) ................................................  — (363) 6,267 (363) 4,237 (8,726) — 

Debt conversion expense ..............................................................  — — — — 41,067 12,654 — 

Loss from de-consolidation of 

subsidiaries ...........................................................................  — — — — 12,415 — — 

Gain from sale of assets (including 

securities) .............................................................................  

 

—  

 

—  — 15,727 (24,620) (22,711) (16,813) 

Equity (gains)/losses of unconsolidated 

subsidiaries and associated 

companies, net of dividends received.............................................  3,477 (7,405) (2,271) (7,967) (1,847) (13,539) 4 

Impairment losses on vessels .........................................................  — 56,178 — 56,178 97,709 103,724 32,042 

Unrealized foreign exchange loss/(gain) ............................................  (34) (128) 78 (119) 113 20 (3) 

Gain on repurchase of convertible bond 

debt ....................................................................................  — — (333) — (1,486) — (4,600) 

Provision for doubtful debts ..........................................................  (20) 134 486 242 68 55 5,370 

Other, net ...............................................................................  (121) (321) (438) (726) (1,375) (529) 168 

Changes in operating assets and 

liabilities: 

  

     

Trade accounts receivable ............................................................  (5,796) (2,915) (10,820) (10,089) (12,462) 11,820 13,557 

Other receivables ......................................................................  (486) 988 2,365 2,503 (623) (567) (816) 

Inventories ..............................................................................  384 165 7,258 (4,963) 10,736 8,809 (20,107) 

Voyages in progress ....................................................................  (8,086) 7,944 4,522 15,075 5,739 7,985 (29,648) 

Prepaid expenses and accrued income ..............................................  827 1,554 (470) (2,077) (473) 449 1,430 

Trade accounts payable ...............................................................  4,124 (6,172) 8,254 (8,887) (10,204) 7,327 1,819 

Accrued expenses ......................................................................  2,763 3,981 416 1,975 (1,733) (11,058) (6,632) 

Deferred charter revenues and other 

current liabilities.....................................................................  

 

(1,071) 

 

8 2,083 (425) (37) (4,844) (548) 

Related party balances ................................................................  14,922 1,359 (12,040) 11,503 26,241 (48,839) 58,397 

Other, net ...............................................................................  67 154 280 393 (119) 4,183 3,341 

Net cash provided by/(used in) 

operating activities....................................................................  45,698 (428) 88,670 20,723 55,413 (42,684) 68,574 

        

Investing activities        

Change in restricted cash ................................................................  (48) 38,217 41,663 31,712 8,396 19,143 13,060 

Additions to newbuildings, vessels and 

equipment ...............................................................................  (7) (42,324) (41,288) (42,865) (44,990) (2,504) (14,503) 

Proceeds from sale of vessels and 

equipment ...............................................................................  

— — 

— 27,164 53,087 — 10,174 

Loans from/(to) associated companies ................................................  — — — — — 250 (250) 

Investment in associated companies ...................................................  — 673 — 1,346 — (6,001) (13,298) 

Proceeds from sale of investment in 

associated companies ..................................................................  

— 

— — — — 242 — 

Receipts from finance leases and loans 

receivable ...............................................................................  739 622 1,438 1,213 2,555 2,156 1,824 

Impact of re-consolidation of subsidiaries .............................................  — — — — 638 — — 

Proceeds from sale of shares in — — — — 49 — — 
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USD thousands 

For the 

Three Months Ended 

June 30 (unaudited) 

For the  

Six Months Ended  

June 30 (unaudited) 

For the  

Year Ended  

December 31 (audited) 

 2015 2014 2015 2014 2014 2013 2012 

subsidiaries ..............................................................................  

Net cash provided by/(used in) 

investing activities ....................................................................  684 (2,812) 1,813 18,570 19,735 13,286 (2,993) 

        

Financing activities        

Net proceeds from issuance of shares .................................................  48,970 7,096 88,018 47,653 52,934 4,802 — 

Proceeds from long-term debt ..........................................................  — — 30,023 — 30,000 19,798 — 

Repayment of long-term debt, 

convertible bond buy backs and cash 

payments of debt conversion .........................................................  (94,401) (39,720) (164,523) (51,905) (90,612) (23,781) (24,921) 

Payment of obligations under finance 

leases ....................................................................................  (10,803) (11,295) (27,892) (22,856) (39,918) (50,345) (64,068) 

Lease termination (payments) receipts, 

net ........................................................................................  — — — — (10,500) (4,518) 445 

Dividends paid .............................................................................  (150) — (150) — — — — 

Payment of related party loan note ....................................................  — (1,633) (1,880) (3,508) (6,103) (402) — 

Debt fees paid .............................................................................  — — — — (628) — — 

Net cash provided by/(used in) 

financing activities ....................................................................  (56,384) (45,522) (76,404) (30,616) (64,827) (54,446) (88,544) 

Net change in cash and cash 

equivalents ................................................................................  (10,002) (48,793) 14,079 8,677 10,321 (83,844) (22,963) 

Cash and cash equivalents at start of the 

period. ...................................................................................  88,161 111,229 64,080 53,759 53,759 137,603 160,566 

Cash and cash equivalents at end of the 

period....................................................................................  78,159 62,436 78,159 62,436 64,080 53,759 137,603 

        

The table below sets out a summary of the Frontline 2012 Group’s unaudited consolidated cash flow information for the 

six months ended June 30, 2015 and 2014, and the Frontline 2012 Group’s audited consolidated cash flow information for 

the years ended December 31, 2014, 2013 and 2012. 

 

USD thousands 

For the  

Six Months Ended June 30 

(unaudited) 

For the  

Year Ended  

December 31 (audited) 

 2015 2014 2014 2013 2012 

Net income ......................................................................  3,893 151,114 86,255 69,499 8,055 

Net loss (income) from discontinued 

operations .......................................................................  131,006 (76,764) 51,159 — — 

Net income from continuing operations ...................................  134,899 74,350 137,414 69,499 8,055 

Adjustments to reconcile net income from 

continuing operations to cash provided by 

operating activities:      

Depreciation ..................................................................  18,980 15,385 31,845 25,144 24,743 

Gain on cancellation and sale of 

newbuilding contracts .....................................................  (63,735) (35,913) (68,989) (57,271) — 

Gain on sale of shares .......................................................  — (16,850) (16,850) — — 

Debt modification fee paid .................................................  — — (2,640) — — 

Amortization of deferred charges ..........................................  584 336 677 2,085 3,803 

Amortization of time charter contract 

value .........................................................................  1,400 1,399 2,822 2,822 2,830 

Share of results from associated 

companies and gain on equity interest ..................................  (2,727) (9,114) (16,064) (8,783) — 

Mark to market loss (gain) on derivatives .................................  632 4,226 5,765 (7,425) — 

Impairment loss on shares ..................................................  1,138 — — — — 

Dividends received from Avance Gas ......................................  4,101 2,050 7,052 — — 

Other, net .....................................................................  430 125 (339) 50 47 

Changes in operating assets and liabilities:      

Trade accounts receivable ..................................................  (7,366) 700 (6,116) (4,051) (2,296) 
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USD thousands 

For the  

Six Months Ended June 30 

(unaudited) 

For the  

Year Ended  

December 31 (audited) 

 2015 2014 2014 2013 2012 

Other receivables ............................................................  (2,822) (1,187) 1 (428) (2,331) 

Inventories ....................................................................  897 2,664 (2,917) (2,844) (1,167) 

Voyages in progress ..........................................................  976 977 (10,021) (1,182) (3,845) 

Prepaid expenses and accrued income ....................................  889 (762) (1,494) (514) (167) 

Trade accounts payable .....................................................  2,575 2,897 (145) (5) 1,650 

Accrued expenses ............................................................  2,207 (3,743) (2,443) 6,441 (5,074) 

Related party balances ......................................................  (2,947) (54) (1,715) (189) 1,170 

Other current liabilities .....................................................  4,398 (264) 1,169 (492) 721 

Cash (used) provided by operating 

activities of discontinued operations ....................................  (6,410) — 661 — — 

Net cash provided by operating activities ................................  88,099 37,222 58,641 22,857 28,473 

      

Investing activities      

Purchase of working capital balances, 

excluding cash acquired .....................................................  — — — — (9,796) 

Additions to newbuildings and vessels .......................................  (468,624) (154,637) (202,231) (189,341) (206,499) 

Refund of newbuilding installments and 

interest 32,334 99,302 173,840 144,592 — 

Change in restricted cash .....................................................  21,100 (54,900) (35,800) — — 

Sale proceeds received in advance ..........................................  — 139,200 139,200 — — 

Proceeds from sale of vessels and 

equipment .....................................................................  225,802 — — — — 

Net proceeds from sale of shares in 

associated company ..........................................................  (108,645) 57,140 57,140 — — 

Cash used in investing activities of 

discontinued operations .....................................................  (196,509) (40,311) (195,658) (135,404) — 

Investment in associated company ...........................................  — — — (104,062) — 

Net cash used in investing activities .......................................  (494,542) 45,794 (63,509) (284,215) (216,295) 

      

Financing activities      

Net proceeds from issuance of shares .......................................  — — — 527,791 211,483 

Proceeds from long-term debt................................................  159,600 91,000 144,000 45,500 27,000 

Repayment of debt .............................................................  (23,885) (177,482) (198,889) (93,931) — 

Debt fees paid ..................................................................  — (500) (500) (1,538) (550) 

Dividends paid ..................................................................  (14) (24,853) (36,969) (1,439) — 

Acquisition of treasury shares ................................................   — (28,341) (50,397) — — 

Effect of acquisition from shareholder ......................................  — — — — (10,000) 

Cash provided by financing activities of 

discontinued operations .....................................................  141,775 — 116,819 — — 

Net cash provided by (used in) financing 

activities ......................................................................  277,476 (140,176) (45,936) 476,383 227,933 

Net change in cash and cash equivalents .................................  (128,967) (57,160) (50,804) 215,025 40,111 

Net change in cash balances included in 

held for distribution ..........................................................  61,144 — (61,144) — — 

Cash and cash equivalents at start of the 

period. .........................................................................  235,801 347,749 347,749 132,724 92,613 

Cash and cash equivalents at end of the 

period..........................................................................  167,978 290,589 235,801 347,749 132,724 

      

Supplemental disclosure of cash flow 

information      

Interest paid, net of interest capitalized  — — 8,744 9,576 13,387 

Income taxes paid — — 297 258 — 
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11.6 Other Selected Financial and Operating Information 

The table below sets out certain other unaudited key financial and operating information for Frontline on a consolidated 

basis. 

USD thousands, except ratios As of or for the 

Six Months 

Ended 

June 30, 2015 

As of or for the 

Year Ended 

December 31, 

2014 

EBITDA(1)  .................................................................................................  109,636 83,298 

NIBD(2) .....................................................................................................  506,080 893,442 

Equity ratio(3)  ............................................................................................   24.7 7.3 

Debt-to-equity ratio(4) ..................................................................................   (3.0) (14.6) 

Interest coverage ratio(5) ...............................................................................  2.8 (1.3) 

__________   
(1) Frontline defines EBITDA as net income before depreciation, net interest expense, amortization of debt issue expenses and 

impairment charges. 
(2) Net interest bearing debt, which is interest bearing debt less cash and cash equivalents. 
(3) Total shareholders' equity divided by total assets, multiplied by 100. 
(4) Total liabilities to shareholders equity. 
(5) EBIT divided by net interest expense. 

 

The table below sets out certain other unaudited key financial and operating information for Frontline 2012 on a 

consolidated basis. 

USD thousands, except ratios As of or for the 

Six Months 

Ended 

June 30, 2015 

As of or for the 

Year Ended 

December 31, 

2014 

EBITDA(1)  .................................................................................................  161,032 176,562 

NIBD(2) .....................................................................................................  485,797 281,774 

Equity ratio(3)  ............................................................................................  51.7 57.9 

Debt-to-equity ratio(4) ..................................................................................  0.9 0.7 

Interest coverage ratio(5) ...............................................................................  23.4 19.8 

__________   
(1) Frontline 2012 defines EBITDA as net income from continuing operations before depreciation, net interest expense and impairment 

loss on shares. 
(2) Net interest bearing debt, which is interest bearing debt less cash and cash equivalents. 
(3) Total shareholders' equity divided by total assets, multiplied by 100. 
(4) Total liabilities to shareholders equity. 
(5) Net income from continuing operations before interest and taxes divided by net interest expense. 

 

11.7 Unaudited Pro Forma Financial Information  

Introduction 

The following unaudited pro forma condensed combined financial information is presented to illustrate the Merger of 

Frontline Acquisition and Frontline 2012.  

The unaudited pro forma condensed combined balance sheet as of June 30, 2015 and the unaudited pro forma condensed 

combined statement of income for the six months ended June 2015 as if the Merger had taken place at January 1, 2015 

and the unaudited pro forma condensed combined statement of income for the year ended December 31, 2014 as if the 

Merger had taken place at January 1, 2014, are based upon, derived from, and should be read in conjunction with the 

unaudited financial statements of each of Frontline and Frontline 2012. The financial statements of Frontline and 

Frontline 2012 are included in Appendix A—Financial Statements and incorporated by reference in this Prospectus, see 

Section 19 “Incorporation by Reference—Documents on Display”.  

Frontline and Frontline 2012 prepare each of their consolidated financial statements in USD and in accordance with U.S. 

GAAP. The Combined Company will also prepare its consolidated financial statements in USD and in accordance with U.S. 

GAAP. 
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The accompanying unaudited pro forma condensed combined financial information give effect to adjustments that are (i) 

directly attributable to the Merger, (ii) factually supportable, and (iii) with respect to the unaudited condensed combined 

statements of income, are expected to have a continuing impact on the consolidated results.  

The Merger will be accounted for as a business combination using the acquisition method of accounting under the 

provisions of Accounting Standards Codification 805, "Business Combinations" ("ASC 805"), with Frontline 2012 selected as 

the accounting acquirer under this guidance.  

The pro forma adjustments are preliminary and are based upon available information and certain assumptions which 

management believes are reasonable under the circumstances and which are described in the accompanying notes to the 

unaudited pro forma condensed combined financial information. Actual results may differ materially from the 

assumptions within the accompanying unaudited pro forma condensed combined financial information. Under ASC 805, 

generally all assets acquired and liabilities assumed are recorded at their acquisition date fair value. For pro forma 

purposes, the fair value of Frontline’s identifiable tangible and intangible assets acquired and liabilities assumed are 

based on a preliminary estimate of fair value. Certain preliminary estimates were used which will be updated upon 

finalization of the purchase accounting in our historical financial statements for periods reflecting the acquisition. The 

management of Frontline believes the estimated fair values utilized for the assets to be acquired and liabilities to be 

assumed are based on reasonable estimates and assumptions. Preliminary fair value estimates may change as additional 

information becomes available and such changes could be material, as certain valuations and other studies have yet to 

commence or progress to a stage where there is sufficient information for a definitive measurement.  

The unaudited pro forma condensed combined financial information has been prepared by management in accordance 

with Annex II to EU Regulation No. 809/2004 as incorporated in Norwegian law through Section 7-13 of the Norwegian 

Securities Trading Act and in accordance with the principles that are consistent with the accounting principles as applied 

by Frontline. The unaudited pro forma information has been prepared for illustrative purposes only. Because of its 

nature, the unaudited pro forma information addresses a hypothetical situation and, therefore, does not represent the 

Combined Company’s actual results. The unaudited pro forma condensed combined financial information is hence not 

necessarily indicative of the combined financial position or results of operations that would have been realized had the 

combination occurred as of the dates indicated, nor is it meant to be indicative of any anticipated combined financial 

position or future results of operations that the Combined Company will experience after the Merger. In addition, the 

accompanying unaudited pro forma condensed combined statement of income does not include any expected cost savings 

or operating synergies, which may be realized subsequent to the merger or the impact of any non-recurring activity and 

one-time transaction-related or integration-related items. 

The Company’s auditor, PricewaterhouseCoopers AS (“PwC”) has given an assurance report on the pro forma financial 

information, included in this Prospectus as Appendix D—“Assurance Report on Pro Forma Financial Information”. 

This unaudited pro forma condensed combined financial information should be read in conjunction with the accompanying 

notes and assumptions as well as the above referenced audited and unaudited financial statements of both Frontline and 

Frontline 2012. 

Unaudited Pro Forma Condensed Combined Balance Sheet 

The table below sets out the Combined Company’s unaudited pro forma condensed combined balance sheet as of June 

30, 2015 as if the Merger had taken place at June 30, 2015. 

USD thousands 
Historic 

Frontline 

2012 

Historic 

Frontline 

Pro Forma 

Adjs. Note 3 

Pro Forma 

Combined 

Assets      

Current Assets      

Cash and equivalents ..........................................................   167,978 78,159 ―  246,137 

Restricted cash .................................................................  14,700 411 ―  15,111 

Marketable securities  .........................................................  10,123 23,423 ―  33,546 

Trade receivables, net  ........................................................  20,261 29,277 ―  49,538 

Related party receivables .....................................................  8,570 13,810 (9,861) (2) 12,519 

Other receivables ..............................................................  26,528 14,320 ―  40,848 

Inventories ......................................................................  18,241 21,661 (1,201) (1) 38,701 

Voyages in progress ............................................................  20,611 35,851 ―  56,462 

Prepaid expenses and accrued income ......................................  2,038 4,331 ―  6,369 

Investment in finance lease ...................................................  ― 3,304 ―  3,304 
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USD thousands 
Historic 

Frontline 

2012 

Historic 

Frontline 

Pro Forma 

Adjs. Note 3 

Pro Forma 

Combined 

Derivative instruments receivable  ..........................................  ― 18 ―  18 

Other current assets  ..........................................................  727 ― ―  727 

Total current assets ...........................................................  289,777 224,565 (11,062)  503,280 

Newbuildings ....................................................................  187,930 ― ―  187,930 

Vessels and equipment, net ...................................................  1,076,960 111,382 20,618 (1) 1,208,960 

Vessels under capital lease, net  .............................................  ― 450,952 364,344 (1) 815,296 

Goodwill .........................................................................  ― ― 213,922 (1) 213,922 

Investments in associated companies .......................................  ― 41,168 (41,168) (1) ― 

Deferred charges ...............................................................  4,666 442 (442) (1) 4,666 

Other long term assets ........................................................  1,046 ― ―   1,046 

Investment in finance lease ...................................................  ― 44,077 (5,115) (1) 38,962 

Total assets .....................................................................  1,560,379 872,586 541,097  2,974,062 

Liabilities and shareholders’ equity      

Current liabilities      

Short term debt and current portion of long-term debt ..................  52,882 4,006 ―  56,888 

Current portion of obligations under capital lease ........................  ― 79,588 43,808 (1) 123,396 

Related party payables ........................................................  5,588 49,483 (9,861) (2) 45,210 

Trade accounts payable .......................................................  5,155 11,353 ―  16,508 

Accrued expenses ..............................................................  13,957 22,861 ―  36,818 

Deferred charter revenue .....................................................  ― 2,982 ―  2,982 

Unfavorable time charter contracts .........................................  ― ― 4,738 (1) 4,738 

Other current liabilities .......................................................  75,531 2,087 ―  77,618 

Total current liabilities .......................................................  153,113 172,360 38,685  364,158 

Long-term debt .................................................................  600,893 54,018 ―  654,911 

Related party payables ........................................................  ― 103,579 ―  103,579 

Obligations under capital lease...............................................  ― 324,994 178,889 (1) 503,883 

Other long term liabilities.....................................................  ― 2,042 ―  2,042 

Total liabilities .................................................................  754,006 656,993 217,574  1,628,573 

Shareholders’ equity      

Share capital ....................................................................  498,200 198,376 85,362 (1) 781,938 

Other shareholders’ equity....................................................  308,173  16,814 238,564 (1) 563,551 

 806,373 215,190 323,926  1,345,489 

Non-controlling interest .......................................................  ― 403 (403) (1) ― 

Total shareholders’ equity ...................................................  806,373 215,593 323,523  1,345,489 

Total liabilities and shareholders’ equity 1,560,379 872,586 541,097  2,974,062 
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Unaudited Pro Forma Condensed Combined Statements of Operation  

The table below sets out the Combined Company’s unaudited pro forma condensed statement of operations for the six 

months ended June 30, 2015, as if the Merger had taken place at January 1, 2015. 

USD thousands Historic 

Frontline 

2012 

Historic 

Frontline 

Pro Forma 

Adjs.  

Note 

4 

Pro Forma 

Combined 

Operating revenue      

Time charter revenue ..........................................................   51,425 40,514 3,364 (1) 95,303 

Voyage charter revenue .......................................................  143,793 218,284 ―  362,077 

Other income ...................................................................  2,237 20,356 (5,481) (2) 17,112 

Total operating revenue .....................................................  197,455 279,154 (2,117)  474,492 

Gain on cancellation and sale of newbuilding 

contracts ......................................................................  63,735 ― ―  63,735 

Operating expenses      

Voyage expenses and commissions ...........................................  51,963 75,719 ―  127,682 

Ship operating expenses .......................................................  28,673 42,047 (917) (2) 69,803 

Charter hire expense ...........................................................  17,076 ― ―  17,076 

Contingent rental expense ....................................................  ― 34,470 ―  34,470 

Administrative expenses  ......................................................  2,786 20,363 (4,564) (2) 18,585 

Depreciation ....................................................................  18,980 34,064 26,380 (1) 79,424 

Total operating expenses ....................................................  119,478 206,663 20,899  347,040 

Net operating income (loss) .................................................  141,712 72,491 (23,016)  191,187 

Interest income .................................................................  8 25 ―  33 

Interest expense ................................................................  (6,023) (26,882) (5) (1) (32,910) 

(Loss)/ gain on derivatives financial instruments ..........................  (2,258) 18 ―   (2,240) 

Share of results from associated companies ................................  2,727 2,271 (2,271) (1) 2,727 

Impairment loss on shares .....................................................  (1,138) ― ―  (1,138) 

Gain on redemption of debt ..................................................  ― 333 ―  333 

Dividends received, net .......................................................  ― 397 ―  397 

Foreign currency exchange (loss) gain .......................................  (57) 57 ―  ― 

Other financial items ..........................................................  (72) 7 ―  (65) 

Income (loss) before income taxes and non-

controlling interest .........................................................  134,899 48,717 (25,292)  158,324 

Income taxes ....................................................................  ― (2) ―  (2) 

Income (loss) from continuing operations ................................  134,899 48,715 (25,292)  158,322 

Income (loss) from continuing operations attributable 

to non-controlling interest ..................................................  ― (221) ―  (221) 

Income (loss) from continuing operations 

attributable to common shareholders ...................................  134,899 48,494 (25,292)  158,101 

Weighted-average number of common shares 

outstanding (thousands)      

Basic and diluted ...............................................................  242,308 136,869   720,431 

Earnings from continuing operations attributable to 

common shareholders (USD)      

Basic and diluted ...............................................................  0.55 0.35   0.22 
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The table below sets out the Combined Company’s unaudited pro forma condensed statement of operations for the year 

ended December 31, 2014, as if the Merger had taken place at January 1, 2014. 

USD thousands Historic 

Frontline 

2012 

Historic 

Frontline 

Pro Forma 

Adjs.  

Note 

5 

Pro Forma 

Combined 

Operating revenue      

Time charter revenue ..........................................................   37,928 15,601 2,528 (1) 56,057 

Bare boat charter revenue ....................................................  ― 9,289 ―  9,289 

Voyage charter revenue .......................................................  202,283 497,023 ―  699,306 

Other income ...................................................................  1,615 37,775 (10,102) (2) 29,288 

Total operating revenue .....................................................  241,826 559,688 (7,574)  793,940 

Gain on cancellation and sale of newbuilding 

contracts ......................................................................  68,989 24,620 ―  93,609 

Operating expenses      

Voyage expenses and commissions ...........................................  103,708 286,367 ―  390,075 

Ship operating expenses .......................................................  49,607 89,674 (1,476) (2) 137,805 

Contingent rental expense ....................................................  ― 36,900 ―  36,900 

Administrative expenses  ......................................................  4,943 40,787 (8,626) (2) 37,104 

Vessel impairment loss ........................................................  ― 97,709 ―  97,709 

Depreciation ....................................................................  31,845 81,471 41,084 (1) 154,400 

Total operating expenses ....................................................  190,103 632,908 30,982  853,993 

Net operating income (loss) .................................................  120,712 (48,600) (38,556)  33,556 

Interest income .................................................................  118 47 ―  165 

Interest expense ................................................................  (7,421) (75,825) (441) (1) (83,687) 

Gain on sale of shares .........................................................  16,850 ― ―  16,850 

Loss on interest rate swaps ...................................................  (8,779) ― ―   (8,779) 

Share of results from associated companies ................................  16,064 3,866 (4,571) (1) 15,359 

Gain on redemption of debt ..................................................  ― 1,486 ―  1,486 

Debt conversion expense ......................................................  ― (41,067) ―  (41,067) 

Loss from de-consolidation of subsidiaries ..................................   (12,415) ―  (12,415) 

Dividends received, net .......................................................  ― 296 ―  296 

Foreign currency exchange gain (loss).......................................  18 (179) ―  (161) 

Other financial items ..........................................................  (148) 1,190 ―  1,042 

Income (loss) before income taxes and non-

controlling interest .........................................................  137,414 (171,201) (43,568)  (77,355) 

Income taxes ....................................................................  ― (459) ―  (459) 

Income (loss) from continuing operations ................................  137,414 (171,660) (43,568)  (77,814) 

Income from continuing operations attributable to 

non-controlling interest .....................................................  ― 8,722 ―  8,722 

Income (loss) from continuing operations 

attributable to common shareholders ...................................  137,414 (162,938) (43,568)  (69,092) 

Weighted-average number of common shares 

outstanding (thousands)      

Basic and diluted ...............................................................  245,468 99,939   683,501 

Earnings (loss) from continuing operations 

attributable to common shareholders (USD)      

Basic and diluted ...............................................................  0.56 (1.63)   (0.10) 

 

1. Description of Transaction 

As previously described, on July 1, 2015, Frontline, Frontline Acquisition and Frontline 2012 entered into the Merger 

Agreement, pursuant to which Frontline Acquisition and Frontline 2012 agreed to enter into a merger transaction, with 

Frontline 2012 as the surviving legal entity and thus becoming a wholly-owned subsidiary of Frontline. Subsequent to the 

Merger, the Surviving Company is expected to merge into Frontline which will retain Frontline’s name. Shareholders in 

Frontline 2012 at the time the Merger is completed will receive shares in Frontline as merger consideration. One share in 

Frontline 2012 gives the right to receive 2.55 shares in Frontline, and Frontline expects to issue approximately 584 million 

shares to shareholders in Frontline 2012. This is based on the total number of Frontline 2012 shares at June 30, 2015 of 

249.1 million less the treasury shares held by Frontline 2012 of 6.8 million and the 13.46 million Frontline 2012 shares 

held by Frontline, both of which will be cancelled upon completion of the Merger and will not qualify for consideration 

shares. Frontline had approximately 198.4 million common shares in issue at June 30, 2015.  Upon completion of the 
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Merger, existing shareholders in Frontline and Frontline 2012 are expected to own approximately 25.4% and 74.6%, 

respectively, of the Combined Company. 

Prior to the merger announcement, Hemen and certain of its affiliates, owned approximately 13% of the common shares 

in Frontline, approximately 59% of the ordinary shares in Frontline 2012, and approximately 37% of the ordinary shares in 

Ship Finance. Prior to the announcement of the Merger, Ship Finance owned approximately 28% of the common shares in 

Frontline. Approval of the Merger requires that a minimum of 75% of the voting Frontline 2012 shareholders and 50% of 

the voting Frontline shareholders vote in favour of the Merger. In connection with the special general meetings of 

Frontline and Frontline 2012, Hemen and Ship Finance have entered into voting agreements to vote all of their respective 

shares in favour of the Merger.  

Following completion of the Merger, the Combined Company will have approximately 782 million shares outstanding and 

it is expected that its two largest shareholders, Hemen and Ship Finance, will own approximately 52% and 7%, 

respectively.  

2. Accounting for the Merger 

The unaudited pro forma condensed combined financial information has been prepared using the acquisition method of 

accounting under the provisions of ASC 805 and is based on the historical financial information of Frontline and Frontline 

2012. The acquisition method of accounting, based on ASC 805, uses the fair value concepts defined in ASC 820, "Fair 

Value Measurement". Acquisition accounting is dependent upon certain valuations and other studies that have yet to be 

completed. Accordingly, the purchase price allocation included herein is preliminary and has been presented solely for 

the purpose of providing pro forma financial information and will be revised as additional information becomes available 

and as additional analyses are performed. The process for estimating the fair values of identifiable intangible assets and 

certain tangible assets requires the use of judgment in determining the appropriate assumptions and estimates. 

Differences between preliminary estimates in the unaudited pro forma condensed combined financial information and the 

final acquisition accounting will occur and could have a material impact on the accompanying pro forma condensed 

combined financial information and the Combined Company's future consolidated financial statements. The unaudited pro 

forma condensed combined financial information has been prepared on the basis that the required bank consents for the 

Merger are obtained, such that the short term and long term classification of debt does not change. 

The Merger will be accounted for as a business combination using the acquisition method of accounting under the 

provisions of ASC 805, with Frontline 2012 selected as the accounting acquirer under this guidance. The factors that were 

considered in determining that Frontline 2012 should be treated as the accounting acquirer in the merger transaction 

were the relative voting rights in the Combined Company, the composition of the board of directors in the Combined 

Company and the controlling interest of Hemen, the relative sizes of Frontline and Frontline 2012, the composition of 

senior management of the Combined Company, the name of the Combined Company, the terms of exchange of equity 

interests and the continued stock exchange listings of the Combined Company. Management believes that the relative 

voting rights in the Combined Company, the composition of the board of directors in the Combined Company and the 

controlling interest of Hemen and the relative sizes of Frontline and Frontline 2012 were the most significant factors in 

determining Frontline 2012 as the accounting acquirer. 

With respect to the relative voting rights, it is noted that after the completion of the Merger, the Frontline shareholders 

and the shareholders of Frontline 2012 will own approximately 198.4 million and 583.6 million shares, respectively, or 

approximately 25.4% and 74.6%, respectively, of the Combined Company. The analysis of the relative voting rights in a 

business combination involving entities with common shareholders should consider the former shareholder groups of the 

combining entities and not the individual owners that are common to the combining entities. The former shareholder 

group that retains or receives the largest portion of the voting rights in the combined entity would be the accounting 

acquirer, absent the consideration of any of the other factors provided in ACS 805. In this transaction, the Frontline 2012 

shareholders, including Hemen, will own approximately 74.6% of the resulting company and shareholders of Frontline, 

including Hemen, will own approximately 25.4% of the resulting company and so the Frontline 2012 shareholder group will 

receive the largest voting percentage. This points to Frontline 2012 as the accounting acquirer. 

While there are no changes to the board of directors of the Combined Company as compared to Frontline as a result of 

this transaction, it is noted that three of the five members of the board are also directors of Frontline 2012 and that 

Hemen, the controlling shareholder of Frontline 2012 will become the controlling shareholder of the Combined Company 

following the Merger. This will give Hemen the ability to determine the composition of the board of directors of the 

Combined Company and this points to Frontline 2012 as the accounting acquirer.  

Frontline 2012 does not have any employees and, under the supervision of its Board of Directors, contracts all day-to-day 

management of the company to a subsidiary of Frontline. The absence of a Frontline 2012 management team and the 
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continuation of Frontline’s existing management in the Combined Company points to Frontline as the accounting 

acquirer.  

While Frontline had larger revenues in 2014 it is noted that Frontline 2012 has been in growth phase following its creation 

in December 2011. Due to this, and the fact that Frontline 2012 is significantly larger in terms of total assets, net book 

value of equity and market capitalization, Frontline 2012 is considered to be the larger company and this points to 

Frontline 2012 as the accounting acquirer. 

Due to the long history of Frontline in the oil tanker business, management believes that Frontline’s name is more widely 

known and decided to take advantage of this when deciding on the name of the Combined Company. While this points to 

Frontline as the accounting acquirer, it is not considered to be an important factor in the determination compared with 

the various factors discussed above. 

It is noted that Frontline’s current listings on the NYSE and the Oslo Stock Exchange will continue after the Merger and 

the Frontline 2012’s NOTC listing will disappear. While this points to Frontline as the accounting acquirer, it is not 

considered to be an important factor in the determination compared with the various factors discussed above. 

The following represents the preliminary purchase calculation (in thousands, total amounts may not recalculate due to 

rounding): 

Number of shares in thousands 

 

 

Total number of Frontline 2012 shares ................................................................................  249,100 

Cancellation of treasury shares ........................................................................................  (6,792) 

Cancellation of Frontline 2012 shares held by Frontline ............................................................  (13,460) 

Total number of Frontline 2012 shares ................................................................................  228,848 

Frontline 2012 shares that would be issued to maintain Combined Company shareholdings(1) ................  77,794 

Total number of Frontline 2012 shares if it was the legal acquirer ...............................................  306,642 

__________  
(1) As Frontline 2012 shareholders will own approximately 74.6% of the Combined Company, it is calculated that Frontline 

2012 would issue approximately 77,794,000 shares in order to retain a 74.6% shareholding if it was the legal acquirer. 

 

USD thousands  

Frontline 2012 shares that would be issued to maintain Combined Company shareholdings ....................  77,794 

Closing Frontline 2012 share price on October 22, 2015 (USD) ......................................................  6.93 

Total estimated purchase price consideration (USD) ..................................................................  539,116 

  

If the share price of Frontline 2012 increases or decreases by USD 0.01, the purchase price consideration and amount of 

goodwill will increase or decrease, respectively, by approximately USD 778,000. 

The following represents the calculation of the goodwill arising and the allocation of the total purchase price based on 

management’s preliminary valuation (in thousands, total amounts may not recalculate due to rounding): 

USD thousands  

Total estimated purchase price consideration .........................................................................  539,116 

Fair value of net assets acquired and liabilities assumed ............................................................  (325,194) 

Goodwill .....................................................................................................................  213,922 

  

Current assets ...............................................................................................................  222,953 

Restricted cash .............................................................................................................  411 

Vessels and equipment, net ...............................................................................................  132,000 

Vessels held under capital lease, net ....................................................................................  815,296 

Investments in finance lease ..............................................................................................  38,962 

Current liabilities ...........................................................................................................  (220,906) 

Non-current liabilities .....................................................................................................  (663,522) 

Fair value of net assets acquired and liabilities assumed ............................................................  325,194 
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Frontline’s stock options are not considered to have a material impact on the purchase price consideration and their 

effect is not included in the estimated purchase price consideration for purposes of these pro forma financial statements. 

3. Unaudited Pro Forma Condensed Combined Balance Sheet Adjustments as of June 30, 2015 

Pro Forma Adjustments for the Merger 

The following table and subsequent notes describe the purchase accounting fair value adjustments. The table also 

includes the elimination of historical transactions between Frontline and Frontline 2012. 

USD thousands Pro Forma 

Adjustments (1) Eliminations (2) Total 

Assets    

Current assets    

Related party receivables  ....................................................  ― (9,861) (9,861) 

Inventories ......................................................................  (1,201)(a) ― (1,201) 

Total current assets ...........................................................  (1,201) (9,861) (11,062) 

Vessels and equipment, net ...................................................  20,618(b) ― 20,618 

Vessels under capital lease, net ..............................................  364,344(c) ― 364,344 

Goodwill .........................................................................  213,922(d) ― 213,922 

Investments in associated companies  .......................................  (41,168)(e) ― (41,168) 

Deferred charges ...............................................................  (442)(f) ― (442) 

Investments in finance lease ..................................................  (5,115)(g) ― (5,115) 

Total assets 550,958 (9,861) 541,097 

Liabilities and shareholders’ equity    

Current liabilities    

Current portion of obligations under capital lease ........................  43,808(h) ― 43,808 

Related party payables ........................................................  ― (9,861) (9,861) 

Unfavorable time charter contracts .........................................  4,738(i) ― 4,738 

Total current liabilities .......................................................  48,546 (9,861) 38,685 

Obligations under capital lease...............................................  178,889(h) ― 178,889 

Total liabilities .................................................................  227,435 (9,861) 217,574 

Shareholders’ equity    

Share capital ....................................................................  85,362(j) ― 85,632 

Other shareholders’ equity....................................................  238,564(j) ― 238,564 

  323,926 ― 323,926 

Non-controlling interest .......................................................  (403)(j) ― (403) 

Total shareholders’ equity ...................................................  323,523 ― 323,523 

Total liabilities and shareholders’ equity .................................  550,958 (9,861) 541,097 

    
1) Pro Forma Adjustments 

a) Inventories – This fair value adjustment is based on Frontline’s management’s estimate of the difference in the 

carrying value of bunker inventory compared to its market value. There is no impact on the condensed combined 

statement of operations as this item is non-recurring in nature. 

 

b) Vessels and equipment, net – The estimated fair value and the book value of Frontline’s vessel is USD 132.0 million 

and USD 111.4 million, respectively, giving rise to a preliminary purchase price allocation adjustment of USD 20.6 

million. The estimated fair value is based on Frontline’s management's estimates after considering market values 

obtained from independent ship brokers, which are inherently uncertain, and based on charter free vessels. In 

addition, vessel values are highly volatile; as such, these estimates may not be indicative of the current or future 

basic market value of the vessels or prices that could be achieved if the vessels were sold. 

 

c) Vessels held under capital lease, net – The preliminary purchase price allocation has been made on the basis of the 

fair value of the leasehold interest, which has been calculated based on the expected future cash flows from the 

leased vessels over the remaining terms of the lease and discounted at 7.5%. Frontline’s management has used this 

interest rate as it believes that it is a reasonable estimate of the required rate of return in the market. 

 

d) Goodwill – This adjustment is the goodwill arising on consolidation from the difference between the estimated 

purchase price consideration and the fair value of the assets and liabilities assumed. 

 

e) Investments in associated companies – This fair value adjustment relates to the shares in Frontline 2012 held by 

Frontline, which are cancelled as a result of the Merger. 
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f) Deferred charges – This fair value adjustment relates to the deferred charges in Frontline, which were assessed to 

have a fair value of nil. 

 

g) Investment in finance lease – The preliminary purchase price allocation has been made on the basis of the fair 

value of the leasehold interest, which has been calculated based on the expected future cash flows derived from 

the time charter out of the vessel over the remaining term of the lease. These cash flows have been discounted at 

7.5% compared with the implicit rate in the lease of 11.5%, which resulted in an increase in value of USD 4.4 

million. This was offset by the present value of estimated dry docking costs of USD 9.5 million. 

 

h) Current and long term obligations under capital lease – The preliminary purchase price allocation has been made 

on the basis of the fair value attributed to the obligations under capital leases at June 30, 2015 which were valued 

based on the renegotiated lease terms agreed with Ship Finance in June 2015. The fair value is based on 

management's estimate of discounted contractual lease obligations based on equivalent lease terms as assumed for 

the capital lease assets (see c) above). For the vessels chartered in from Ship Finance the fair value of the 

obligation includes the estimated fair value of the 50% profit share due under the terms of the renegotiated 

leases. The contractual lease obligations and estimated profit share expense have been discounted at 7.5%.  

 

i) Unfavourable time charter contracts – The adjustment relates to five time charter contracts and is the difference 

between the estimated current market rate for similar contracts and the rate specified in the contracts. The 

adjustment been discounted at 7.5%. 

 

j) Equity – The following adjustments have been made to equity; 

USD thousands 

Share Capital 

Other 

Shareholders’ 

Equity Sub total 

Non-

controlling 

interest 

Shareholders

’ Equity 

Issuance by Frontline 2012 of  77.8  

million shares at USD 6.93 per 

share being the closing share price 

on October 22, 2015 ...................................................................................................  155,589 383,527 539,116 ― 539,116 

Re-allocation (see below) 128,149 (128,149) ― ― ― 

Elimination of Frontline’s historic 

balances .................................................................................................................  (198,376) (16,814) (215,190) (403) (215,593) 

 85,362 238,564 323,926 (403) 323,523 

      

The re-allocation of USD 128.1 million between share capital and other shareholders’ equity is due to the fact that 

Frontline 2012 is the accounting acquirer and Frontline is the legal acquirer. Consequently, Frontline 2012 historic 

balances have been used and need to be adjusted in order to correlate with the number of issued Frontline shares. 

2)  Pro Forma Eliminations 

These eliminations relate to administrative costs, newbuilding supervision fees and technical management fees, which 

are charged by Frontline to Frontline 2012, and will be considered intercompany transactions once the Merger is 

consummated. 

4. Unaudited Pro Forma Condensed Combined Statement of Operations Adjustments for the Six Months Ended 

June 30, 2015 

Pro Forma Adjustments for the Merger  

The following notes describe the pro forma adjustments made to Frontline’s unaudited financial statements and the 

elimination of historical transactions between Frontline and Frontline 2012. 

USD thousands Pro Forma 

Adjustments (1) Eliminations (2) Total 

Operating revenue    

Time charter revenue ..........................................................   3,364(a) ― 3,364 

Other income ...................................................................  ― (5,481) (5,481) 

Total operating revenue .....................................................  3,364 (5,481) (2,117) 

Operating expenses    

Ship operating expenses .......................................................  ― (917) (917) 

Administrative expenses  ......................................................  ― (4,564) (4,564) 
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USD thousands Pro Forma 

Adjustments (1) Eliminations (2) Total 

Depreciation ....................................................................  26,380(b) ― 26,380 

Total operating expenses ....................................................  26,380 (5,481) 20,899 

Net operating (loss) ............................................................  (23,016) ― (23,016) 

Interest expense ................................................................  (5)(c) ― (5) 

Share of results from associated companies ................................  (2,271)(d) ― (2,271) 

Loss before income taxes and non-controlling interest ................  (25,292) ― (25,292) 

    

1) Pro Forma adjustments 

a) Time charter revenues – The adjustment comprises two elements: 

 

(i) The amortization of the unfavorable time charter contracts, which increased revenues by USD 2.9 million. It 

is noted that the contractual revenues of an unfavorable time charter contract are less than maybe 

expected from an equivalent time charter contract and that the net present value of the difference is 

recorded as a liability, which is then amortized on a straight line basis over the term of the time charter 

contract thus increasing revenue; and 

 

(ii) An increase in time charter revenues of USD 0.5 million as a consequence of the fair value adjustment to the 

investment in the finance lease. The interest revenue related to the investment in capital lease has been 

recognised as time charter revenue in Frontline's financial statements. 

 

b) Depreciation – This adjustment comprises two elements: 

 

(i) The depreciation expense for owned vessels for the period has been increased by USD 0.3 million as a 

consequence of the fair value adjustment to the carrying balance of two vessels for which the remaining 

estimated useful lives are 24 years and 24.5 years, as part of the preliminary purchase price allocation; and 

 

(ii) The depreciation expense related to 21 vessels held under capital lease has been increased by USD 26.0 

million as a consequence of the fair value adjustment to the carrying balance of vessels held under capital 

lease as part of the preliminary purchase price allocation. The estimated useful lives of the capital lease 

assets range from approximately one to 12 years. 

 

c) Interest expense –This adjustment comprises two elements: 

 

(i) Interest expense has been reduced by USD 254,000 to reflect the fair value of nil assigned to deferred 

finance costs and as such there will be no amortization charge; and 

 

(ii) Interest expense related to 21 vessels held under capital lease has been increased by USD 259,000 as a 

consequence of the fair value adjustment to the obligations under capital lease as part of the preliminary 

purchase price allocation. 

 

d) Share of results from associated companies - This adjustment relates to the shares in Frontline 2012 held by 

Frontline, which are cancelled as a result of the merger and as such no share of results will be recognized. 

2) Pro Forma Eliminations 

These eliminations relate to administrative costs, newbuilding supervision fees and technical management fees, which 

are charged by Frontline to Frontline 2012, and will be considered intercompany transactions once the Merger is 

consummated. 
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5. Unaudited Pro Forma Condensed Combined Statement of Operations Adjustments for the Year Ended 

December 31, 2014 

Pro Forma Adjustments for the Merger  

The following notes describe the pro forma adjustments made to Frontline’s audited financial statements and the 

elimination of historical transactions between Frontline and Frontline 2012. 

in USD thousands Pro Forma 

Adjustments (1) Eliminations (2) Total 

Operating revenue    

Time charter revenue ..........................................................    2,528(a) ― 2,528 

Other income ...................................................................  ― (10,102) (10,102) 

Total operating revenue .....................................................  2,528 (10,102) (7,574) 

Operating expenses    

Ship operating expenses .......................................................  ― (1,476) (1,476) 

Administrative expenses  ......................................................  ― (8,626) (8,626) 

Depreciation ....................................................................  41,084(b) ― 41,084 

Total operating expenses ....................................................  41,084 (10,102) 30,982 

Net operating loss .............................................................  (38,556) ― (38,556) 

Interest expense ................................................................  (441)(c) ― (441) 

Share of results from associated companies ................................  (4,571)(d) ― (4,571) 

Loss before income taxes and non-controlling interest ................  (43,568) ― (43,568) 

    

1) Pro Forma adjustments 

a) Time charter revenues – The adjustment comprises two elements: 

 

(i) The amortization of an unfavourable time charter contract, which increased revenues by USD 2.0 million for 

the same reason as explained in Note 4 (1) a) above; and 

 

(ii) An increase in time charter revenues of USD 0.5 million as a consequence of the fair value adjustment to the 

investment in the finance lease. The interest revenue related to the investment in capital lease has been 

recognized as time charter revenue in Frontline's financial statements. 

 

b) Depreciation – This adjustment comprises two elements: 

 

(i) The depreciation expense for owned vessels for the period has been increased by USD 0.2 million as a 

consequence of the fair value adjustment to the carrying balance of one vessel for which the remaining 

estimated useful lives is 24.5 years, as part of the preliminary purchase price allocation. This adjustment is 

less than the equivalent adjustment in the six months ended June 30, 2015 as it relates to one vessel 

whereas the adjustment in the six months ended June 30, 2015 relates to two vessels following the delivery 

of Front Idun in January 2015; and 

 

(ii) The depreciation expense related to 21 vessels held under capital lease has been increased by USD 40.9 

million as a consequence of the fair value adjustment to the carrying balance of vessels held under capital 

lease as part of the preliminary purchase price allocation. The estimated useful lives of the capital lease 

assets range from approximately one to 12 years. 

 

c) Interest expense –This adjustment comprises two elements: 

 

(i) Interest expense has been reduced by USD 0.6 million to reflect the fair value of nil assigned to deferred 

finance costs, as such there will be no amortization charge; and 

 

(ii) Interest expense related to 21 vessels held under capital lease has been increased by USD 1.1 million as a 

consequence of the fair value adjustment to the obligations under capital lease as part of the preliminary 

purchase price allocation. 

 

d) Share of results from associated companies - This adjustment relates to the shares in Frontline 2012 held by 

Frontline, which are cancelled as a result of the Merger and as such no share of results will be recognized. 
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2) Pro Forma Eliminations 

These eliminations relate to administrative costs, newbuilding supervision fees and technical management fees, which 

are charged by Frontline to Frontline 2012, and will be considered intercompany transactions once the Merger is 

consummated. 

6. Earnings per Share 

The unaudited pro forma condensed combined basic earnings per share calculation is based on the consolidated basic 

weighted average shares of the Combined Company. The pro forma basic weighted average shares outstanding is a 

combination of historic Frontline shares and the shares issued as part of the Merger to Frontline 2012 shareholders at an 

exchange ratio of 2.55 Frontline shares per Frontline 2012 share. 

The weighted average numbers of common shares outstanding for the six months ended June 30, 2015 was calculated as 

follows: 

Number of shares in thousands 

Frontline Frontline 2012 

Pro Forma 

Combined 

Weighted-average number of common shares outstanding    

Basic ..............................................................................   136,869 583,562 720,431 

 

The weighted average numbers of common shares outstanding for the year ended December 31, 2014 was calculated as 

follows: 

Number of shares in thousands 

Frontline Frontline 2012 

Pro Forma 

Combined 

Weighted-average number of common shares outstanding    

Basic ..............................................................................   99,939 583,562 683,501 

 

There are no dilutive securities outstanding. 
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12. OPERATING AND FINANCIAL REVIEW 

This operating and financial review should be read together with Section 11 "Selected Financial Information" and the 

financial statements which are included in Appendix A—Financial Statements to this Prospectus and incorporated by 

reference to this Prospectus, see Section 19 “Incorporation by Reference; Documents on Display”. The following 

discussion contains Forward-looking Statements that reflect the Combined Company’s plans and estimates. Factors that 

could cause or contribute to differences to these Forward-looking Statements include those discussed in Section 2 "Risk 

Factors", see also Section 4.1 "General Information—Cautionary Note Regarding Forward-Looking Statements". 

12.1 Introduction 

Frontline is a an international shipping company primarily engaging in the ownership and operation of oil tankers, with 

registered and executive offices located in Hamilton, Bermuda. Frontline operates oil tankers of two sizes: VLCCs, which 

are between 200,000 and 320,000 dwt, and Suezmax tankers, which are vessels between 120,000 and 200,000dwt. 

Frontline carries out its operations through subsidiaries and partnerships located in the Bahamas, Bermuda, the Cayman 

Islands, India, Liberia, Norway, the United Kingdom and Singapore. Frontline is also involved in the charter, purchase and 

sale of vessels.  

Frontline 2012 is an international shipping company that was incorporated in Bermuda in 2011. Its principal offices are 

located in Hamilton, Bermuda. Frontline 2012 is engaged primarily in the ownership and operation of crude oil and 

product tankers. As of June 30, 2015, Frontline 2012 owns or controls 44 vessels, including six modern VLCCs, six modern 

Suezmax tankers, six MR tankers, four LR2 tankers, and newbuilding contracts consisting of four VLCC newbuildings, six 

Suezmax tanker newbuildings and 12 LR2 newbuildings. Frontline 2012’s shares are registered on the NOTC. 

On July 1, 2015, Frontline and Frontline 2012 entered into the Merger Agreement with Frontline Acquisition, a newly 

formed and wholly-owned subsidiary of Frontline, pursuant to which Frontline Acquisition and Frontline 2012 agreed to 

enter into a merger transaction, with Frontline 2012 as the surviving legal entity, and thus becoming a wholly-owned 

subsidiary of Frontline. The shareholder meetings are scheduled for November 30, 2015. Subsequent to the Merger, 

Frontline 2012 is expected to merge into Frontline. 

After the Merger is completed the Combined Company is expected to become one of the world's leading tanker companies 

with a total fleet of approximately 90 vessels, consisting of approximately 25 VLCCs, 17 Suezmax tankers, 16 MR product 

tankers and 10 LR2 Aframax tankers. This includes approximately 20 vessels on time charter in or under commercial 

management. The Combined Company will also have a newbuilding program of approximately 22 vessels, which are 

scheduled to be delivered in the period 2015—2017. 

The estimated reduction in fixed charter payments to Ship Finance under the amendments to the charter agreements is 

approximately USD 283 million. In addition, the new structure will reduce the Combined Company’s cash break-even rates 

significantly and ensure a more sustainable long-term structure. This agreement is expected to significantly strengthen 

the Combined Company’s balance sheet and reduces its financial risk. 

The main currency of Frontline and Frontline 2012 is USD, and all revenues and expenses are normally in USD. 

Frontline and Frontline 2012 prepare their consolidated financial statements in USD and in accordance with U.S. GAAP. 

The Combined Company will also prepare its consolidated financial statements in USD and in accordance with U.S. GAAP. 

12.2 Principal Factors Affecting the Financial Condition and Results of Operations of Frontline and 

Frontline 2012 

The business, financial condition, results of operations and cash flows, as well as the period-to-period comparability of 

the financial results of Frontline and Frontline 2012, are affected by a number of factors, see Section 2 “Risk Factors”. 

Some of the factors that have influenced Frontline’s and Frontline 2012’s financial condition and results of operations 

during the periods under review and which are expected to continue to influence the Combined Company's business, 

financial condition, results of operations and cash flows, as well as the period-to-period comparability of Frontline and 

Frontline 2012’s  financial results, are: 

 The earnings of Frontline‘s and Frontline 2012’s vessels. Frontline and Frontline 2012 have derived their 

earnings from bareboat charters, time charters, voyage charters and pool arrangements. The majority of their 

vessels operate in the voyage charter market. The tanker industry has historically been highly cyclical, 

experiencing volatility in profitability, vessel values and freight rates. In particular, freight and charter rates are 

strongly influenced by the supply of tanker vessels and the demand for oil transportation services. 
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 Gains and losses from the sale of assets and amortization of deferred gains. Gains and losses from the sale of 

assets and amortization of deferred gains includes gains or losses from the sale of vessels, sale of subsidiaries, 

gains and losses from the termination of leases, and the amortization of deferred gains. 

 

 Vessel operating expenses. Operating costs are the direct costs associated with running a vessel and include 

crew costs, vessel supplies, repairs and maintenance, drydockings, lubricating oils and insurance. 

 

 Impairment losses on vessels. An impairment loss on a vessel, equal to the difference between the vessel's 

carrying value and fair value, is recognized when the estimated future net undiscounted cash flows are less than 

the carrying value of the vessel. 

 

 Contingent rental expense (income). The contingent rental expense (income) represents amounts accrued 

following changes to certain charter parties. In May 2015, Frontline entered into an agreement with Ship Finance 

to amend the long-term chartering agreements relating to 17 of the Group’s vessels. See Section 5.1 “The Share 

Issue—Amendment Agreement with Ship Finance”. In December 2011, Frontline agreed to a rate reduction on 

four vessels leased from German KG companies whereby Frontline will pay a reduced rate and an additional 

amount dependent on the actual index rate. Contingent rental (income) expense represents amounts accrued 

following changes to these charter parties. 

 

 Administrative expenses. Administrative expenses are comprised of general corporate overhead expenses, 

including personnel costs, property costs, legal and professional fees and other general administrative expenses. 

Personnel costs include, among other things, salaries, pension costs, fringe benefits, travel costs and health 

insurance. 

 

 Depreciation. Depreciation, or the periodic costs charged to the Combined Company’s income for the reduction 

in usefulness and long-term value of its vessels, is also related to the number of vessels the Combined Company 

owns or leases. The Combined Company depreciates the cost of vessels it owns, less their estimated residual 

value, over their estimated useful life on a straight-line basis. The Combined Company depreciates the cost of 

vessels held under capital lease over the term of the lease. No charge is made for depreciation of vessels under 

construction until they are delivered. 

 

 Interest expense. Interest expense relates to vessel specific debt facilities, corporate debt and capital leases. 

Interest expense depends on the Combined Company’s overall borrowing levels and may significantly increase 

when the Combined Company acquires vessels or on the delivery of newbuildings. Interest incurred during the 

construction of a newbuilding is capitalized in the cost of the newbuilding. Interest expense may also change 

with prevailing interest rates, although the effect of these changes may be reduced by interest rate swaps or 

other derivative instruments. 

 

 Equity gains (losses) of unconsolidated subsidiaries and associated companies. Equity gains (losses) of 

unconsolidated subsidiaries and associated companies includes the Combined Company’s share of the investees’ 

earnings or losses and gains arising on the dilution of the Combined Company’s shareholding in such companies. 

 

 Debt conversion expense. Debt conversion expense in 2014 relates to the conversion of USD 45.5 million of the 

Frontline’s convertible bonds into shares and cash. As the conversion was agreed at more favorable terms than 

the original bond, this was treated as an inducement and Frontline recognized a debt conversion expense. 

12.3 Reporting Segments 

Frontline and the CODM of Frontline measure performance based on the Frontline’s overall return to shareholders based 

on consolidated net income. The CODM does not review a measure of operating result at a lower level than the 

consolidated group. Consequently, Frontline has only one reportable segment: crude oil tankers. 

Frontline’s management does not evaluate performance by geographical region as this information is not meaningful. 

Frontline operated in two markets up to the termination in March 2013 of the lease for Front Guider, being the last OBO 

carrier chartered in by Frontline. Frontline currently operates in the tanker market as an international provider of 

seaborne transportation of crude oil cargoes only. 

Frontline 2012 and the CODM of Frontline 2012 measure performance based on the Frontline 2012’s overall return to 

shareholders based on net income. The CODM does not review a measure of operating result at a lower level. 

Consequently, Frontline 2012 has only one reportable segment: tankers, following the reclassification of the results of 

Knightsbridge as discontinued operations. The tankers segment includes crude oil tankers and product tankers. 
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12.4 Recent Developments 

Frontline 

Other than as discussed below, there has been no significant change in the Frontline Group’s financial or trading position 

since 30 June 2015: 

 On May 29, 2015, Frontline announced that Mr. Jens Martin Jensen has resigned from his position as a Director of 

Frontline. Mr. Jensen will continue as a Board member in other Hemen Related Companies.  Frontline further 

announced the appointments of Robert Hvide Macleod and Ola Lorentzon as Directors on the Board. Mr. Macleod 

joined Frontline as Chief Executive Officer of Frontline Management AS in 2014. Mr. Lorentzon was the Managing 

Director of Frontline Management AS from April 2000 until September 2003. Mr. Lorentzon is also a Director and 

Chairman of Golden Ocean and a Director of Erik Thun AB and Laurin Shipping AB. 

 In August 2015, Frontline agreed with Ship Finance to terminate the long term charter for the 1995 built 

Suezmax tanker Front Glory. Ship Finance has simultaneously sold the vessel to an unrelated third party. The 

charter with Ship Finance was terminated on September 10, 2015. Frontline received a compensation payment of 

USD 2.2 million from Ship Finance for the termination of the current charter.  

 

 In September 2015, Frontline agreed with Ship Finance to terminate the long term charter for the 1995 built 

Suezmax tanker Front Splendour. Ship Finance has simultaneously sold the vessel to an unrelated third party. 

The charter with Ship Finance is expected to terminate in the fourth quarter of 2015. Frontline will receive a 

compensation payment of approximately USD 1.3 million from Ship Finance for determination of the current 

charter. Following this termination, the number of vessels on charter from Ship Finance will be reduced to 15 

vessels, including 12 VLCCs and three Suezmax tankers. 

 

 On September 18, 2015, Frontline announced that Robert Hvide Macleod was appointed as Principal Executive 

Officer and that John Fredriksen will continue to serve as Chairman of the Board of Directors. 

 

 On September 28, 2015, Frontline executed an amendment to the Merger Agreement solely for the purpose of 

deleting the requirement that the Frontline common shares issuable in the Merger be listed on the London Stock 

Exchange. 

 

 On November 2, 2015, Frontline’s shares were delisted from the London Stock Exchange. 

 

 On November 13, 2015, Frontline announced that it had agreed with Ship Finance to terminate the long term 

charter for the 1998 built Suezmax tanker Mindanao. Ship Finance has simultaneously sold the vessel to an 

unrelated third party. The charter with Ship Finance is expected to terminate in the fourth quarter of 2015. 

Frontline will receive a compensation payment of approximately USD 3.3 million from Ship Finance for the 

termination of the current charter. Following  this termination, the number of  vessels on charter from Ship 

Finance will be reduced to 14 vessels, including 12 VLCCs and two Suezmax tankers. 

Frontline 2012 

Other than as discussed below, there has been no significant change in the Frontline 2012’s financial or trading position 

since 30 June 2015. 

 On May 29, 2015, Cecilie Fredriksen and Harald Thorstein resigned from their positions as Directors of Frontline 

2012 and Frontline 2012 announced the appointment of Jens Martin Jensen, Paul Leand and Hans Petter Aas as 

Directors to fill three of the vacancies on the Board. 

 

 On September 28, 2015, Frontline 2012 executed an amendment to the Merger Agreement solely for the purpose 

of deleting the requirement that the Frontline common shares issuable in the Merger be listed on the London 

Stock Exchange. 

12.5 Results of Operations Of Frontline  

Operating Results for the Six Months Ended June 30, 2015 Compared with the Six Months Ended June 30, 2014 

Total operating revenues and voyage expenses and commissions 

Time charter revenues increased in the six months ended June 30, 2015 as compared to the six months ended June 30, 

2014 primarily due to: 
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 An increase of USD 28.8 million due to the delivery of four VLCCs onto time charters from voyage charters (one 

in January 2015 and three in February 2015). 

 An increase of USD 3.8 million due to the transfer of two Suezmax tankers onto time charter in August 2014 and 

June 2015. 

 An increase of USD 1.3 million due to the transfer of one Suezmax tanker onto short term time charter in May 

2015.  

Bareboat charter revenues decreased in the six months ended June 30, 2015 as compared to the six months ended June 

31, 2014 primarily due to the de-consolidation of the Windsor group in July 2014. 

Voyage charter revenues decreased in the six months ended June 30, 2015 as compared to the six months ended June 30, 

2014 primarily due to: 

 A decrease of USD 38.0 million due to the redelivery of four VLCCs and two Suezmax tankers onto time charters 

(one VLCC in January 2015 and three VLCCs in February 2015 and one Suezmax tanker in each of August 2014 and 

June 2015). 

 The redelivery by the Company of three VLCCs which were chartered-in, in November 2014, resulting in a 

decrease in revenues of USD 26.8 million. 

 The de-consolidation of the Windsor group in July 2014, resulting in a decrease in revenues of USD 13.6 million. 

 The sale of one VLCC in March 2014 and one VLCC in October 2014 resulting in a decrease of voyage revenues of 

USD 12.4 million. 

These factors were partially offset by: 

 An increase of USD 31.9 million due to an increase in market rates. 

 An increase of USD 17.3 million due to the delivery of two Suezmax newbuildings in May 2014 and January 2015. 

 An increase of USD 2.9 million due to a decrease in off-hire and commercial waiting time. 

The increase in other income in 2015 as compared to 2014 is primarily due to an increase in income earned from the 

commercial management of related party and third party vessels and an increase in newbuilding supervision fees derived 

from related parties and third parties. 

Voyage expenses and commissions decreased in the six months ended June 30, 2015 as compared to the six months ended 

June 30, 2014 primarily due to: 

 A decrease of USD 25.0 million due to a reduction in bunker costs. 

 A decrease of USD 22.9 million due to the delivery of four VLCCs and two Suezmax tankers onto time charters 

(one VLCC in January 2015 and three VLCCs in February 2015 and one Suezmax tanker in each of August 2014 and 

June 2015). 

 The redelivery of three VLCCs chartered-in under capital leases, resulting in a decrease in voyage expenses of 

USD 18.1 million. 

 A decrease of USD 9.4 million due to the de-consolidation of the Windsor group in July 2014. 

 The sale of two VLCCs in March 2014 and October 2014 resulting in a decrease in voyage expenses of USD 6.2 

million. 

These factors were partially offset by an increase of USD 4.4 million due to the delivery of two Suezmax newbuildings in 

May 2014 and January 2015. 

Loss from sale of vessel 

The loss from sale of vessel in in the six months ended June 30, 2014 is attributable to the sale of the VLCC Ulysses (ex 

Phoenix Voyager) in March 2014. The vessel was owned by a subsidiary of ITCL. 

Ship operating expenses 

Ship operating expenses are the direct costs associated with running a vessel and include crew costs, vessel supplies, 

repairs and maintenance, dry dockings, lubricating oils and insurance. 

VLCC operating costs decreased in the six months ended June 30, 2015 as compared to the six months ended June 30, 

2014 primarily due to: 

 A decrease of USD 4.7 million due to the termination of the long term charter parties in November 2014 of three 

vessels, which had been chartered-in under capital leases. 
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 A decrease of USD 2.4 million due to the disposal of two vessels in March 2014 and October 2014. 

 A decrease of USD 3.0 million due to the de-consolidation of the Windsor group, removing the operating 

expenses of two vessels. 

 A decrease of USD 1.6 million due to a one-off receipt in relation to a general average insurance claim. 

 A decrease of USD 0.6 million due to a general decrease in operating expenses. 

These factors were partially offset by an increase in dry docking costs of USD 2.5 million due to two vessels docking in 

2015 compared with one in 2014. 

Suezmax operating costs increased in the six months ended June 30, 2015 as compared to the six months ended June 30, 

2014 primarily due to: 

 An increase in dry docking costs of USD 2.9 million due to two vessels docking in 2015 compared with nil in 2014. 

 An increase of USD 2.1 million due to the delivery of two newbuildings in May 2014 and January 2015, 

respectively. 

 An increase of USD 0.2 million due to the write off of an outstanding claim in the first quarter of 2015. 

 An increase of USD 0.5 million due to a general increase in operating expenses. 

Contingent rental expense 

The contingent rental expense represents amounts accrued following changes to certain charter parties. In December 

2011, the Company and Ship Finance agreed to a rate reduction of USD 6,500 per day for all vessels leased from Ship 

Finance under long-term leases for a four year period that commenced on January 1, 2012. The Company compensates 

Ship Finance with 100% of any difference between the renegotiated rates and the average vessel earnings up to the 

original contract rates. In December 2011, the Company also agreed to a rate reduction on four vessels leased from 

German KG companies whereby the Company will pay a reduced rate and an additional amount dependent on the actual 

index rate. 

In the six months ended June 30, 2015, there was an expense of USD 14.6 million (six months ended June 30, 2014: 

income of USD 0.4 million) relating to the four vessels leased from German KG companies and the contingent rental 

expense relating to the Ship Finance vessels was USD 19.9 million (six months ended June 30, 2014: USD 13.5 million). 

The increase in contingent rental expense is due to higher vessel earnings in 2015. 

Administrative expenses 

Administrative expenses increased in the six months ended June 30, 2015 as compared to the six months ended June 30, 

2014 primarily due to an increase in newbuilding supervision costs, all of which is recharged to related parties. 

Impairment loss on vessels 

During  the six months ended June 30, 2014, the Company identified three vessels held under capital lease where the 

future estimated cash flows for each vessel was less than the carrying value and, therefore, not fully recoverable. The 

Company recorded an impairment loss of USD 56.2 million in 2014. This loss relates to three vessels leased from Ship 

Finance and recorded as vessels under capital lease - Front Opalia (USD 18.5 million), Front Commerce (USD 17.0 million) 

and Front Comanche (USD 20.7 million). The impairment loss recorded on the vessels held under capital lease vessel is 

equal to the difference between the asset's carrying value and estimated fair value at June 30, 2014. 

Depreciation 

Depreciation expense decreased in the six months ended June 30, 2015 as compared to the six months ended June 30, 

2014 primarily due to: 

 A decrease of USD 5.8 million due to the de-consolidation of Windsor group in July 2014. 

 A decrease of USD 5.0 million due to redelivery of three VLCCs, chartered in under capital leases, in November 

2014. 

 A decrease of USD 2.0 million due to the sale of one VLCC in March 2014 and one VLCC in October 2014. 

 A decrease of USD 0.3 million due to decrease in non-vessel depreciation due to assets fully depreciated. 

These factors were partially offset by an increase of USD 1.6 million due to the delivery of two Suezmax tanker 

newbuildings in May 2014 and January 2015. 
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Interest income 

Interest income in the six months ended June 30, 2015 and the six months ended June 30, 2014 and relates solely to 

interest received on bank deposits. 

Interest expense 

Interest expense decreased in the six months ended June 30, 2015 as compared to the six months ended June 30, 2014 

primarily due to: 

 A decrease of USD 8.5 million as a result of the de-consolidation of the Windsor group in July 2014. 

 A decrease of USD 4.6 million due to the redelivery three VLCCs in November 2014 and the reduction of lease 

obligations as a result of payments made during 2014 and 2015. 

 A decrease of USD 2.9 million due to repayment of debt as a result of the sale of the VLCC Ulysses (ex Phoenix 

Voyager) in March 2014 and the VLCC Ulriken in October 2014. 

 A decrease of USD 3.0 million due to the redemption of the Company’s convertible bond debt in April 2015. This 

is in addition to the repurchases of this debt in October 2014 and February 2015, along with debt for equity 

exchanges in October 2014 and December 2014. 

These factors were partially offset by: 

 A USD 1.6 million increase as a result of the interest charged on the notes payable to Ship Finance, which were 

issued following the early termination of the leases on the Front Comanche, Front Commerce and Front Opalia in 

November 2014 net of the reduction in lease obligations as a result of payments made during 2014 and 2015 on 

Golden Victory and Front Champion.  

 An increase of USD 0.8 million due to the draw down of financing on two Suezmax tankers. 

 An increase of USD 0.7 million due to the capitalization of interest on newbuilding installments paid during 2014. 

No installments were paid during 2015.  

Share of results from associated companies 

As of June 30, 2015, the Company accounted for one investee (June 30, 2014: four investees) under the equity method. 

Share of results from associated companies in the six month ended June 30, 2015 represent earnings from Frontline 2012. 

Share of results from associated companies in the six month ended June 30, 2014 includes earnings from Frontline 2012 of 

USD 8.3 million and losses of USD 0.3 million from the three entities in the Calpetro Group, which were consolidated on 

October 1, 2014. 

Mark to market gain on derivatives 

The mark to market gain on derivatives in 2015 relates to the Company's trading in bunker swaps agreements. 

Gain on redemption of debt 

The gain on redemption of debt in the six months ended June 30, 2015 resulted from the purchase of USD 33.3 million 

notional value of the Company's convertible bonds for a purchase price of USD 33.0 million in February 2015. 

Dividend received 

Dividend received in the six months ended June 30, 2015 and 2014 comprise dividends received from Ship finance and 

Avance Gas. 

Other non-operating items 

Other non-operating items primarily comprise bank charges and the amortization of deferred gains. 

Net (income) loss attributable to non-controlling interest 

Net (income) loss attributable to non-controlling interest in the six months ended June 30, 2015 and 2014 relates to the 

non-controlling interests share in the results of ITCL. 

Operating Results for the Three Months Ended June 30, 2015 Compared with the Three Months Ended June 30, 2014 

Total operating revenues and voyage expenses and commissions 

Time charter revenues increased in the three months ended June 30, 2015 as compared to the three months ended June 

30, 2014 primarily due to (i) the delivery of four VLCCs onto time charters from voyage charters (one in January 2015 and 
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three in February 2015), (ii) the transfer of two Suezmax tankers onto time charter in August 2014 and June 2015, and 

(iii) the transfer of one Suezmax tanker onto short term time charter in May 2015.  

Bareboat charter revenues decreased in the three months ended June 30, 2015 as compared to the three months ended 

June 31, 2014 primarily due to the de-consolidation of the Windsor group in July 2014. 

Voyage charter revenues decreased in the three months ended June 30, 2015 as compared to the three months ended 

June 30, 2014 primarily due to (i) the redelivery of four VLCCs and two Suezmax tankers onto time charters (one VLCC in 

January 2015 and three VLCCs in February 2015 and one Suezmax tanker in each of August 2014 and June 2015), (ii) the 

redelivery by the Company of three VLCCs which were chartered-in, in November 2014, (iii) the de-consolidation of the 

Windsor group in July 2014, and (iv) the sale of one VLCC in March 2014 and one VLCC in October 2014. These factors 

were partially offset by (i) an increase in market rates, (ii) the delivery of two Suezmax newbuildings in May 2014 and 

January 2015, and (iii) a decrease in off-hire and commercial waiting time. 

Voyage expenses and commissions decreased in the three months ended June 30, 2015 as compared to the three months 

ended June 30, 2014 primarily due to (i) a reduction in bunker costs, (ii) the delivery of four VLCCs and two Suezmax 

tankers onto time charters (one VLCC in January 2015 and three VLCCs in February 2015 and one Suezmax tanker in each 

of August 2014 and June 2015), (iii) the redelivery of three VLCCs chartered-in under capital leases (iv) the de-

consolidation of the Windsor group in July 2014, and (v) the sale of two VLCCs in March 2014 and October 2014. These 

factors were partially offset by the delivery of two Suezmax newbuildings in May 2014 and January 2015. 

Contingent rental expense 

In the three months ended June 30, 2015, there was an expense of USD 8.3 million (three months ended June 30, 2014: 

income of USD 1.7 million) relating to the four vessels leased from German KG companies and the contingent rental 

expense relating to the Ship Finance vessels was USD 10.0 million (three months ended June 30, 2014: USD 1.8 million). 

The increase in contingent rental expense is due to higher vessel earnings in 2015. 

Interest expense 

Interest expense decreased in the three months ended June 30, 2015 as compared to the three months ended June 30, 

2014 primarily due to (i) the de-consolidation of the Windsor group in July 2014, (ii) the redelivery three VLCCs in 

November 2014 and the reduction of lease obligations as a result of payments made during 2014 and 2015, (iii) the 

repayment of debt as a result of the sale of the VLCC Ulysses (ex Phoenix Voyager) in March 2014 and the VLCC Ulriken in 

October 2014, and (iv) the redemption of the Company’s convertible bond debt in April 2015. This is in addition to the 

repurchases of this debt in October 2014 and February 2015, along with debt for equity exchanges in October 2014 and 

December 2014. These factors were partially offset by (i) the interest charged on the notes payable to Ship Finance, 

which were issued following the early termination of the leases on the Front Comanche, Front Commerce and Front 

Opalia in November 2014 net of the reduction in lease obligations as a result of payments made during 2014 and 2015 on 

Golden Victory and Front Champion, (ii) interest on the debt financing on two Suezmax tankers, and (iii) a decrease in 

the capitalization of interest on newbuilding installments. No installments were paid during 2015.  

Share of results from associated companies 

Share of results from associated companies in the three month ended June 30, 2015 represent earnings from Frontline 

2012. Share of results from associated companies in the three month ended June 30, 2014 includes earnings from 

Frontline 2012 of USD 8.3 million and losses of USD 0.3 million from the three entities in the Calpetro Group, which were 

consolidated on October 1, 2014. 

Operating Results for the Year Ended December 31, 2014 Compared with the Year Ended December 31, 2013 

Total Operating Revenues and Voyage Expenses and Commission 

Voyage charter revenues increased in 2014 as compared to 2013 primarily due to the following reasons: 

 An increase of USD 57.9 million due to an increase in market rates. 

 An increase of USD 20.0 million due to a decrease in off-hire and waiting days. 

 An increase of USD 12.1 million due to the redelivery of one Suezmax tanker from time charter in June 2013. 

 An increase of USD 7.9 million due to the redelivery of one VLCC from a bareboat charter in March 2013 and one 

VLCC from a bareboat charter in March 2014. 

 An increase of USD 8.9 million due to the delivery of one Suezmax newbuilding in May 2014. 

 An increase of USD 1.4 million due to the redelivery of one VLCC from short-term time charter in December 

2013. 
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These factors were partially offset by: 

 The redelivery by the Company of five VLCCs, which were chartered-in under capital lease (two VLCCs in 

November 2013 and three in November 2014) resulting in a decrease in revenues of USD 22.3 million. 

 The sale of one VLCC in March 2014 and one VLCC in October 2014 resulting in a decrease of voyage revenues of 

USD 13.5 million. 

 The de-consolidation of the Windsor group in July 2014, resulting in a decrease in revenues of USD 8.8 million. 

 The redelivery by the Company of one VLCC, which was chartered in under operating lease, in May 2013, 

resulting in a decrease in revenues of USD 5.4 million. 

 The redelivery by the Company of one Suezmax tanker, which was chartered in under capital lease, in February 

2013, resulting in a decrease in revenues of USD 1.9 million. 

Time charter revenues decreased in 2014 as compared to 2013 primarily due to: 

 A decrease of USD 11.7 million due to the redelivery of one VLCC from long-term time charter in September 2013 

(this vessel was chartered-in by the Company and the long term charter party was terminated in November 2013) 

and one VLCC from short-term time charter in December 2013. 

 A decrease of USD 1.7 million due to the redelivery of one Suezmax tanker from time charter in June 2013. 

These factors were partially offset by an increase in time charter revenues as a result of the delivery of two Suezmax 

tankers onto time charters in August 2014, resulting in an increase of USD 2.5 million. 

Bareboat charter revenues decreased in 2014 as compared to 2013 primarily due to the following: 

 A decrease of USD 8.0 million due to the termination of one VLCC bareboat charter in March 2013 and one VLCC 

bareboat charter in March 2014. 

 A decrease of USD 6.8 million due to the de-consolidation of the Windsor group in July 2014. 

The increase in other income in 2014 as compared to 2013 is primarily due to an increase in income earned from the 

commercial management of related party and third party vessels and an increase in administrative revenues derived from 

related parties and third parties. 

Voyage expenses and commissions decreased in 2014 as compared to 2013 primarily due to the following reasons: 

 The redelivery of five VLCCs chartered in under capital leases (two VLCCs in November 2013 and three in 

November 2014), resulting in a decrease in voyage expenses of USD 16.2 million. 

 The sale of one VLCC in March 2014 and one VLCC in October 2014 resulting in a decrease in voyage expenses of 

USD 9.5 million. 

 A decrease of USD 5.9 million due to the de-consolidation of the Windsor group in July 2014. 

 The redelivery of one VLCC chartered in under operating lease in May 2013, resulting in a decrease in voyage 

expenses of USD 3.6 million. 

 The redelivery of one Suezmax tanker chartered in under capital lease in February 2013, resulting in a decrease 

in voyage expenses of USD 1.0 million. 

These factors were partially offset by: 

 An increase of USD 6.6 million due to the redelivery of one Suezmax tanker from time charter in June 2013. 

 An increase of USD 5.8 million in costs due to the reduction in off-hire and waiting days, an increase in 

consumption due to an increase in vessel speed, plus additional commissions as a result of higher charter rates,  

offset by lower bunker costs. 

 An increase of USD 4.7 million due to the redelivery of one VLCC from a bareboat charter in March 2013 and one 

VLCC from a bareboat charter in March 2014. 

 An increase of USD 3.5 million due to the delivery of one Suezmax newbuilding in May 2014. 

 An increase of USD 2.1 million due to the redelivery of one VLCC from short-term time charter in December 

2013. 

Gain on Sale of Assets and Amortization of Deferred Gains 

The net gain on lease terminations in 2014 comprises gains of USD 15.0 million, USD 13.0 million and USD 12.4 million 

resulting from the termination of the long-term charter parties for the Front Comanche, Front Commerce and Front 

Opalia, respectively. The net gain on lease terminations in 2013 comprises gains of USD 7.6 million, USD 5.8 million and 

USD 8.0 million resulting from the termination of the long-term charter parties for the Edinburgh (ex Titan Aries), Golden 
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Victory and Front Champion, respectively, and a loss of USD 0.2 million resulting from the termination of the long-term 

charter party for the Front Pride. 

The loss on sale of assets in 2014 is attributable to the sale of the VLCC Ulysses (ex Phoenix Voyager) in March 2014. 

The amortization of deferred gains in 2013 represents the amortization of the deferred gain resulting from the sale and 

lease back of the Front Eagle (renamed DHT Eagle). 

Ship Operating Expenses 

Ship operating expenses are the direct costs associated with running a vessel and include crew costs, vessel supplies, 

repairs and maintenance, dry dockings, lubricating oils and insurance. 

VLCC operating costs decreased in 2014 as compared to 2013 primarily due to the following reasons: 

 A decrease of USD 7.5 million due to the termination of the long term charter parties in November 2013 of two 

vessels, which had been chartered-in under capital leases. 

 A decrease in drydocking costs of USD 5.3 million due to lower costs on the three vessels which docked in 2014, 

compared to the three vessels that docked in 2013. 

 A decrease of USD 2.5 million due to the disposal of two vessels in March 2014 and October 2014. 

 A decrease of USD 1.2 million due to the de-consolidation of the Windsor group in July 2014, removing the 

operating expenses of two vessels. 

 A decrease of USD 1.3 million due to a general decrease in operating expenses. 

 A decrease of USD 0.9 million due to the redelivery of two vessels chartered in under operating lease. 

These factors were partially offset by an increase of USD 1.7 million due to the redelivery to the Company of two VLCCs, 

which had been chartered out on bareboat contracts, one of which was subsequently sold in March 2014 and one of which 

was de-consolidated as part of the Windsor group in July 2014. 

Suezmax operating costs decreased in 2014 as compared to 2013 primarily due the following reasons: 

 A USD 4.0 million reduction in drydocking costs as no vessels were dry docked in 2014 compared to three in 2013. 

 The redelivery of one vessel chartered in under capital lease, resulting in a decrease of USD 0.5 million. 

 A decrease of USD 0.5 million due to a general decrease in operating expenses. 

These factors were partially offset by an increase of USD 1.5 million due to the delivery of one newbuilding in May 2014. 

Contingent Rental Expense (Income) 

The contingent rental expense (income) represents amounts accrued following changes to certain charter parties. In 

December 2011, the Company and Ship Finance agreed to a rate reduction of USD 6,500 per day for all vessels leased 

from Ship Finance under long-term leases for a four year period that commenced on January 1, 2012. The Company 

compensates Ship Finance with 100% of any difference between the renegotiated rates and the average vessel earnings up 

to the original contract rates. In December 2011, the Company also agreed to a rate reduction on four vessels leased from 

German KG companies whereby the Company will pay a reduced rate and an additional amount dependent on the actual 

index rate.  

In the year ended December 31, 2014, there was an expense of USD 4.2 million relating to the four vessels leased from 

German KG companies and the contingent rental expense relating to the Ship Finance vessels was USD 32.7 million. The 

increase in contingent rental expense in 2014 as compared to 2013 is due to an increase in market rates. 

In the year ended December 31, 2013, there was income of USD 7.8 million relating to the four vessels leased from the 

German KG companies as the amounts paid were lower than the index that was used to record the leases when they were 

amended in December 2011. USD 4.0 million of this amount relates to the year ended December 31, 2013 and USD 3.8 

million relates to the year ended December 31, 2012. The contingent rental expense relating to the Ship Finance vessels 

was nil. 

Charter Hire Expenses 

The charter hire expense in 2013 was attributable to one double-hull VLCC. This agreement was terminated in May 2013. 
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Administrative Expenses 

Administrative expenses increased in 2014 as compared to 2013 primarily due to an increase in employee related 

expenses of USD 5.3 million, all of which is recharged to related parties, and an increase in newbuilding supervision costs 

of USD 3.5 million, all of which is recharged to related parties. Amounts recharged to related parties are recorded as 

other income. 

Impairment Loss and Depreciation 

Depreciation expense decreased in 2014 as compared to 2013 primarily due to the following reasons: 

 A decrease of USD 6.5 million due to redelivery of five VLCCs (two in November 2013 and three in November 

2014) and one Suezmax in February 2013, all of which had been chartered in by the Company and accounted for 

as vessels held under capital leases. 

 A decrease of USD 5.4 million due to the de-consolidation of Windsor group in July 2014. 

 A decrease of USD 4.5 million due to due to an impairment charge that was recorded on three VLCCs in 2014, 

and one VLCC in 2013. 

 A decrease of USD 3.1 million due to the sale of one VLCC in March 2014 and one VLCC in October 2014. 

These factors were partially offset by an increase of USD 1.2 million due to the delivery of one Suezmax tanker 

newbuilding in May 2014. 

During 2014, the Company identified three vessels held under capital lease and one owned vessel, where the future 

estimated cash flows for each vessel was less than the carrying value and, therefore, not fully recoverable. The Company 

recorded an impairment loss of USD 97.7 million in 2014. This loss relates to three vessels leased from Ship Finance and 

recorded as vessels under capital lease - Front Opalia (USD 27.8 million), Front Commerce (USD 26.7 million) and Front 

Comanche (USD 30.7 million) and one vessel owned by a wholly-owned subsidiary of ITCL - Ulriken (ex Antares Voyager) 

(USD 12.4 million). The impairment loss recorded on the vessels held under capital lease vessel is equal to the difference 

between the asset's carrying value and estimated fair value. In July 2014, it was agreed that the leases on these vessels 

would be terminated, with expected termination in the fourth quarter of 2014 subject to normal closing conditions, and a 

100% lease termination probability was assigned to these three vessels as of September 30, 2014. The leases on these 

three vessels were terminated in the fourth quarter of 2014. In September 2014, the Golden State Group entered into an 

agreement to sell the vessel Ulriken to an unrelated third party and the vessel was delivered in October 2014. The 

Company recorded an impairment loss of USD 12.4 million in the nine months ended September 30, 2014 equal to the 

difference between the vessel's carrying value and the net sales price of USD 26.0 million. 

During 2013, the Company identified three vessels held under capital lease where the future estimated cash flows for 

each vessel were less than the carrying value and, therefore, not fully recoverable. The Company recorded an 

impairment loss of USD 103.7 million in 2013. The loss relates to three vessels leased from Ship Finance and recorded as 

vessels under capital lease - Golden Victory (USD 45.6 million), Front Champion (USD 42.5 million) and Front Century 

(USD 15.6 million). The impairment loss recorded on each vessel was equal to the difference between the asset's carrying 

value and estimated fair value. The leases on Front Champion and Golden Victory were terminated in November 2013 and 

a 100% lease termination probability was assigned to these two vessels as of September 30, 2013. The fair value of Front 

Century was determined using expected future cash flows from the leased vessel. 

Interest Income 

Interest income in 2014 and 2013 relates solely to interest received on bank deposits. 

Interest Expense 

Interest expense decreased in 2014 as compared to 2013 primarily due to the following reasons: 

 A decrease in finance lease interest expense of USD 10.4 million due the redelivery of two VLCCs in November 

2013 and three VLCCs in November 2014 and the reduction of lease obligations as a result of payments made 

during 2013 and 2014. 

 A decrease of USD 6.8 million in loan interest expense as a result of the de-consolidation of the Windsor group in 

July 2014. 

 A decrease of USD 2.4 million due to repayment of debt on the 8.04% First Preferred Mortgage Term Notes as a 

result of the sale of the VLCC Ulysses (ex Phoenix Voyager) in March 2014 and the VLCC Ulriken (ex Antares 

Voyager) in October 2014. 

 A decrease of USD 1.3 million due to the debt for equity exchanges of USD 25.0 million in October 2013, USD 

23.0 million in October 2014 and USD 22.5 million in December 2014, concerning the Company's convertible bond 

loan with maturity in April 2015. 
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These factors were partially offset by: 

 A USD 5.2 million increase as a result of the interest charged on the notes payable to Ship Finance, which were 

issued following the early termination of the leases on Front Champion and Golden Victory in November 2013 

and the Front Comanche, Front Commerce and Front Opalia in November 2014. 

 An increase in loan interest expense of USD 0.7 million due to the drawdown of financing on one Suezmax 

tanker. 

Equity Gains of Unconsolidated Subsidiaries and Associated Companies 

As of December 31, 2014, the Company accounted for two investees (December 31, 2013: four investees) under the equity 

method. 

Share of results from associated companies in the year ended December 31, 2014 includes earnings from Frontline 2012 of 

USD 4.6 million and losses of USD 0.7 million from the CalPetro group. 

In 2013, the Company recognized gains of USD 5.2 million and USD 4.7 million in the first and third quarters, respectively, 

on the dilution of its ownership in Frontline 2012 following private placements by Frontline 2012 in January 2013 and 

September 2013, respectively. The Company also recognized earnings from associated companies of USD 3.6 million (net), 

of which USD 4.2 million were from Frontline 2012. 

Other Income (Expenses) 

The mark to market loss on derivatives in 2013 relates to the Company's trading in freight forward agreements (“FFAs”). 

The Company ceased trading FFAs in March 2013. 

The gain on redemption of debt resulted from the Company's purchase of USD 17.8 million notional value of its 

convertible bonds for a purchase price of USD 16.3 million in October 2014. 

In October 2014 and December 2014, the Company entered into private agreements to exchange USD 45.5 million of the 

outstanding principal amount of its convertible bonds for an aggregate of 12,996,476 shares and a cash payment of USD 

19.6 million plus accrued interest. As the conversions were agreed at more favorable terms than the original bond, they 

were treated as inducements and the Company recognized the difference between the fair value of the original 

conversion rights compared with the fair value of the induced conversion terms, as a debt conversion expense of USD 41.1 

million in 2014. 

The debt conversion expense in 2013 resulted from the Company’s exchange of USD 25.0 million of the outstanding 

principal amount of its convertible bonds for an aggregate of 6,474,827 shares and a cash payment of USD 2.25 million in 

October 2013. As the conversion was agreed at more favorable terms than the original bond, this was treated as an 

inducement and the Company recognized the difference between the fair value of the original conversion rights 

compared with the fair value of the induced conversion terms, as a debt conversion expense of USD 12.7 million in 2013. 

The loss from de-consolidation of subsidiaries in 2014 resulted from the de-consolidation of the Windsor group. On July 

15, 2014, several of the subsidiaries and related entities in the Windsor group, which owned four VLCCs, filed for 

reorganization under Chapter 11 of the U.S. Bankruptcy Code in the United States Bankruptcy Court in Wilmington, 

Delaware. The Company had been consolidating the Windsor group under the variable interest entity model and de-

consolidated the group on July 15, 2014 as it lost control of the group as a consequence of the Chapter 11 filing and 

recorded a loss of USD 12.4 million in the third quarter of 2014. The loss comprises the net investment in the Windsor 

group at the time of de-consolidation and USD 8.8 million relating to the accelerated amortization of the debt discount 

on the 7.84% First Preferred Mortgage Term Notes. The Windsor group emerged from Chapter 11 in January 2015 at which 

time all of the debt in the Windsor group was converted into equity and ownership was transferred to the then current 

bondholders. The Company was appointed as commercial manager in January 2015 for the vessels that were owned by the 

Windsor group prior to its bankruptcy filing and this will be the Company’s only ongoing involvement with the Windsor 

group. 

Other non-operating items, net in 2014 and 2013 mainly comprises the amortization of deferred gains. 

Net Loss from Discontinued Operations 

Net loss from discontinued operations in 2013 relates to the operations of the Company’s OBO carriers. The loss relates 

primarily to the Front Guider and includes a loss on the termination of the lease in March 2013 of USD 0.8 million. 
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Net Loss Attributable to Noncontrolling Interest 

Net loss attributable to noncontrolling interest has increased in 2014 primarily due to the increase in the net loss of ITCL 

in 2014. 

Operating Results for the Year Ended December 31, 2013 Compared with the Year Ended December 31, 2012 

Total Operating Revenues and Voyage Expenses and Commission 

Voyage charter revenues decreased in 2013 as compared to 2012 primarily due to the following reasons: 

 Four VLCCs and three Suezmax tankers, which were chartered-in, were redelivered by the Company between 

January 2012 and May 2013, resulting in a decrease in revenues of USD 58.8 million. 

 A reduction in market rates, resulting in a decrease in revenues from the Company's VLCCs of USD 41.6 million. 

 An increase in off-hire and waiting days, resulting in a decrease in revenues of USD 19.8 million. 

 One Suezmax tanker was sold to an unrelated third party, resulting in a decrease in revenues of USD 1.2 million. 

These factors were partially offset by: 

 Nine VLCCs and two Suezmax tankers, which commenced trading in the spot market upon redelivery to the 

Company from time charter contracts between March 2012 and September 2013, resulting in an increase in 

revenues of USD 64.8 million. 

 One VLCC, which commenced trading in the spot market in March 2013 upon redelivery to the Company from a 

bareboat contract, resulting in an increase in revenues of USD 11.4 million. 

 A USD 32.1 million increase in revenues due to the redelivery of six Suezmax tankers from pooling arrangements 

under which revenues were received net of voyage expenses in 2012 and are now recognized gross. 

Time charter revenues decreased in 2013 as compared to 2012 primarily due to the following reasons: 

 Nine VLCCs and two Suezmax tankers commenced trading in the spot market upon redelivery to the Company 

from time charter contracts between March 2012 and September 2013, resulting in a decrease in revenues of 

USD 38.7 million. 

 A decrease of USD 1.7 million on a floating rate time charter contract as a result of a reduction in market rates. 

Bareboat charter revenues decreased in 2013 as compared to 2012 primarily due to the termination of the bareboat 

contract on one VLCC in March 2013 resulting in a decrease in revenues of USD 8.3 million. The vessel commenced trading 

in the spot market in March 2013. 

Voyage expenses and commissions increased in 2013 as compared to 2012 primarily due to the following reasons: 

 Eleven VLCCs and two Suezmax tankers, which commenced trading in the spot market between March 2012 and 

September 2013 upon redelivery from time charter and bareboat charter contracts, resulting in an increase in 

voyage costs of USD 60.1 million. 

 A USD 34.9 million increase in voyage costs due to the redelivery of six Suezmax tankers from pooling 

arrangements under which voyage costs were netted against voyage revenues in 2012 and are now recognized 

gross. 

These factors were partially offset by: 

 A USD 34.9 million decrease in voyage expenses due to the impact of slower steaming and increases in both 

waiting time and off-hire days on bunker consumption.  

 The redelivery by the Company of four VLCCs chartered-in under operating leases between January 2012 and May 

2013, leading to a decrease in voyage expenses of USD 27.3 million. 

Gain on Sale of Assets and Amortization of Deferred Gains 

The net gain on lease terminations in each period presented relates to the termination of leases for vessels that were 

leased in by the Company. The net gain on lease terminations in 2013 comprises (i) a gain of USD 7.6 million resulting 

from the termination of the long-term charter party for the Edinburgh (ex Titan Aries), (ii) a gain of USD 5.8 million 

resulting from the termination of the long-term charter party for the Golden Victory, (iii) a gain of USD 8.0 million 

resulting from the termination of the long-term charter party for the Front Champion, and (iv) a loss of USD 0.2 million 

resulting from the termination of the long-term charter party for the Front Pride. The net gain on lease terminations in 

2012 resulted from the termination of the long-term charter party agreements for Titan Orion (ex-Front Duke) and Ticen 

Ocean (ex-Front Lady). 
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The loss on sale of assets 2012 represents the loss from the sale of the Front Alfa. 

The amortization of deferred gains in 2013 and 2012 represents the amortization of the deferred gains resulting from the 

sales and lease back of the Front Shanghai (renamed Gulf Eyadah) and the Front Eagle (renamed DHT Eagle). There were 

no unamortized gains as of December 31, 2013. 

Ship Operating Expenses 

VLCC operating costs decreased in 2013 as compared to 2012 primarily due to the following reasons: 

 A decrease of USD 3.6 million due to lower dry docking expenses as only three vessels docked in 2013, compared 

to eight in 2012. 

 A decrease of USD 0.9 million due to the termination of the long-term time charters on two chartered-in vessels. 

 A decrease in repairs and maintenance costs of USD 1.1 million. 

 A decrease in crew costs of USD 0.6 million. 

 A decrease in other operating expenses of USD 0.6 million. 

These factors were partially offset by an increase of USD 2.0 million due to the redelivery of one double hull VLCC and 

two single hull VLCCs from bareboat charter between December 2012 and March 2013. 

Suezmax operating costs decreased in 2013 as compared to 2012 primarily due to a USD 2.6 million decrease due to the 

termination of the lease on one vessel in February 2013 and a USD 0.8 million decrease due to the sale of one vessel in 

March 2012. 

Contingent Rental (Income) Expense 

The contingent rental (income) expense represents amounts accrued following changes to certain charter parties. In 

December 2011, the Company and Ship Finance agreed to a rate reduction of USD 6,500 per day for all vessels leased 

from Ship Finance under long-term leases for a four year period that commenced on January 1, 2012. The Company 

compensates Ship Finance with 100% of any difference between the renegotiated rates and the average vessel earnings up 

to the original contract rates. In December 2011, the Company also agreed to a rate reduction on four vessels leased from 

German KG companies whereby the Company will pay a reduced rate and an additional amount dependent on the actual 

index rate.  

In the year ended December 31, 2013, there was income of USD 7.8 million relating to the four vessels leased from the 

German KG companies as the amounts paid were lower than the index that was used to record the leases when they were 

amended in December 2011. USD 4.0 million of this amount relates to the year ended December 31, 2013 and USD 3.8 

million relates to the year ended December 31, 2012. The contingent rental expense relating to the Ship Finance vessels 

was nil. 

In the year ended December 31, 2012 the contingent rental expense relating to the four German KG vessels and the Ship 

Finance vessels was USD 2.4 million and USD 20.1 million, respectively. 

Charter Hire Expenses 

Charter hire expense decreased in 2013 as compared to 2012 primarily due to the redelivery by the Company of four 

double-hull VLCCs between January 2012 and May 2013, three single-hull VLCCs between March 2012 and January 2013 

and two Suezmax tankers in October and November 2012. 

Administrative Expenses 

Administrative expenses decreased in 2013 as compared with 2012 primarily due to a decrease in staff related costs. 

Impairment Loss and Depreciation 

Depreciation decreased in 2013 as compared to 2012 primarily due to a decrease of USD 4.7 million due to the 

termination of the leases on the two VLCCs in November 2013, one Suezmax tanker in February 2013 and the sale of one 

Suezmax tanker in March 2012, and a decrease of USD 2.9 million due to the impairment charge recorded on three VLCCs 

in 2013. 

The vessel impairment loss of USD 103.7 million in 2013 relates to three vessels leased from Ship Finance (Front Century, 

Front Champion and Golden Victory). All vessels are recorded as vessels under capital lease. The leases on Front 

Champion and Golden Victory were terminated in November 2013 and a 100% lease termination probability was assigned 

to these two vessels as of September 30, 2013. The fair value of Front Century was determined using discounted 
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expected future cash flows from the leased vessel. The impairment loss in 2012 relates to one Suezmax tanker (Front 

Pride). 

Interest Income 

Interest income in 2013 and 2012 relates solely to interest received on bank deposits. 

Interest Expense 

Interest expense decreased in 2013 as compared with 2012 primarily due to the following reasons: 

 A USD 3.2 million decrease in capital lease interest expense as a result of lower capital lease obligations. 

 A USD 1.5 million decrease in capital lease interest expense as a result of the termination of long-term charter 

parties on two VLCCs in November 2013 and one Suezmax tanker in March 2013. 

 A USD 0.7 million decrease in loan interest expense as a result of an increase in capitalized interest. 

These factors were partially offset by: 

 A USD 1.8 million charge for the amortization of the debt discount on the 7.84% First Preferred Mortgage Term 

Notes. 

 A USD 0.7 million interest charge on the notes payable to Ship Finance, which were issued following the early 

termination of the leases on Front Champion and Golden Victory. 

Equity Losses of Unconsolidated Subsidiaries and Associated Companies 

As of December 31, 2013, the Company accounted for four investees (December 31, 2012: five investees) under the 

equity method. 

In 2013, the Company recognized gains of USD 5.2 million and USD 4.7 million in the first and third quarters, respectively, 

on the dilution of its ownership in Frontline 2012 following private placements by Frontline 2012 in January 2013 and 

September 2013, respectively. The Company also recognized earnings from associated companies of USD 3.6 million (net), 

of which USD 4.2 million were from Frontline 2012. 

Other Income (Expenses) 

The mark to market loss on derivatives in 2013 and 2012 relates to the Company's trading in FFAs. The Company ceased 

trading FFAs in March 2013. 

The gain on redemption of debt resulted from the Company's purchase of USD 10.0 million notional value of its 

convertible bonds for a purchase price of USD 5.4 million in 2012. 

The debt conversion expense resulted from the Company's exchange of USD 25.0 million of the outstanding principal 

amount of the Company's 4.5% convertible bond issue for an aggregate of 6,474,827 shares and a cash payment of USD 

2.25 million in October 2013. As the conversion was agreed at more favorable terms than the original bond, this was 

treated as an inducement and the Company recognized the difference between the fair value of the original conversion 

rights compared with the fair value of the induced conversion terms, as a debt conversion expense in 2013. 

Other non-operating items, net in 2013 and 2012 mainly comprises of the amortization of deferred gains. 

Net Loss from Discontinued Operations 

Net loss from discontinued operations in 2013 and 2012 relate to the operations of the Company's OBO carriers. 

The net loss in 2013 relates primarily to the Front Guider and includes a loss on the termination of the lease in March 

2013 of USD 0.8 million. The net loss in 2012 relates to five OBO carriers: Front Climber, Front Driver, Front Guider, 

Front Rider and Front Viewer. 

Net Loss Attributable to Noncontrolling Interest 

Net loss attributable to noncontrolling interest has increased in 2013 primarily due to the increase in the net loss of ITCL 

in 2013. 
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12.6 Results of Operations of Frontline 2012 

Operating Results for the Six Months Ended June 30, 2015 Compared with the Six Months Ended June 30, 2014 

Total Operating Revenues and Voyage Expenses and Commission 

Time charter revenues increased in the six months ended 30 June, 2015 as compared to the six months ended 30 June, 

2014 primarily due to: 

 An increase of USD 11.8 million due to three LR2 tankers chartered-in in January 2015 on existing time charters.  

 An increase of USD 7.9 million due to an increase in market rates.  

 An increase of USD 7.6 million due to the purchase of two Suezmax tankers in March 2015. 

 An increase of USD 6.2 million due to the delivery of two LR2 tanker newbuildings in January 2015 and March 

2015. 

 An increase of USD 2.1 million due to the delivery of one MR tanker onto time charter in April 2015.  

These factors were partially offset by a decrease of USD 4.6 million due to the delivery of four MR tankers onto voyage 

charters (in January, March, April and June 2014) and one VLCC onto voyage charter in January 2014.  

Voyage charter revenues increased in the six months ended 30 June, 2015 as compared to the six months ended 30 June, 

2014 primarily due to: 

 An increase of USD 13.4 million due to the delivery of four MR tankers onto voyage charters (in January, March, 

April and June 2014) and one VLCC onto voyage charter in January 2014. 

 An increase of USD 12.2 million due to Frontline 2012 chartering in four MR tankers in March, April and May 2015.   

 An increase of USD 11.6 million due to the delivery of three LR2 tankers in January, March and June 2015.  

 An increase of USD 12.4 million due to an increase in market rates. 

 An increase of USD 2.5 million due to a decrease in off-hire and commercial waiting time. 

These factors were partially offset by a decrease of USD 1.4 million due to the delivery of one MR tanker onto time 

charter in April 2015. 

Other income in the six months ended June 30, 2015 relates to yard commissions received in the period following the de-

consolidation of Knightsbridge, relating to newbuildings sold to Knightsbridge.  

Voyage expenses and commissions increased in the six months ended June 30, 2015 as compared to the six months ended 

June 30, 2014 primarily due to: 

 An increase of USD 5.0 million in costs due to Frontline 2012 chartering in four MR tankers between March and 

May 2015.  

 An increase of USD 5.0 million due to the delivery of four LR2 tanker newbuildings between September 2014 and 

June 2015.  

 An increase of USD 2.0 million due to the reduction in off-hire and waiting days, an increase in consumption due 

to an increase in vessel speed, plus additional commissions as a result of higher charter rates. 

These factors were partially offset by a decrease of USD 10.2 million due to a reduction in bunker costs.  

Gain on cancellation and sale of newbuilding contracts 

The gain on sale of newbuilding contracts in the six months ended June 30, 2015 comprises (i) a gain of USD 19.1 million 

in January 2015 on the first two VLGC newbuildings, Front Mistral and Front Monsoon, sold and delivered to Avance Gas 

Holding Limited (“Avance Gas”), and (ii) gains of USD 9.7 million and USD 9.9 million in April and June 2015, 

respectively, on the third and fourth VLGC newbuildings, Front Breeze and Front Passat, sold and delivered to Avance 

Gas. 

In January 2015, Frontline 2012 recorded a gain of USD 1.7 million following the receipt of USD 7.6 million in connection 

with the cancellation of hull D-2174. 

In June 2015, Frontline 2012 recorded a gain of USD 23.2 million following the receipt of USD 24.7 million in connection 

with the cancellation of hull J0106. 

In April 2014, Frontline 2012 recorded a gain of USD 35.9 million following the receipt of USD 99.3 million in connection 

with the cancellation of its first newbuilding contract (hull J0025) at Jinhaiwan. USD 44.9 million of the amount received 

was used to repay bank debt, which was secured on the cancelled newbuilding contract.  
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Ship Operating Expenses 

Ship operating expenses are the direct costs associated with running a vessel and include crew costs, vessel supplies, 

repairs and maintenance, dry dockings, lubricating oils and insurance. 

VLCC operating costs decreased in the six months ended June 30, 2015 as compared to the six months ended June 30, 

2014 primarily due to: 

 A USD 3.0 million decrease in dry docking costs as a result of two vessels docking in the six months ended June 

30, 2015 as compared to four vessels in the six months ended June 30, 2014.  

 A decrease of USD 1.0 million due to a general decrease in other operating expenses. 

Suezmax operating costs increased in the six months ended June 30, 2015 as compared to the six months ended June 30, 

2014 primarily due to: 

 An increase in dry-docking costs of USD 3.4 million due to four vessels docking in the six months ended June 30, 

2015 compared with no vessels in the six months ended June 30, 2014. 

 An increase of USD 2.2 million due to the purchase of two Suezmax tankers in March 2015.  

MR operating costs increased in the six months ended June 30, 2015 as compared to the six months ended June 30, 2014 

primarily due to the delivery of four MR tankers between January and March 2014.  

LR2 operating costs increased in the six months ended June 30, 2015 as compared to the six months ended June 30, 2014 

primarily due to the delivery of four LR2 tankers between September 2014 and June 2015.   

Charter Hire expenses 

Charter hire expense in the six months ended June 30, 2015 comprises (i) $11.7 million relating to three LR2 tankers 

chartered-in in January 2015, (ii) USD 3.5 million relating to two MR tankers chartered-in in March 2015, and (iii) USD 1.9 

million relating to two MR tankers chartered-in in April and May 2015. 

Administrative Expenses 

Administrative expenses in the six months ended June 30, 2015 are at a similar level as in the six months ended June 30, 

2014.  

Depreciation 

Depreciation expense increased in the six months ended June 30, 2015 as compared to the six months ended June 30, 

2014 primarily due to: 

 An increase of USD 1.9 million due to the delivery of four LR2 tanker newbuildings between September 2014 and 

June 2015. 

 An increase of USD 1.2 million due to the purchase of two Suezmax tankers in March 2015.  

 An increase of USD 0.4 million due to the delivery of four MR tanker newbuildings between January 2014 and 

March 2014. 

Interest Income 

Interest income in the six months ended June 30, 2015 primarily comprises bank interest income. Interest income in the 

six months ended June 30, 2014 primarily comprises interest received on a loan to Avance Gas. 

Interest Expense 

Interest expense increased in the six months ended June 30, 2015 as compared to the six months ended June 30, 2014 

primarily due to: 

 A USD 1.0 million decrease in the capitalization of interest on newbuildings.  

 An increase of USD 0.9 million due to increased borrowings. 

 An increase of USD 0.2 million on the amortization of deferred charges primarily as a result of the increase in the 

USD 136.5 million loan facility to USD 466.5 million.  

These factors were partially offset by a decrease of USD 0.4 million following the cancellation of newbuilding contract 

J0106 and repayment of the related debt.  
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Gain on sale of Shares 

Gain on sale of shares in the six months ended June 30, 2014 relates to the sale of 2,854,985 shares in Avance Gas in April 

2014 for USD 57.1 million.  

Share of Results from Associated Companies 

Share of results from associated companies in the six months ended June 30, 2015 relates to Frontline 2012’s share of 

results of Avance Gas. Share of results from associated companies in the six months ended June 30, 2014 comprises (i) a 

gain of USD 5.9 million on the dilution of Frontline 2012’s ownership in Avance Gas following a private placement by 

Avance Gas in April 2014, and (ii) USD 3.2 million for share of results of Avance Gas. 

Impairment Loss on Shares 

The impairment loss on shares in the six months ended June 30, 2015 relates to the shares held in Knightsbridge and was 

incurred in the period from March 31, 2015 (being the date of de-consolidation of Knightsbridge) and June 26, 2015 (being 

the date of Frontline 2012’s stock dividend of Knightsbridge shares). The total impairment loss in this period was USD 

41.7 million, of which USD 1.1 million was allocated to continuing operations and $40.6 million was allocated to 

discontinued operations based on the number of Knightsbridge shares that were dividended and retained. The impairment 

loss was recognised as it was determined that the loss was other than temporary in view of the significant fall in rates in 

the Baltic Dry Index. 

Mark to market loss on derivatives 

The mark to market loss on derivatives in the six months ended June 30, 2015 and the six months ended June 30, 2014 

relates to interest rate swap agreements.   

Other non-operating items 

Other non-operating items in the six months ended June 30, 2015 and the six months ended June 30, 2014 primarily 

relate to general bank charges and fees.  

Net (loss) income from discontinued operations 

The net (loss) income from discontinued operations in the six months ended June 30, 2015 and the six months ended June 

30, 2014 relates to the operations of Knightsbridge.  

In June 2015, Frontline 2012 paid a stock dividend consisting of 75.4 million Knightsbridge shares. This stock dividend was 

deemed to trigger discontinued operations presentation of the results of Knightsbridge as it represented a strategic shift 

that has a major effect on Frontline 2012’s financial and operational results. The results of operations and balance sheet 

of Knightsbridge were included within the dry bulk segment in prior periods. See Note 4 to the interim financial 

statements of Frontline 2012 for an analysis of the results from discontinued operations. 

The loss in the six months ended June 30, 2015 primarily relates to: 

 A USD 62.5 million impairment loss on five vessels owned by Knightsbridge. 

 A USD 40.6 million impairment loss on the shares held in Knightsbridge. 

 A USD 14.9 million share of Knightsbridge’s losses between March 31, 2015, being the date of de-consolidation of 

Knightsbridge and June 26, 2015 being the date of the stock dividend. 

 A net loss of USD 13.2 million for Knightsbridge in the period it was consolidated between January 1 and March 

31, 2015. 

The income in the six months ended June 30, 2014 comprises a gain of USD 74.8 million resulting from the sale of 

newbuilding contracts to Knightsbridge in April 2014, and Frontline 2012’s share of results in Knightsbridge in the period 

from April to June 2014. 

Net loss attributable to non-controlling interest 

Net loss attributable to non-controlling interest relates to the non-controlling interest in the results of Knightsbridge. 

Operating Results for the Year Ended December 31, 2014 Compared with the Year Ended December 31, 2013 

Total Operating Revenues and Voyage Expenses and Commission 

Time charter revenues decreased in 2014 as compared to 2013 primarily due to: 
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 A decrease of USD 13.1 million due to the redelivery of two VLCCs in January 2014 and December 2013 from 

short term time charters.  

 A decrease of USD 1.3 million due to the redelivery of two MR product tankers in January 2014 and November 

2013 from short term time charters. 

These factors were partially offset by: 

 An increase of USD 7.4 million due to increased earnings on indexed linked time charters on two Suezmax 

tankers. 

 An increase of USD 5.5 million due to the delivery of four newbuilding MR product tankers between January and 

March 2014, which commenced trading on short term time charters. 

Voyage charter revenues increased in 2014 as compared to 2013 primarily due to: 

 An increase of USD 30.9 million due to the delivery of four newbuilding MR product tankers between January and 

March 2014, which commenced trading on short term time charters in 2014 and subsequently traded in the spot 

market. 

 An increase of USD 30.0 million due to the redelivery of two VLCCs in January 2014 and December 2013 from 

short term time charters. 

 An increase of USD 22.2 million, net of a decrease of USD 4.2 million due to off-hire days, due to an increase in 

market rates in 2014. 

 An increase of USD 20.3 million due to the redelivery of two MR product tankers in January 2014 and November 

2013 from short term time charters. 

 An increase of USD 3.3 million due to the delivery of one LR2 product tanker newbuilding, in September 2014, 

which commenced trading in the spot market. 

The increase in other income in 2014 as compared to 2013 is primarily due to an increase in rebates earned for 

newbuildings.  

Voyage expenses and commissions increased in 2014 as compared to 2013 primarily due to the following reasons: 

 The delivery of six MR product tankers between September 2013 and March 2014 and one LR2 product tanker in 

September 2014 resulting in an increase of USD 25.8 million. 

 An increase of USD 16.2 million due to the redelivery of two VLCCs in January 2014 and December 2013 from 

short term time charters. 

These factors were partially offset by a decrease of USD 1.7 million primarily due to lower bunker costs. 

Gain on Cancellation and Sale of Newbuilding Contracts 

The gain on cancellation and sale of newbuilding contracts in 2014 comprises gains of (i) USD 35.9 million in connection 

with the cancellation of hull J0025 at Jinhaiwan, (ii) USD 28.9 million in connection with the cancellation of hull J0028 at 

Jinhaiwan, (iii) USD 2.2 million in connection with the cancellation of hull D2172 at STX Dalian, and (iv) USD 2.0 million in 

connection with the cancellation of hull D2173 at STX Dalian.  

In 2013, Frontline 2012 recorded gains of USD 30.3 million and USD 27.0 million, respectively, in connection with the 

cancellation of hulls J0026 and J0027, respectively, at Jinhaiwan. 

Ship Operating Expenses 

Ship operating expenses are the direct costs associated with running a vessel and include crew costs, vessel supplies, 

repairs and maintenance, dry dockings, lubricating oils and insurance. 

VLCC operating costs increased in 2014 as compared to 2013 primarily due a USD 4.9 million increase in dry docking costs 

(four vessels were dry docked in 2014 compared to one vessel in 2013). 

Suezmax operating costs increased in 2014 as compared to 2013 primarily due a USD 1.0 million increase in dry docking 

costs (one vessel was dry docked in 2014 compared to none in 2013). 

LR2 product tanker operating costs increased by USD 0.7 million due to the delivery of one vessel from shipyard in 

September 2014. 
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MR product tanker operating costs increased by USD 11.5 million due to the delivery of six newbuidling vessels from the 

shipyard between September 2013 and March 2014. 

Administrative Expenses 

Administrative expenses increased in 2014 as compared to 2013 primarily due to: 

 An increase of USD 0.7 million due to additional recharges from Frontline following the growth of Frontline 

2012’s fleet in 2014. 

 An increase of USD 0.4 million due to an increase in transactional and other related administrative expenses due 

to the growth of Frontline 2012. 

Depreciation 

Depreciation expense increased by USD 6.7 million in 2014 as compared to 2013 primarily due to the delivery of six MR 

product tankers between November 2013 and March 2014, plus one LR2 product tanker in November 2014. 

Interest Income 

Interest income 2014 and 2013 relates solely to interest received on bank deposits. 

Interest Expense 

Interest expense decreased in 2014 as compared to 2013 primarily due to: 

 A decrease of USD 5.8 million due to lower levels of debt throughout 2014 as a result of loan repayments. 

 A decrease in the amortization of deferred charges primarily due to the fact that the USD 5.0 million fee paid to 

Hemen for its assistance in the financing of the pre- and post-delivery funding requirements for five VLCC 

newbuilding contracts purchased from Frontline was fully amortized in 2013 following the cancellation of the 

newbuilding contracts. This reduced the amortization charge by USD 1.4 million in 2014. 

 A decrease of USD 0.6 million due to increased capitalization of interest on newbuildings. 

This was partially offset by a USD 3.2 million increase as a result of additional financing secured on newly delivered 

vessels. 

Gain on Sale of Shares 

The gain on sale of shares resulted from the disposal of 2,854,985 Avance Gas shares in April 2014. 

Share of results from associated companies 

In 2014, Frontline 2012 recognized earnings of USD 10.1 million from its investment in Avance Gas and a gain of USD 5.9 

million on dilution of its ownership in Avance Gas following a private placement in April 2014, in which Frontline 2012 did 

not participate. 

In 2013, Frontline 2012 recognized earnings of USD 2.3 million from its investment in Avance Gas and a gain of USD 6.5 

million on dilution of its ownership in Avance Gas following a private placement in November 2013, in which Frontline 

2012 did not participate. 

Mark to Market Loss on Derivatives 

Mark to market of derivatives relate to a loss on interest rate swap agreements in 2014 of USD 8.8 million compared to a 

gain of USD 7.1 million in 2013. 

Other Non-operating Expenses 

Other non-operating expenses relate primarily to bank fees and other financial expenses. 

Net loss from discontinued operations 

Net loss from discontinued operations relates to the operations of Knightsbridge, which are classified as discontinued 

operations following the stock dividend of 75.4 million Knightsbridge shares in June 2015. The loss in 2014 primarily 

relates to (i) a USD 149.5 million goodwill impairment loss following Frontline 2012’s impairment assessment at December 

31, 2014, which was triggered by the significant fall in rates per the Baltic Dry Index and the significant fall in 

Knightsbridge’s share price in the fourth quarter, and (ii) USD 1.0 million of operating losses of Knightsbridge, net of 

finance costs, in the period it was consolidated between September and December 2014. These items were partially 

offset by (i) a USD 74.8 million gain on sale of newbuilding contracts to Knightsbridge in April 2014, (ii) a gain of USD 24.4 
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million arising on the revaluation of the investment in Knightsbridge upon the commencement of consolidation, and (iii) a 

USD 0.3 million share of results of Knightsbridge when equity accounted for between April and September 2014. 

Net Loss Attributable to Non-controlling Interest 

Net loss attributable to non-controlling interest relates to the non-controlling interest in the results of Knightsbridge. 

Operating Results for the Year Ended December 31, 2013 Compared with the Year Ended December 31, 2012 

Total Operating Revenues and Voyage Expenses and Commission 

Total operating revenues in 2013 and 2012 do not include any revenues from the dry bulk segment. 

Time charter revenues decreased in 2013 as compared to 2012 primarily due to: 

 A decrease of USD 8.7 million due to the termination of the time charters on two Suezmax tankers in December 

2012. 

 A decrease of USD 0.7 million due to lower earnings on index linked time charters. 

 A decrease of USD 0.4 million due to the redelivery of one VLCC from time charter in December 2014 

These factors were partially offset by: 

 An increase of USD 5.6 million due to one VLCC commencing a short term time charter in April 2013. 

 An increase of USD 1.8 million due to the delivery of two MR product tankers, which commenced short term time 

charters in September and December 2013. 

Voyage charter revenues decreased in 2013 as compared to 2012 primarily due to the following reasons: 

 A decrease of USD 17.8 million due to the delivery of one VLCC on to short term time charter in March 2013. 

 A decrease of USD 15.3 million due to lower market rates. 

These factors were partially offset by: 

 An increase of USD 25.5 million due to the redelivery of two Suezmax tankers from time charters at the end of 

2012. 

 An increase of USD 1.9 million due to the redelivery of one MR product tanker from short term time charter in 

November 2013. 

 An increase of USD 1.2 million due to the redelivery of one VLCC from time charter in December 2013. 

Voyage expenses and commissions increased in 2013 as compared to 2012 primarily due to the following reasons: 

 An increase of USD 17.4 million due to the redelivery of two Suezmax tankers from time charters at the end of 

2012. 

 An increase of USD 1.1 million due to the redelivery of one MR product tanker from short term time charter in 

November 2013. 

 An increase of USD 0.3 million due to the redelivery of one VLCC from time charter in December 2013. 

These factors were partially offset by: 

 A decrease of USD 9.4 million due to the delivery of one VLCC on to short term time charter in March 2013. 

 A decrease of USD 4.5 million due to lower bunker costs and commissions. 

Gain on Sale of Assets and Amortization of Deferred Gains 

In 2013, Frontline 2012 recorded gains of USD 30.3 million and USD 27.0 million, respectively, in connection with the 

cancellation of hulls J0026 and J0027, respectively, at Jinhaiwan. 

Ship Operating Expenses 

Ship operating expenses are the direct costs associated with running a vessel and include crew costs, vessel supplies, 

repairs and maintenance, dry dockings, lubricating oils and insurance. 

VLCC operating expenses increased in 2013 as compared to 2012 primarily due to a USD 2.2 million increase in dry docking 

costs (one vessel was dry docked in 2013 compared to none in 2012) and an increase of USD 0.8 million due to a general 
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increases in other operating expenses. This was partially offset by a USD 0.5 million settlement received from a claim in 

October 2013. 

Suezmax operating expenses increased in 2013 as compared to 2012 primarily due a USD 0.9 million general increase in 

operating expenses. 

MR product tanker operating expenses increased by USD 0.9 million due to the delivery of two newbuilding vessels in 

September and December 2013. 

Administrative Expenses 

Administrative expenses increased in 2013 as compared to 2012 primarily due additional company and professional fees 

resulting from the growth of Frontline 2012. 

Impairment Loss and Depreciation 

Depreciation expense increased in 2013 as compared to 2012 primarily due to the delivery of two newbuilding vessels in 

September 2013 and December 2013. 

Interest Income 

Interest income 2013 and 2012 relates solely to interest received on bank deposits. 

Interest Expense 

Interest expense decreased in 2013 as compared to 2012 primarily due: 

 A decrease of USD 0.7 million due to lower levels of debt throughout 2013 as a result of loan repayments. 

 A decrease in the amortization of deferred charges primarily due to the fact that the USD 5.0 million fee paid to 

Hemen for its assistance in the financing of the pre- and post-delivery funding requirements for five VLCC 

newbuilding contracts purchased from Frontline was fully amortized in 2013 following the cancellation of the 

newbuilding contracts. This reduced the amortization charge by USD 1.7 million in 2013. 

 A decrease of USD 3.0 million due to increased capitalization of interest on newbuildings. 

Equity Gains of Unconsolidated Subsidiaries and Associated Companies 

In 2013, Frontline 2012 recognized earnings of USD 2.3 million from its investment in Avance Gas, along with a further 

gain of USD 6.5 million on dilution of its ownership in Avance Gas following a private placement in November 2013, in 

which Frontline 2012 did not participate. 

Other Income (Expenses) 

The mark to market gain on derivatives of USD 7.1 million in 2013 relates to interest rate swap agreements. 

Other non-operating expenses relate primarily to bank fees and other financial expenses. 

12.7 Liquidity and Capital Resources 

Liquidity 

Both of Frontline and Frontline 2012 operate in a capital intensive industry and have historically financed their purchase 

of tankers and other capital expenditures through a combination of cash generated from operations, equity capital and 

borrowings from commercial banks. Frontline’s and Frontline 2012’s ability to generate adequate cash flows on a short 

and medium term basis depends substantially on the trading performance of its vessels in the market. Historically, 

market rates for charters of the companies’ vessels have been volatile. Periodic adjustments to the supply of and demand 

for oil tankers cause the industry to be cyclical in nature. The Company expects continued volatility in market rates for 

the Combined Company’s vessels in the foreseeable future with a consequent effect on its short and medium term 

liquidity. 

The Combined Company’s funding and treasury activities will be conducted within corporate policies to increase 

investment returns while maintaining appropriate liquidity for its requirements. Cash and cash equivalents will be held 

primarily in U.S. Dollars with some balances held in British Pounds, Euros, Norwegian Kroner and Singapore Dollars. 

The Combined Company’s short-term liquidity requirements will relate to payment of operating costs (including dry 

docking), lease payments for its chartered in fleet, funding working capital requirements, repayment of bridge financing 

(if utilized), funding any payments the Combined Company may be required to make due to lessor put options on certain 
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vessels chartered-in, funding the payment of contingent rental expense and maintaining cash reserves against 

fluctuations in operating cash flows. Sources of short-term liquidity include cash balances, restricted cash balances, 

short-term investments and receipts from customers. Revenues from time charters and bareboat charters are generally 

received monthly or fortnightly in advance while revenues from voyage charters are received upon completion of the 

voyage.  

The Combined Company’s medium and long-term liquidity requirements will include funding the equity portion of 

investments in new or replacement vessels and repayment of bank loans and loan notes. Additional sources of funding for 

the Combined Company’s medium and long-term liquidity requirements will include new loans, refinancing of existing 

arrangements, equity issues, public and private debt offerings, vessel sales, sale and leaseback arrangements, asset sales 

and derivative arrangements. 

The Combined Company will be exposed to various market risks, spot market rates for vessels and foreign currency 

fluctuations. The Combined Company may enter into FFAs and futures for trading purposes in order to manage its 

exposure to the risk of movements in the spot market for certain trade routes and, to some extent, for speculative 

purposes. Frontline did not enter into any FFAs in 2014. In 2013 and 2012, Frontline entered a limited number of FFAs for 

speculative trading purposes. As of June 30, 2015 and December 31, 2014, Frontline and Frontline 2012 had no contracts 

outstanding. 

Equity Issues - Frontline 

ATM Program 

Frontline entered into an equity distribution agreement with Morgan Stanley & Co. LLC (“Morgan Stanley”) in June 2013 

under which the Company could, at any time and from time to time, offer and sell new ordinary shares having aggregate 

sales proceeds of up to USD 40.0 million through Morgan Stanley in an at-the-market offering (the “ATM Program”).  

In January 2014, the Company increased the amount that could be raised under the ATM Program to up to USD 100.0 

million.  

The Company issued 2,178,384 new ordinary shares under the ATM Program in 2013 generating USD 6.2 million in gross 

proceeds and issued 12,834,800 new ordinary shares under the ATM Program in 2014 generating gross proceeds of USD 

54.2 million. 

In January 2015, the ATM Program was increased to having aggregate sales proceeds of up to USD 150.0 million, from up 

to USD 100.0 million. The Company issued 12,191,291 new shares under its ATM Program in the first quarter of 2015, 

generating net proceeds of USD 39.7 million. 18,841,574 new shares were issued in April and May 2015, generating net 

proceeds of USD 48.6 million, at which time the existing ATM Program was fully utilized. Frontline issued approximately 

31.0 million shares under the ATM Program in the six months ended June 30, 2015. 

Convertible Bond Debt Conversions 

In October 2013, the Company exchanged USD 25.0 million notional value of its convertible bonds for an aggregate of 

6,474,827 shares and a cash payment of USD 2.25 million.  

In October 2014, the Company exchanged USD 23.0 million of the outstanding principal amount of the Company's 

convertible bonds for an aggregate of 8,251,724 shares, at a price of USD 1.45 per share, and a cash payment of USD 10.0 

million plus accrued interest. In December 2014, the Company exchanged USD 22.5 million of the outstanding principal 

amount of the Company's convertible bonds for an aggregate of 4,744,752 shares, at a price of USD 2.62 per share, and a 

cash payment of USD 9.6 million plus accrued interest.  

The Share Issue 

On June 5, 2015, the share capital was increased with USD 55 million by the issue of 55 million New Shares to Ship 

Finance, each with a par value of USD 1.00. For more information, see Section 5 “The Share Issue”. 

Equity Issues – Frontline 2012 

In January 2013, Frontline 2012 issued 59.0 million new ordinary shares of USD 2.00 par value at a subscription price of 

USD 5.25 and in September 2013, Frontline 2012 issued 34.1 million new ordinary shares of USD 2.00 par value at a 

subscription price of USD 6.60. These share issuances generated net proceeds of USD 527.8 million. 
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Between March and August 2014, Frontline 2012 acquired 6,792,117 of its own shares at an average price of USD 7.42 per 

share for total consideration of USD 50.4 million. These shares are recorded as treasury shares. At December 31, 2014, 

Frontline 2012’s holding of treasury shares had an aggregate market value of USD 36.0 million. 

Borrowing Activities - Frontline 

USD 60.0 million term loan facility 

In June 2014, Frontline entered into a USD 60.0 million term loan facility to part finance its two Suezmax newbuildings, 

Front Ull and Front Idun. The Company drew down USD 30.0 million in the third quarter of 2014 for the vessel delivered 

in the second quarter (Front Ull) and drew down USD 30.0 million in January 2015 upon delivery of the second 

newbuilding (Front Idun). Repayments are made on a quarterly basis, each in an amount equaling 1/60th of the amount 

drawn, with a balloon payment on the final maturity date in June 2017. The loan bears interest at LIBOR plus a margin. 

The loan is secured with mortgages on Front Ull and Front Idun. The loan agreement contains a loan-to-value clause, 

which could require the Company to post collateral or prepay a portion of the outstanding borrowings should the value of 

the vessels securing the borrowings decrease below a required level. In addition, the loan agreement requires the vessel 

owning subsidiaries to maintain a certain level of free cash and maintain positive working capital. Failure to comply with 

any of the covenants could result in a default, which would permit the lender to accelerate the maturity of the debt and 

to foreclose upon any collateral securing the debt. As of June 30, 2015, the outstanding balance under this facility was 

USD 58.0 million. 

Capital Leases 

As of June 30, 2015, Frontline held 21 vessels under capital leases, of which 17 are leased from Ship Finance. Four are 

leased from a third party and the lessor has options to put the vessels on the Company at the end of the lease terms in 

December 2015 at which time the Company would be required to pay an aggregate amount of USD 36.0 million.  

Maturity Overview 

The table below sets out the repayment schedule of the financing arrangements of the Group as of June 30, 2015. The 

overview includes estimated interest payments for the bank financing based on the 3 month LIBOR as per June 30, 2015. 

USD million Total Principal 

and Interest 

Payments Due by Period  

Loan 2015 2016 2017 2018— 

Bank debt ......................................  61.4 2.8 5.5 53.1 — 

Related party loan notes ....................   121.6 10.7 16.0 17.2 77.7 

Lease obligations .............................  404.5 60.7 37.7 39.9 266.2 

Total ...........................................  587.5 74.2 59.2 110.2 343.9 

      

Borrowing Activities – Frontline 2012 

Term Loan Facilities 

USD 420.0 million term loan facility 

This loan facility was assumed by Frontline 2012 in December 2011 when it acquired the assets from Frontline. This 

facility bears interest at LIBOR plus a margin. In February 2014, Frontline 2012 agreed with the banks to amend various 

covenants and restrictions and made a voluntary prepayment of USD 67.6 million. Repayments are made on a semi-annual 

basis, each in an amount USD 9.4 million, with a balloon payment on the final maturity date in October 2017. As of June 

30, 2015, Frontline 2012 had USD 181.4 million of outstanding borrowings under this facility and no available, undrawn 

amount. 

USD 146.4 million term loan facility 

This loan facility was assumed by Frontline 2012 in December 2011 when it acquired the assets from Frontline. This 

facility bears interest at LIBOR plus a margin. In February 2014, Frontline 2012 agreed with the banks to amend various 

covenants and restrictions and made a voluntary prepayment of USD 22.8 million. Repayments are made on a quarterly 

basis, each in an amount USD 1.9 million, with a balloon payment on the final maturity date in August 2020. As of June 

30, 2015, Frontline 2012 had USD 78.8 million of outstanding borrowings under this facility and no available, undrawn 

amount. 

USD 200.0 million term loan facility 

This loan facility was assumed by Frontline 2012 in December 2011 when it acquired the assets from Frontline. This 

facility bears interest at LIBOR plus a margin and originally matured in July 2015. In February 2014, an amendment to 
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initial loan agreement was made whereby the loan maturity date was changed to July 2016 and Frontline 2012 agreed 

with the banks to amend various covenants and restrictions and made a voluntary prepayment of USD 21.4 million. 

Repayments are made on a quarterly basis, each in an amount USD 1.7 million, with a balloon payment on the final 

maturity date in July 2016. As of June 30, 2015, Frontline 2012 had USD 137.7 million of outstanding borrowings under 

this facility and no available, undrawn amount. 

USD 147.0 million term loan facility 

This loan facility was assumed by Frontline 2012 in December 2011when it acquired the assets from Frontline and relates 

to two of the five newbuilding contracts (hulls J0025 and J0026) that were acquired. This facility bore interest at LIBOR 

plus a margin. The newbuilding contract for hull J0026 was cancelled in January 2013, and the debt related to this 

newbuilding contract of USD 44.9 million was repaid in 2013. The newbuilding contract for J0025 was cancelled in 

September 2012, and the remaining debt of USD 44.9 million was repaid in April 2014 following the receipt of USD 99.3 

million from the refund guarantee bank. 

USD 466.5 million term loan facility 

In July 2013, Frontline 2012 entered into a USD 136.5 million term loan facility, which was to be used to partially fund 

the six MR product tankers. This facility had an original maturity date of November 2018. This facility bears interest at 

LIBOR plus a margin and commitment fee on the undrawn facility. Repayments were to be made on a quarterly basis, in 

an amount USD 235 million, with a balloon payment on the final maturity date in November 2018. During 2013, USD 45.5 

million was drawn down on delivery of two of the MR product tankers. During December 2014, the facility was increased 

to USD 466.5 million such that a further ten tranches of USD 33.0 million, each for a LR2 vessel, could be drawn down. 

The repayment schedule was amended to installments on a quarterly basis, in an amount of USD 0.4 million for each MR 

product tanker and USD 0.4 million for each LR2 tanker with a balloon payment on the final maturity date in April 2021. 

During 2014, USD 124.0 million was drawn down on delivery of four of the MR product tankers and one LR2 tanker. 

Frontline 2012 drew down three tranches of USD 33.0 million each to part finance the second, third and fourth LR2 

newbuildings delivered in January, March and June 2015, respectively. As of June 30, 2015, Frontline 2012 had USD 255.9 

million of outstanding borrowings under this facility and the available, undrawn amount was USD 198 million. 

USD 60.6 million term loan facility 

In March 2015, Frontline 2012 entered into, and fully drew down, a USD 60.6 million term loan facility in order to part 

finance the purchase of two Suezmax tankers, Front Balder (ex Roxen Star) and Front Brage (ex. Chapter Genta). This 

facility has a maturity date of March 2021 and bears interest of LIBOR plus a margin of 1.80%. Repayments are to be made 

on a quarterly basis, in an amount USD 0.9 million, with a balloon payment on the final maturity date. 

Maturity Overview 

The table below sets out the repayment schedule of the financing arrangements of the Group as of June 30, 2015. The 

overview includes estimated interest payments for the bank financing based on the 3 month LIBOR as per June 30, 2015. 

USD million Total Principal 

and Interest 

Payments Due by Period  

Loan 2015 2016 2017 2018— 

Bank debt ......................................  711,3 34.5 136.0 193.3 347.5 

Total ...........................................  711,3 34.5 136.0 193.3 347.5 

      

Cash Flows 

Frontline 

As of June 30, 2015 Frontline had cash and cash equivalents of USD 78.2 million and restricted cash balances of USD 0.4 

million.  

Operating Cash Flows 

Net cash flow provided by operating activities was USD 88.7 million and USD 20.7 million for the six months ended June 

30, 2015 and 2014, respectively. The increase was primarily due to an increase in the earnings from operations.  

Net cash flow provided by operating activities was USD 45.7 million for the three months ended June 30, 2015 and net 

cash flow used in operating activities was USD 428,000 for the three months ended June 30, 2014. The change was 

primarily due to an increase in the earnings from operations. 

Net cash flow provided by operating activities was USD 55.4 million and net cash flow used in operating activities was USD 

42.7 million for the years ended December 31, 2014 and 2013, respectively. The increase was primarily due to an increase 
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in the earnings from operations and the payment of USD 52.2 million of contingent rental expense in 2013 compared with 

nil in 2014, which were partially offset by an increase in debt conversion expense.  

Net cash flow used in operating activities was USD 42.7 million and net cash flow provided by operating activities was USD 

68.6 million for the years ended December 31, 2013 and 2012, respectively. The decrease was primarily due to the 

payment of USD 52.2 million of contingent rental expense in 2013 compared with nil in 2012 and a decrease in earnings 

from operations.    

Investing Cash Flows 

Net cash flow provided by investing activities was USD 1.8 million and USD 18.6 million for the six months ended June 30, 

2015 and 2014, respectively. The decrease was primarily due to a decrease in the proceeds from sale of vessels and 

equipment which was partially offset by an increase in cash provided from restricted cash, and a decrease in additions to 

newbuidlings and vessels and equipment.  

Net cash flow provided by investing activities was USD 684,000 for the three months ended June 30, 2015 and net cash 

flow used in investing activities was USD 2.8 million for the three months ended June 30, 2014. The change was primarily 

due to a decrease in additions to newbuidlings and vessels and equipment, which was partially offset by a decrease in 

cash provided from restricted cash. 

Net cash flow provided by investing activities was USD 19.7 million and USD 13.3 million for the years ended December 

31, 2014 and 2013, respectively. The increase was primarily due to an increase in the proceeds from sale of vessels and 

equipment, which was partially offset by an increase in additions to newbuildings, vessels and equipment.  

Net cash flow provided by investing activities was USD 13.3 million and net cash flow used in investing activities was USD 

3.0 million for the years ended December 31, 2013 and 2012, respectively. The increase was primarily due to an increase 

in cash provided from restricted cash, a decrease in investments in associated companies and a decrease in additions to 

newbuildings, vessels and equipment, which was partially offset by a decrease in the proceeds from sale of vessels and 

equipment.    

Financing Cash Flows 

Net cash flow used in financing activities was USD 76.4 million and USD 30.6 million for the six months ended June 30, 

2015 and 2014, respectively. The increase was primarily due to an increase in the repayment of long term debt, primarily 

as a result of the convertible bond repayment and the payment of obligations under finance lease partially offset by an 

increase in the proceeds from share issuance and drawdown from long term debt.  

Net cash flow used in financing activities was USD 56.4 million and USD 45.5 million for the three months ended June 30, 

2015 and 2014, respectively. The increase was primarily due to an increase in the repayment of long term debt, primarily 

as a result of the convertible bond repayment, partially offset by an increase in the proceeds from share issuance.  

Net cash flow used in financing activities was USD 64.8 million and USD 54.4 million for the years ended December 31, 

2014 and 2013, respectively. The increase was primarily due to an increase in the repayment of long term debt, 

convertible bond buy backs, cash payments relating to debt conversion and the payment of obligations under finance 

leases partially offset by an increase in the proceeds from share issuance and drawdown from long term debt.  

Net cash flow used in financing activities was USD 54.4 million and USD 88.5 million for the years ended December 31, 

2013 and 2012, respectively. The decrease was primarily due to a decrease in the payment of obligations under finance 

leases and the proceeds from share issuance and drawdown from long term debt.    

Frontline 2012 

As of June 30, 2015 December 31, 2014, 2013 and 2012, Frontline 2012 had cash and cash equivalents of USD 168.0 

million, USD 235.8 million, USD 347.7 million and USD 132.7 million, respectively. As of June 2015 and December 31, 

2014, Frontline 2012 had a restricted cash balance of USD 14.7 million and USD 35.8 million, respectively. As of December 

31, 2013 and 2012 Frontline 2012 had a restricted cash balance of nil. 

Operating Cash Flows 

Net cash flow provided by operating activities was USD 88.1 million and USD 37.2 million for the six months ended June 

30, 2015 and 2014, respectively. The increase was primarily due to a reduction in non cash gains in relation to the 

cancellation of newbuilding contracts and sale of assets offset by a decrease in the earnings from operations.  
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Net cash flow provided by operating activities was USD 58.6 million and net cash flow provided by operating activities was 

USD 22.9 million for the years ended December 31, 2014 and 2013, respectively. The increase was primarily due to an 

increase in the earnings from operations. 

Net cash flow provided by operating activities was USD 22.9 million and net cash flow provided by operating activities was 

USD 28.4 million for the years ended December 31, 2013 and 2012, respectively. The decrease was primarily due to the 

non cash gain of USD 57.2 million in relation to cancellation of newbuilding contracts which was partially offset by an 

increase in the earnings from operations.     

Investing Cash Flows 

Net cash flow used in investing activities was USD 494.5 million and net cash flow provided by investing activities was USD 

45.8 million for the six months ended June 30, 2015 and 2014, respectively. The movement was primarily due to a 

significant increase in the additions to newbuildings, vessels and equipment and the cash impact of deconsolidation of 

Golden Ocean which was partially offset by an increase in proceeds received from the sale of vessels and equipment. 

Net cash flow used in investing activities was USD 63.5 million and USD 284.2 million for the years ended December 31, 

2014 and 2013, respectively. The decrease was primarily due to the cash acquired on consolidation of Knightsbridge, the 

recognition of sale proceeds received in advance, proceeds from sale of shares in associated companies which was an 

investment in associated companies in 2013 and increase in refund of newbuilding installments and interest. This was 

partially offset by an increase in additions to newbuildings and vessels. 

Net cash flow used in investing activities was USD 284.2 million and USD 216.3 million for the years ended December 31, 

2013 and 2012, respectively. The increase was primarily due to an increase in additions to newbuildings and vessels and 

investment in associated companies which was partially offset by a refund of newbuilding instalments and interest.  

Financing Cash Flows 

Net cash flow provided by financing activities was USD 277.5 million and net cash flow used in financing activities was 

USD 140.2 million for the six months ended June 30, 2015 and 2014, respectively. The movement was primarily due to an 

increase in the proceeds from issuance of long term debt along with a decrease in repayments of long term debt, 

payments to acquire treasury shares and dividends paid.  

Net cash flow used in financing activities was USD 45.9 million and net cash flow provided by financing activities was USD 

476.4 million for the years ended December 31, 2014 and 2013, respectively. The movement was primarily due to a 

reduction in net proceeds from issuance of shares and increase in repayment of debt which was partially offset by an 

increase in proceeds from long term debt.  

Net cash flow provided by financing activities was USD 476.4 million and USD 227.9 million for the years ended December 

31, 2013 and 2012, respectively. The increase was primarily due to an increase in net proceeds from issuance of shares 

which was partially offset by an increase in repayment of debt.  

Balance Sheet Data 

Frontline 

Total Assets 

As of June 30, 2015, the Group’s total assets were USD 872.6 million compared to USD 962.2 million as of December 31, 

2014, a decrease which was primarily due to a reduction in restricted cash due to the repayment of debt, a reduction in 

vessels and equipment under capital lease due to termination of three leases and depreciation. This was offset by an 

increase in cash as a result of increased net income and further offset by an increase in vessels and equipment following 

the delivery of one Suezmax newbuilding and the acquisition of two Suezmaxes. 

As of December 31, 2014, the Group’s total assets were USD 962.2 million compared to USD 1,367.6 million as of 

December 31, 2013, a decrease which was primarily due to the deconsolidation of the Windsor group and the sale of two 

vessels, a reduction in vessels and equipment under capital lease due to termination of three leases and depreciation. 

As of December 31, 2013, the Group’s total assets were USD 1,367.6 million compared to USD 1,688.2 million as of 

December 31, 2012, a decrease which was primarily due to the annual depreciation charge relating to vessels and vessels 

held under capital lease, the termination of the long term charter parties for three vessels held under capital lease and a 

decrease in cash, which was largely attributable to the payment of contingent rental expense. 
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Total Liabilities 

As of June 30, 2015, the Group’s total liabilities were USD 657.0 million compared to USD 1,032.8 million as of December 

31, 2014, a decrease which was primarily due to the amendment to the terms of the Ship Finance long term charter 

agreements along with the repayment of the convertible bond debt.   

As of December 31, 2014, the Group’s total liabilities were USD 1,032.8 million compared to USD 1,385.7 million as of 

December 31, 2013, a decrease which was primarily due to the deconsolidation of the Windsor group and the termination 

of the long term charter parties for three vessels held under capital lease and capital lease repayments.  

As of December 31, 2013, the Group’s total liabilities were USD 1,385.7 million compared to USD 1,557.1 million as of 

December 31, 2012, a decrease which was primarily due to the termination of the long term charter parties for three 

vessels held under capital lease and the payment of contingent rental expense. 

Total Equity (Deficit) 

As of June, 2015, the Group’s total equity was USD 215.6 compared to the Group’s total deficit of USD 70.6 million as of 

December 31, 2014, this increase was primarily due to the issuance of new shares under the ATM Program and the net 

income for the six months ended June 30, 2015. 

As of December 31, 2014, the Group’s total deficit was USD 70.6 million compared to USD 18.1 million as of December 31, 

2013, an increase which was primarily due to the net loss in 2014, which was partially offset by the issuance of new 

shares under the ATM Program and an increase in additional paid in capital as a result of two debt-for-equity swaps. 

As of December 31, 2013, the Group’s total deficit was USD 18.1 million compared to a total equity of USD 131.1 million 

as of December 31, 2012, a change which was primarily due to the net loss in 2013, which was partially offset by the 

issuance of new shares under the ATM Program and an increase in additional paid in capital as a result of a debt-for-

equity swap. 

Frontline 2012 

Total Assets 

As of June 30, 2015, the Frontline 2012 Group’s total assets were USD 1,560.4 million compared to USD 2,501.8 million as 

of December 31, 2014, a decrease which was primarily due to a reduction in current assets, vessels and equipment and 

newbuildings due to the deconsolidation of Knightsbridge.  

As of December 31, 2014, the Frontline 2012 Group’s total assets were USD 2,501.8 million compared to USD 1,674.0 

million as of December 31, 2013, an increase which was primarily due to an increase in vessels and equipment and 

newbuildings as a result of the consolidation of Knightsbridge.  

As of December 31, 2013, the Frontline 2012 Group’s total assets were USD 1,674.0 million compared to USD 1,142.2 

million as of December 31, 2012, an increase which was primarily due to an increase in vessels and equipment along with 

newbuildings plus an increase in cash and cash equivalents balance as a result of the share issuance and drawdown of long 

term debt.  

Total Liabilities 

As of June 30, 2015, the Frontline 2012 Group’s total liabilities were USD 754.0 million compared to USD 1,054.4 million 

as of December 31, 2014, a decrease which was primarily due to a reduction in long term debt as a result of the 

deconsolidation of Knightsbridge and reduction in sale proceeds received in advance due to the delivery of four vessels to 

the buyer.  

As of December 31, 2014, the Frontline 2012 Group’s total liabilities were USD 1,054.4 million compared to USD 610.8 

million as of December 31, 2013, an increase which was primarily due to the consolidation of Knightsbridge in September 

2014.  

As of December 31, 2013, the Frontline 2012 Group’s total liabilities were USD 610.8 million compared to USD 652.7 

million as of December 31, 2012, a decrease which was primarily due to the reduction in long term debt.  

Total Equity (Deficit) 

As of June, 2015, the Frontline 2012 Group’s total equity was USD 806.4 compared to the Frontline 2012 Group’s total 

equity of USD 1,447.4 million as of December 31, 2014, this decrease was primarily due to reduction in non-controlling 

interest as a result of the deconsolidation of Golden Ocean, impact of stock dividends and a reduction in net income. 
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As of December 31, 2014, the Frontline 2012 Group’s total equity was USD 1,447.4 million compared to USD 1,063.2 

million as of December 31, 2013, an increase which was primarily due consolidation of Golden Ocean in September 2014 

and an increase in net income offset by treasury shares acquired. 

As of December 31, 2013, the Frontline 2012 Group’s total equity was USD 1,063.2 compared to a total equity of USD 

489.4 million as of December 31, 2012, a change which was primarily due to the shares issued in 2013 and an increase in 

net income. 

12.8 Investing Activities 

The principal investments Frontline and Frontline 2012 made during 2012, 2013, 2014 and up to the date of this 

Prospectus have consisted of investments in newbuildings and replacement vessels, as well as periodic maintenance. For 

more information about the Combined Company’s fleet, see Section 8.3 “Business Overview—The Fleet”. For more 

information on the investments of Frontline and Frontline 2012, see Section 12.5 “Results of Operations of Frontline” and 

12.6 “Results of Operations of Frontline”. 

Additions to newbuildings and equipment includes installments paid to the yards as well as costs related to financing, 

legal fees and supervision of the newbuilding contracts. 

The table below sets forth a summary of the capital expenditures of Frontline for the years ended 2014, 2013 and 2012. 

USD thousands Year ended 

December 31 

 2014 2013 2012 

Additions to newbuildings and equipment ............................................................................  44,990 2,504 14,503 

Total .......................................................................................................................  44,990 2,504 14,503 

    

Additions to newbuildings and equipment in the six months ended June 30, 2015 was USD 41.3 million. 

The table below sets forth a summary of the capital expenditures of the Frontline 2012 for the years ended 2014, 2013 

and 2012. 

USD thousands Year ended 

December 31 

 2014 2013 2012 

Additions to newbuildings and equipment ............................................................................  202,231 189,341 206,499 

Total .......................................................................................................................  202,231 189,341 206,499 

    

Additions to newbuildings and equipment in the six months ended June 30, 2015 was USD 468.6 million. This amount and 

those amounts for the years ended 2014, 2013 and 2012 shown in the table above are for Frontline 2012 only and exclude 

any amounts relating to Knightsbridge (which are reported separately under “Cash used in investing activities of 

discontinued operations” in “Selected Cash Flow Information” in Section 11.5 “Selected Financial Information and Other 

Information—Selected Cash Flow Information”). 

The Combined Company has significant capital requirements for its newbuilding vessels. As of June 30, 2015, the 

remaining commitments for its 22 newbuilding vessels were approximately USD 1,169.2 million. As of June 30, 2015, 

Frontline 2012 has obtained commitment for USD 198 million of debt financing for six vessels. These six vessels are 

expected to be delivered between November 2015 and July 2016. The Combined Company intends to finance the 

remaining 16 newbuilding vessels to be delivered in the period between the second half of 2016 and the end of 2017 with 

a combination of proceeds from debt and cash on hand. There can be no assurance that the Combined Company will be 

able to obtain such financings on a timely basis or on terms it deems reasonable or acceptable. If such financing is not 

available when the Combined Company’s capital commitments are due, it may be unable to meet such obligations and 

finance its other and future obligations. If for any reason the Combined Company fails to take delivery of the newbuilding 

vessels described above, it would be prevented from realizing potential revenues from these vessels, it may be required 

to forego deposits on construction, which amounted to an aggregate of USD 131.2 million (excluding capitalized interest 

and newbuilding supervision costs) as of June 30, 2015, and it may incur additional costs and liability to the shipyard 

under the construction contracts. The deposits on construction have been supported by refund guarantees. 

12.9 Working Capital Statement 

As of the date of this Prospectus, the Company is of the opinion that the Group’s working capital is sufficient for its 

present requirements and for at least the next twelve months from the date of this Prospectus. 
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12.10 Significant Recent Trends 

The average rate for a VLCC trading on a standard ‘TD3’ voyage between the Arabian Gulf and Japan in the second 

quarter of 2015 was worldscale (“WS”) 64, representing an increase of 5 WS points from the first quarter of 2015. The 

market rate for a Suezmax trading on a standard 'TD20' voyage between West Africa and Rotterdam in the second quarter 

of 2015 was WS 88, representing a decrease of 2 WS points from the first quarter of 2015. The VLCC fleet totaled 639 

vessels at the end of the quarter, whilst the Suezmax fleet counted 449 vessels at the end of the quarter. 

For MR’s trading on a standard ‘TC2’ voyage between Rotterdam and New York the market rates for the second quarter of 

2015 was WS 155, representing an increase of 12 WS points from the first quarter of 2015. Average market rates for an 

LR2 trading on a standard ”TC1” voyage between Middle East and Japan in the second quarter of 2015 was WS 110, 

representing an increase of 11 WS points from the first quarter of 2015. 

The order book for tankers represented about 16% of the overall tanker fleet. 

Bunkers in Rotterdam averaged USD 326/ metric tonnes (“mt”) in the second quarter of 2015 compared to USD 280/mt in 

the first quarter of 2015. 

12.11 Environmental Issues 

The Group’s operations are subject to numerous laws and regulations in the form of international conventions and 

treaties, national, state and local laws and national and international regulations in force in the jurisdictions in which its 

vessels operate or are registered, which can significantly affect the ownership and operation of the Group’s vessels.  

These requirements include European Union regulations, the OPA, the U.S. Clean Air Act, the U.S. Clean Water Act, the 

IMO, International Convention on Civil Liability for Oil Pollution Damage of 1969 (“CLC”), the IMO International 

Convention on Civil Liability for Bunker Oil Pollution Damage, the IMO International Convention for the Prevention of 

Pollution from Ships of 1973 (“MARPOL”), the IMO International Convention for the Safety of Life at Sea of 1974 

(“SOLAS”), the IMO International Convention on Load Lines of 1966 and the MTSA. 

Compliance with such laws and regulations, where applicable, may require installation of costly equipment or operational 

changes and may affect the resale value or useful lives of the Group’s vessels. Compliance with such laws and regulations 

may require the Group to obtain certain permits or authorizations prior to commencing operations.  

The IMO adopted the BWM Convention in February 2004. The BWM Convention’s implementing regulations call for a 

phased introduction of mandatory ballast water exchange requirements, to be replaced in time with mandatory 

concentration limits. The BWM Convention will not become effective until 12 months after it has been adopted by 30 

states, the combined merchant fleets of which represent not less than 35% of the gross tonnage of the world's merchant 

shipping. To date, there has not been sufficient adoption of this standard for it to take force. Many of the 

implementation dates in the BWM Convention have already passed, so that once the BWM Convention enters into force, 

the period of installation of mandatory ballast water exchange requirements would be extremely short, with several 

thousand ships a year needing to install ballast water management systems (“BWMS”). For this reason, on December 4, 

2013, the IMO Assembly passed a resolution revising the application dates of the BWM Convention so that they are 

triggered by the entry into force date and not the dates originally in the BWM Convention. This, in effect, makes all 

vessels constructed before the entry into force date “existing vessels” and allows for the installation of a BWMS on such 

vessels at the first renewal survey following entry into force of the convention. Once mid-ocean ballast exchange or 

ballast water treatment requirements become mandatory, the cost of compliance could increase for ocean carriers. 

Although the Company does not believe that the costs of such compliance would be material, it is difficult to predict the 

overall impact of such a requirement on the Group’s operations. 

12.12 Off-Balance Sheet Arrangements 

The Company is committed to make rental payments under operating leases for office premises. As of June 30, 2015, the 

Company had total operating lease obligations for office premises of USD 4.4 million. 
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13. RELATED PARTY TRANSACTIONS 

This Section provides information about related party transactions Frontline 2012 and Frontline, respectively, are, or 

have been, subject to with its related parties during the three years ended December 31, 2014, 2013 and 2012 and up to 

the date of this Prospectus. For the purposes of the following disclosures of related party transactions, “related parties” 

are those that are considered as related parties of each of the Merging Companies pursuant to ASC 850 Related Party 

Disclosures of U.S. GAAP. 

13.1 The Relationship with the Hemen Related Companies 

Frontline has or had contractual relationships with the following related parties: Frontline 2012, Ship Finance, Northern 

Offshore Ltd, Seadrill, Bryggegata AS, Golden Ocean, Arcadia Petroleum Limited (“Arcadia”), Deep Sea Supply Plc (“Deep 

Sea”), Archer Limited, Farahead Holdings Limited (“Farahead”), Seatankers Management Co. Ltd, NADL and the CalPetro 

Group.   

Frontline 2012 has or had contractual relationships with the following related parties: Frontline and its subsidiaries 

(Frontline Management (Bermuda) Ltd, ICB Shipping (Bermuda) Ltd (“ICB”) and Seateam Management Pte Ltd) and Ship 

Finance. Hemen is a principal shareholder for all of the companies listed above. In addition, in November 2014, 

Highlander Tankers AS (“Highlander Tankers”), a post fixture manager for Frontline 2012 became a related party of both 

Frontline and Frontline 2012 as Robert Hvide Macleod, the owner and director of Highlander Tankers, was appointed the 

Chief Executive Officer of Frontline Management AS. 

13.2 Related Party Transactions of Frontline 

The majority of Frontline’s leased vessels are leased from Ship Finance and Ship Finance is entitled to a profit share of 

Frontline’s earnings on these vessels under a Charter Ancillary Agreement. On May 29, 2015, Frontline announced that it 

had entered into a heads of agreement to amend the terms of the long term charter agreements with Ship Finance for the 

remainder of the charter period, see Section 5.1 “The Share Issue—Amendment Agreement with Ship Finance”. 

A summary of leasing transactions with Ship Finance during the years ended December 31, 2014, 2013 and 2012 is as 

follows: 

USD thousands 2014 2013 2012 

Charter hire paid (principal and interest): continuing operations ........................................  123,225 150,891 161,840 

Charter hire paid (principal and interest): discontinued operations .....................................  — 434 14,492 

Lease termination fees (expense) income: continuing operations .......................................  — (5,204) 22,766 

Lease termination fees expense: discontinued operations ................................................  — — (24,543) 

Contingent rental expense: continuing operations .........................................................  32,663 — 20,020 

Contingent rental expense: discontinued operations ......................................................  — — 32,156 

Remaining lease obligation.....................................................................................  593,998 726,717 875,670 

    

A summary of net amounts earned (incurred) from related parties, excluding the Ship Finance lease related balances 

above, for the years ended December 31, 2014, 2013 and 2012 are as follows: 

USD thousands 2014 2013 2012 

Seatankers Management Co. Ltd ..............................................................................  2,320 1,416 1,009 

Golar LNG Limited ...............................................................................................  1,631 2,119 1,820 

Ship Finance International Limited ...........................................................................  6,281 5,094 4,261 

Golden Ocean Group Limited ..................................................................................  5,393 3,166 5,566 

Bryggegata AS ....................................................................................................  (2,013) (1,982) (1,455) 

Arcadia Petroleum Limited .....................................................................................  646 7,962 5,423 

Seadrill Limited ..................................................................................................  2,348 1,475 2,574 

Archer Limited ...................................................................................................  466 410 390 

Deep Sea Supply plc .............................................................................................  149 69 41 

Aktiv Kapital ASA ................................................................................................  — 40 21 

Orion Tankers Ltd ...............................................................................................  — — 343 

Frontline 2012 Ltd ...............................................................................................  10,102 7,410 (4,004) 

North Atlantic Drilling Ltd ......................................................................................  1,128 60 — 

CalPetro Tankers (Bahamas I) Limited........................................................................  80 54 51 

CalPetro Tankers (Bahamas II) Limited .......................................................................  80 54 51 

CalPetro Tankers (IOM) Limited ...............................................................................  80 54 51 

Windsor group ....................................................................................................  287 — — 

Knightsbridge Shipping Limited ................................................................................  2,341 — — 
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Net amounts earned from other related parties comprise charter hire, office rental income, technical and commercial 

management fees, newbuilding supervision fees, freights, corporate and administrative services income and interest 

income. Amounts paid to related parties comprise primarily rental for office space. In addition, the Company chartered in 

two vessels from Frontline 2012 on floating rate time charters during 2012 under which the charter hire expense was 

equal to the time charter equivalent earnings of the vessels. Both charters were terminated in December 2012. 

A summary of short term balances due from related parties as at December 31, 2014, 2013 and 2012 is as follows: 

USD thousands 2014 2013 2012 

Receivables    

Ship Finance International Limited ...........................................................................  3,444 2,272 1,891 

Seatankers Management Co. Ltd ..............................................................................  320 394 342 

Archer Limited ...................................................................................................  100 8 778 

Golar LNG Limited ...............................................................................................  — 942 755 

Northern Offshore Ltd ..........................................................................................  13 13 13 

Golden Ocean Group Limited ..................................................................................  1,490 1,219 1,325 

Seadrill Limited ..................................................................................................  557 1,478 1,253 

Frontline 2012 Ltd ...............................................................................................  3,672 2,860 2,291 

CalPetro Tankers (Bahamas I) Limited........................................................................  — 14 13 

CalPetro Tankers (Bahamas II) Limited .......................................................................  — 14 13 

CalPetro Tankers (IOM) Limited ...............................................................................  — 14 13 

Deep Sea Supply plc .............................................................................................  61 4 — 

Aktiv Kapital ASA ................................................................................................  — 6 — 

Arcadia Petroleum Limited .....................................................................................  124 174 106 

North Atlantic Drilling Ltd ......................................................................................  817 75 12 

Knightsbridge Shipping Limited ................................................................................  2,039 — — 

Orion Tankers Ltd. ..............................................................................................  — — 250 

Total ..............................................................................................................  12,637 9,487 9,055 

    

 A summary of short term balances due to related parties as at December 31, 2014, 2013 and 2012 is as follows:  

USD thousands 2014 2013 2012 

Payables    

Ship Finance International Limited ...........................................................................  (45,244) (8,528) (52,063) 

Seatankers Management Co. Ltd ..............................................................................  (343) (506) (257) 

Golar LNG Limited ...............................................................................................  — (155) (101) 

Golden Ocean Group Limited ..................................................................................  (914) (1,047) (1,042) 

Frontline 2012 Ltd ...............................................................................................  (3,048) (1,183) (423) 

Knightsbridge Shipping Limited ................................................................................  (320) — — 

Windsor group ....................................................................................................  (5,844) — — 

Aktiv Kapital Ltd .................................................................................................  — — (34) 

Deap Sea Supply Plc .............................................................................................  — — (28) 

Total ..............................................................................................................  (55,713) (11,419) (53,948) 

    

Receivables and payables with related parties comprise unpaid management, technical advisory, newbuilding supervision 

and technical management, administrative service and rental charges and charter hire payments. In addition, certain 

payables and receivables arise when the Company pays an invoice, or receives a supplier rebate, on behalf of a related 

party and vice versa. The payable with Ship Finance at December 31, 2014 includes unpaid contingent rental expense. 

Receivables and payables with related parties are generally settled quarterly in arrears with the exception of profit share 

due to Ship Finance which is settled annually.  

The long term related party balance is due to Ship Finance and is the remaining termination fee payable for Front 

Champion, Golden Victory, Front Commerce, Front Comanche and Front Opalia the balance is being repaid using similar 

repayment terms to the original lease and incurs interest at 7.250%. Interest expense of USD 5.9 million was recorded in 

2014. 

In July 2014, the Company agreed with Ship Finance to terminate the long term charter parties for the 1999 VLCCs Front 

Commerce, Front Comanche and Front Opalia with Ship Finance simultaneously selling the vessels to unrelated third 

parties. The charter parties were terminated in November 2014 upon the redelivery of the vessels to Ship Finance. The 

Company recorded an impairment loss of USD 85.3 million in the third quarter of 2014 and a net gain of USD 40.4 million 

in the fourth quarter of 2014 on the termination of these leases. The Company agreed to a compensation payment to Ship 
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Finance of USD 58.8 million for the early termination of the charter parties, of which USD 10.5 million was paid upon 

termination and the balance was recorded as notes payable, with similar amortization profiles to the current lease 

obligations. The long term related party balance at December 31, 2014 is as follows: 

USD thousands  

7.254% loan note payable due 2021 and 2022 ............................................................................  78,616 

7.25% loan note payable due 2022 and 2023 .............................................................................  48,385 

Loan note repayments .......................................................................................................  (6,018) 

Total loan note ...............................................................................................................  120,983 

Less: current portion of loan note (included in short term related party balance) .................................  (11,031) 

Total ...........................................................................................................................  109,952 

  

The note balance at December 31, 2014 is repayable as follows: 

USD thousands  

Year ending December 31  

2015 ............................................................................................................................  11,031 

2016 ............................................................................................................................  14,070 

2017 ............................................................................................................................  15,107 

2018 ............................................................................................................................  16,197 

2019 ............................................................................................................................  17,366 

Thereafter .....................................................................................................................  47,212 

Total ...........................................................................................................................  120,983 

  

Frontline transacts business with the following related parties, being companies in which Hemen and companies 

associated with Hemen have a significant interest: Ship Finance, Northern Offshore Ltd, Seadrill, Bryggegata AS, Golden 

Ocean, Arcadia, Deep Sea, Aktiv Kapital ASA, Archer Limited, Farahead, Seatankers Management Co. Ltd, NADL, Frontline 

2012 ant the CalPetro Group. Frontline 2012 was equity accounted for during the full period. The CalPetro Group were 

equity accounted up to October 1, 2014 and consolidated from that date. Golar LNG Limited ceased to be a related party 

in September 2014. 

On July 15, 2014, several of the subsidiaries and related entities in the Windsor group, which owned four VLCCs, filed for 

reorganization under Chapter 11 of the U.S. Bankruptcy Code in the United States Bankruptcy Court in Wilmington, 

Delaware. The Company had been consolidating the Windsor group under the variable interest entity model and de-

consolidated the group on July 15, 2014 as it lost control of the group as a consequence of the Chapter 11 filing. The 

Windsor group emerged from Chapter 11 in January 2015 at which time all of the debt in the Windsor group was 

converted into equity and ownership was transferred to the then current bondholders. 

Frontline earned freights on chartering vessels to Arcadia in the year ended December 31, 2013 of USD 7.5 million. 

In January 2013, Frontline received termination payments from Ship Finance in the aggregate amount of USD 7.8 million 

in respect of the lease terminations for Titan Aries (now renamed Edinburgh) and recorded a gain on USD 7.6 million in 

the first quarter of 2013. 

In January 2013, Frontline paid USD 6.0 million for 1,143,000 shares in a private placement by Frontline 2012 of 59 million 

new ordinary shares at a subscription price of USD 5.25 per share. Following the private placement, the Company’s 

ownership in Frontline 2012 was reduced from 7.9% to 6.3%. The Company recognized a gain on the dilution of its 

ownership of USD 5.2 million in the first quarter of 2013. 

In February 2013, Frontline agreed with Ship Finance to terminate the long term charter party for the Suezmax tanker 

Front Pride and the charter party terminated on February 15, 2013. The Company made a compensation payment to Ship 

Finance of USD 2.1 million in March 2013 for the early termination of the charter and recorded a loss on the termination 

of the lease of USD 0.2 million in the first quarter of 2013. 

In September 2013, Frontline 2012 completed a private placement of 34.1 million new ordinary shares of USD 2.00 par 

value at a subscription price of USD 6.60. The Company did not buy any of the shares and its ownership decreased from 

6.3% to 5.4%. The Company recognized a gain on the dilution of its ownership of USD 4.7 million in the third quarter of 

2013. 
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In October 2013, Frontline 2012 paid a stock dividend of one share in Avance Gas for every 124.55 shares held in Frontline 

2012. The Company received 108,069 shares valued at USD 1.3 million, which was credited against the investment and 

recorded as a marketable security in the fourth quarter of 2013. 

In October 2013, the Company agreed with Ship Finance, to terminate the long term charter parties for the VLCCs Front 

Champion and Golden Victory, and Ship Finance simultaneously sold the vessels to unrelated third parties. The charter 

parties were terminated in November 2013 upon the redelivery of the vessels to Ship Finance. The Company recorded an 

impairment loss of USD 88.1 million in 2013 and a net gain of USD 13.8 million in the fourth quarter of 2013 on the 

termination of these leases. The Company agreed to a compensation payment to Ship Finance of USD 89.9 million for the 

early termination of the charter parties, of which USD 10.9 million was paid upon termination and the balance was 

recorded as notes payable, with similar amortization profiles to the current lease obligations, with reduced rates until 

2015 and full rates from 2016. Front Champion and Golden Victory had the highest charter rates among the vessels 

chartered in from Ship Finance and the level of compensation is a reflection of this. 

In 2012, Frontline received termination payments from Ship Finance in the aggregate amount of USD 22.2 million in 

respect of the lease terminations for Titan Orion (ex-Front Duke) and Ticen Ocean (now renamed Front Lady). The 

Company made lease termination payments to Ship Finance in 2012 in the aggregate amount of USD 32.6 million in 

respect of the lease terminations for the OBO vessels Front Striver, Front Rider, Front Climber, Front Viewer and Front 

Guider which have been included in discontinued operations. 

In May 2012, Frontline paid USD 13.3 million for 3,546,000 shares in a private placement by Frontline 2012 of 56 million 

new ordinary shares at a subscription price of USD 3.75 per share. Following the private placement, the Company’s 

ownership in Frontline 2012 was reduced from 8.8% to 7.9%. The Company recognized a gain on the dilution of its 

ownership of USD 0.7 million in the second quarter of 2012. 

13.3 Related Party Transactions of Frontline 2012 

Frontline 2012 transacts business with the following related parties, being companies in which the Hemen Related 

Companies have a significant interest: Frontline and its subsidiaries (Frontline Management (Bermuda) Ltd, ICB and 

Seateam Management Pte Ltd) and Ship Finance. In November 2014, Highlander Tankers post fixture managers for the 

Company became a related party as Robert Hvide Macleod, the owner and director of Highlander Tankers, was appointed 

the Chief Executive Officer of Frontline Management AS. 

Hemen Transactions 

In December 2011, Frontline 2012 paid USD 5.0 million to Hemen for its assistance to be provided in the financing of the 

pre- and post-delivery funding requirements for the newbuildings acquired from Frontline at that time. This fee was 

recorded in deferred charges and was fully amortized in 2013 following the cancellation of the final newbuilding contract 

to which it related. 

In May 2012, Frontline 2012 completed a private placement of 56 million new ordinary shares of USD 2.00 par value at a 

subscription price of USD 3.75 per share. In May 2012, Frontline 2012 also concluded an agreement to acquire 16 

newbuilding contracts and eight fixed price option contracts from Hemen. These newbuilding contracts were within the 

crude oil and petroleum product markets and were arranged, financed and originally entered into by Hemen, with a 

contract value of USD 578.0 million. The contracts were transferred to Frontline 2012 at original contracting terms. These 

contracts included in some cases address commissions payable to Hemen. All of these benefits were assigned to Frontline 

2012. Hemen remained responsible for any performance guarantees towards the yards on these contracts. An aggregate 

amount of USD 48.2 million was paid to Hemen as consideration for these newbuilding contracts, being the installments 

paid by Hemen at that time. Further, USD 10.0 million was paid to Hemen as consideration for underwriting the private 

placement, for costs incurred by Hemen in connection with the contracts and agreeing that it, or a company affiliated 

with it, would provide performance guarantees on behalf of Frontline 2012 for its respective obligations under the 

contracts at such time as a request is received from the counterparties. The transaction was recorded at historical 

carrying values as it was determined to be between entities under common control and the difference of USD 10.0 million 

between the aggregate consideration paid by Frontline 2012 and the historic carrying values recognized in Hemen was 

recorded as a reduction of retained earnings to the extent retained earnings were available and as a reduction of 

additional paid in capital. 

Knightsbridge Transactions 

On April 3, 2014, Frontline 2012 and Knightsbridge, entered into an agreement pursuant to which Frontline 2012 sold all 

of the shares of five SPCs, each owning a Capesize newbuilding, to Knightsbridge. On April 23, 2014, the closing date of 

the transaction, Knightsbridge issued 15.5 million newly issued common shares to Frontline 2012 as consideration and 

Knightsbridge assumed USD 150.0 million in remaining newbuilding installments in connection with the SPCs. Frontline 

2012 disposed of cash of USD 43.4 million on the sale of the SPCs. Frontline 2012 owned approximately 31.6% of the total 
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shares outstanding in Knightsbridge as a consequence of this transaction and commenced equity accounting for this 

investment. 

In April 2014, Frontline 2012 also agreed to sell twenty-five SPCs to Knightsbridge, each owning a fuel efficient dry bulk 

newbuilding. Thirteen of the SPCs were sold in September 2014 at which time Knightsbridge issued 31.0 million shares to 

Frontline 2012 and assumed USD 490.0 million in respect of remaining newbuilding installments. Cash of USD 25.1 million 

was disposed of on the sale of the SPCs. Frontline 2012 owned approximately 58% of the total shares outstanding in 

Knightsbridge as a consequence of this transaction and accounted for it as a business combination achieved in stages. 

Frontline 2012 sold the remaining twelve SPCs in March 2015 and received 31.0 million shares as consideration. 

Knightsbridge assumed USD 404.0 million in respect of remaining newbuilding installments, net of a cash payment from 

Frontline 2012 of USD 108.6 million. 

On June 26, 2015, Frontline 2012 paid a stock dividend consisting of 75.4 million Knightsbridge shares. All shareholders 

holding 3.2142 shares or more, received one share in Knightsbridge for every 3.2142 shares held, rounded down to the 

nearest whole share. The remaining fractional shares were paid in cash. Frontline 2012 held 77.5 million Knightsbridge 

shares prior to this stock dividend and retained 2.1 million Knightsbridge shares in respect of the treasury shares held by 

Frontline 2012. This stock dividend triggered discontinued operations presentation in the second quarter of 2015 of 

Frontline 2012's results of operations from Knightsbridge. 

General Management Agreement 

Knightsbridge was provided with general administrative services up to March 31, 2015, at which time the general 

management agreement was terminated, by ICB, a subsidiary of Frontline. ICB was entitled to a management fee of USD 

2.3 million per annum, plus a commission of 1.25% on gross freight revenues from Knightsbridge’s tanker vessels, 1% of 

proceeds on the sale of any of Knightsbridge’s vessels, and 1% of the cost of the purchase of vessels. In addition, 

Knightsbridge, in its discretion, has awarded equity incentives to ICB based upon its performance. Such awards were 

subject to the approval the Knightsbridge Board. 

Technical Management 

The technical management of the Knightsbridge's vessels was provided by ship mangers subcontracted by ICB. 

General management agreement fees, technical management fees, newbuilding commission and newbuilding supervision 

fees earned by Frontline were USD 0.7 million, USD 0.2 million, USD 0.2 million and USD 1.5 million, respectively, for the 

period from September 15, 2014 to December 31, 2014. 

Commercial Management with Golden Ocean Group Limited 

Pursuant to a commercial management agreement, Golden Ocean managed Knightsbridge's dry bulk carriers. Former 

Golden Ocean was able to subcontract some or all of the services provided to Knightsbridge and its subsidiaries to its 

affiliates or third parties. Pursuant to the commercial management agreement, Golden Ocean was entitled to receive a 

commission of 1.25% of all gross freight earned by Knightsbridge's dry bulk carriers. In addition, Knightsbridge, in its 

discretion, awarded equity incentives to the Golden Ocean based on its performance. Such awards were subject to the 

approval of the Board of Directors of Knightsbridge. 

Golden Ocean was considered a related party from September 15, 2014 when Knightsbridge became a majority-owned 

subsidiary of the Company. Management fees earned by Golden Ocean were USD 0.4 million for the period from 

September 15, 2014 to December 31, 2014. 

Frontline Transactions 

Frontline Management (Bermuda) Limited, a wholly owned subsidiary of Frontline is providing all management services to 

Frontline 2012 and management fees of USD 3.2 million, USD 2.5 million and USD 2.4 million were incurred in the years 

ended December 31, 2014, 2013 and 2012, respectively. 

During 2014, newbuilding supervision fees of USD 5.4 million (2013: USD 4.1 million and 2012: USD 1.6 million) were 

charged to Frontline 2012 by Frontline. 

During 2014, technical management fees of USD 1.6 million (2013: USD 0.7 million and 2012: USD 0.8 million) were 

charged to Frontline 2012 by SeaTeam Management Pte Ltd, a majority owned subsidiary of Frontline. 
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Frontline 2012 chartered two vessels to Frontline until the fourth quarter of 2012 on floating rate time charters under 

which the charter hire income is equal to the earnings of the vessels in the Orion Suezmax tankers pool. Revenues earned 

in 2012 in relation to these two vessels totaled USD 8.7 million. 

Ship Finance Transactions 

In January 2014, Frontline 2012 commenced a pooling arrangement with Ship Finance, between two of its Suezmax 

tankers (Front Odin and Front Njord) and two Ship Finance vessels (Glorycrown and Everbright). 

In 2013, Frontline 2012 and Ship Finance entered into a joint project between four of Frontline 2012’s vessels (Front 

Odin, Front Njord, Front Thor, Front Loki) and two Ship Finance vessels (Glorycrown and Everbright). All costs in relation 

to the conversion will be shared on a pro rata basis. At December 31, 2014 Frontline 2012 is owed USD 0.7 million from 

Ship Finance in respect of this project. 

Highlander Tankers Transactions 

Highlander Tankers was the post fixture manager for six of Frontline 2012's MR tankers during 2014. Highlander Tankers 

ceased to act as post fixture manager for three vessels in December 2014 and the remaining three vessels in January and 

February 2015. Post fixture fees of USD 0.3 million were charged to Frontline 2012 by Highlander Tankers in 2014. 

Avance Gas Transactions 

In January 2014, Frontline 2012 received USD 139.2 million from Avance Gas, an equity investee, in connection with the 

agreed sale of eight VLGC newbuildings to Avance Gas immediately following their delivery to Frontline 2012 from the 

yard. This receipt was placed in a restricted account to be used for installments to be paid by Frontline 2012, past and 

future construction supervision costs. It also included a profit element to be transferred to cash and cash equivalents on 

delivery of each newbuilding. The balance on this account at December 31, 2014, is classified as short-term as all vessels 

are expected to be delivered in 2015. USD 6.4 million of this amount is to be used for a newbuilding installment and the 

remaining balance will be transferred to cash and cash equivalents when the newbuildings are delivered. 

Related Party Balances 

A summary of short term balances due from related parties as at December 31, 2014, 2013 and 2012 is as follows: 

USD thousands 2014 2013 2012 

Ship Finance ......................................................................................................  691 — — 

Frontline group companies .....................................................................................  2,801 1,181 423 

Total ..............................................................................................................  3,492 1,181 423 

 

A summary of short term balances due to related party as at December 31, 2014, 2013 and 2012 is as follows: 
 

USD thousands 2014 2013 2012 

Frontline group companies .....................................................................................  (5,621) (2,860) (2,291) 

Golden Ocean Group Limited ..................................................................................  (356) — — 

Total ..............................................................................................................  (5,977) (2,860) (2,291) 
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14. THE BOARD OF DIRECTORS, MANAGEMENT AND EMPLOYEES 

This Section provides summary information about the Board of Directors and the Management of the Company and 

disclosures about their employment arrangements and other relations with the Company.  

14.1 Overview 

The Board of Directors is responsible for the overall management of the Company and may exercise all the powers of the 

Company. In accordance with Bermuda law, the Board of Directors is responsible for, among other things, supervising the 

general and day-to-day management of the Company's business; ensuring proper organization, preparing plans and 

budgets for its activities; ensuring that the Company's activities, accounts and asset management are subject to adequate 

controls and to undertake investigations necessary to ensure compliance with its duties. The Board of Directors may 

delegate such matters as it seems fit to the management of the Company (the “Management”). 

The Management is responsible for the day-to-day management of the Company's operations in accordance with 

instructions set out by the Board of Directors. Among other responsibilities, the Company's CEO is responsible for keeping 

the Company’s accounts in accordance with existing legislation and regulations and for managing the Company's assets in 

a responsible manner. 

14.2 Board of Directors and Management 

Board of Directors 

The Bye-laws of the Company provide that the Board of Directors shall consist of not less than two members. 

The Company's Board of Directors currently consists of the following members:  

Name Position Served Since Expiry of Term 

John Fredriksen Chairman and Director  November 1997 (1) 

Kate Blankenship Director August 2003 (1) 

Georgina Sousa Director April 2013 (1) 

Robert Hvide Macleod Director May 2015 (1) 

Ola Lorentzon Director May 2015 (1) 

__________    
(1) Each director shall hold office until the next annual general meeting following his/her election or until his/her 

successor is elected. 

The Company’s registered business address, Par-la-Ville Place, 14 Par-la-Ville Road, Hamilton, HM 08, Bermuda, serves as 

c/o address for the members of the Board of Directors in relation to their directorship of the Company.  

Set out below are brief biographies of the directors of the Company, along with disclosures about the companies and 

partnerships of which each director has been member of the administrative, management and supervisory bodies in the 

previous five years, not including directorships and executive management positions in the Company or its subsidiary. 

John Fredriksen, Chairman and Director 

John Fredriksen has served as Chairman of the Board and a director of the Company since November 3, 1997 and served 

as its Chief Executive Officer and President from 1997 to 2015. Mr. Fredriksen has served as Chairman of the Board, 

President and a director of Seadrill Limited since 2005. Mr. Fredriksen has established trusts for the benefit of his 

immediate family which indirectly control Hemen. He also serves as director on the board of directors of Golden Ocean 

Group Limited and Frontline 2012 Ltd. 

Current other directorships and management 

positions ...........................................  

 

Seadrill Limited (Chairman and President), Golden Ocean Group Limited 

(Director), Frontline 2012 Ltd. (Director), North Atlantic Drilling Ltd. 

(Chairman). 

 

Previous directorships and management 

positions held during the last five years ......  

 

Golar LNG Limited (Chairman and President). 

Kate Blankenship, Director 

Kate Blankenship has been a director of the Company since August 2003. Mrs. Blankenship joined the Company in 1994 

and served as the Company's Chief Accounting Officer and Company Secretary until October 2005. Mrs. Blankenship also 
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serves as a director of Frontline 2012 Ltd., Seadrill Limited, Golden Ocean Group Limited, Ship Finance, Archer Limited, 

North Atlantic Drilling Ltd, Avance Gas Holding Ltd. and Independent Tankers Corporation Limited. She has also served as 

Chief Accounting Officer and Secretary of Frontline. She is a member of the Institute of Chartered Accountants of England 

and Wales. 

Current other directorships and management 

positions ...........................................  

 

Frontline 2012 Ltd. (Director), Seadrill Limited (Director), Seadrill 

Partners LP (Director), Golden Ocean Group Limited (Director), Ship 

Finance International Limited (Director), Archer Limited (Director), North 

Atlantic Drilling Ltd. (Director), Avance Gas Holding Ltd. (Director), 

Independent Tankers Corporation Limited (Director). 

 

Previous directorships and management 

positions held during the last five years ......  

 

Golar LNG Limited (Director), Golar LNG Partners LP (Director). 

Georgina Sousa, Director 

Georgina Sousa has been a director of the Company since April 2013. She has been an employee of the Company since 

December 1, 2006. She was previously employed as Vice-President-Corporate Services of Consolidated Services Limited, a 

Bermuda Management Company, having joined the firm in 1993 as Manager, Corporate Administration. From 1976 to 1982 

she was employed by the Bermuda law firm Appleby, Spurling & Kempe (now Appleby) as a Company Secretary and from 

1982 to 1993 she was employed by Bermuda law firm of Cox & Wilkinson (now Cox, Hallett & Wilkinson) as Senior 

Company Secretary. Mrs. Sousa is also a Director of Golar LNG Limited and Frontline 2012 Ltd.  

Current other directorships and management positions ................  Directorships: Ship Finance International Limited 

(Director), North Atlantic Drilling Ltd. (Director), Frontline 

2012 Ltd. (Director). 

 

Management position(s): — 

 

Previous directorships and management positions held 

during the last five years ................................................  

 

Directorships: Golden Ocean Group Limited (Director), 

Golar LNG Limited (Director). 

 

Management position(s): — 

 

Robert Hvide Macleod, Director and CEO of Frontline Management AS 

Robert Hvide Macleod has served as Chief Executive Officer of Frontline Management AS since November 3, 2014 and 

director of the Board of Directors since May 2015. He currently serves as principal executive officer for both Frontline and 

Frontline 2012. Mr. Macleod was employed by the AP Moller Group from 2002 to 2004 and Glencore-ST Shipping from 2004 

to 2011. He is the founder of Highlander Tankers. Mr. Macleod holds a Maritime Business (Hons) degree from Plymouth 

University.  

Current other directorships and management positions ................  Directorships: Highlander Tankers (Chairman), Hans Hvide 

& Co AS (Chairman), B 24 Holding AS (Chairman), Campo 

Eiendom AS (Deputy). 

 

Management position(s): Frontline Management AS (CEO).  

 

Previous directorships and management positions held 

during the last five years ................................................  

 

Directorships: — 

 

Management position(s): — 

 

Ola Lorentzon, Director  

Ola Lorentzon has been a director of the Company since May 2015. He is also chairman of Golden Ocean Group Limited 

and a director of Erik Thun AB and Laurin Shipping AB. Mr. Lorentzon was the Managing Director of Frontline Management 

AS, a subsidiary of Frontline, from April 2000 until September 2003. 
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Current other directorships and management positions

......................................................  

 

Golden Ocean Group Limited (Chairman), Laurin Shipping 

AB (Director), Erik Thun AB (Director). 

 

Previous directorships and management positions held 

during the last five years ........................  

 

Sea Bird Exploration Ltd (Director), Remedial Offshore 

(Director). 

Management 

The Company's management comprises of Robert Hvide Macleod and Inger M. Klemp, the CEO and CFO of Frontline 

Management AS, respectively. Frontline Management AS, Bryggegata 3, 0250 Oslo, Norway, serves as c/o address for the 

members of the Management in relation to the management of the Company. 

Name Position Employed From 

Robert Hvide Macleod CEO of Frontline Management AS November 3, 2014 

Inger M. Klemp CFO of Frontline Management AS June 1, 2006 

   

Robert Hvide Macleod and Inger M. Klemp are the Chief Executive Officer and the Chief Financial Officer, respectively, of 

Frontline Management AS and serve as principal officers for Frontline 2012 under an arrangement with Frontline 

Management AS. 

Following the completion of the Merger, it is expected that the Combined Company’s management will consist of Robert 

Hvide Macleod and Inger M. Klemp. 

Set out below are brief biographies of the members of the Management, along with disclosures about the companies and 

partnerships of which each member of the Management has been member of the administrative, management and 

supervisory bodies in the previous five years, not including directorships and Management positions in the Company or its 

subsidiaries.  

Robert Hvide Macleod, Director and CEO of Frontline Management AS 

See under “―The Board of Directors―Robert Hvide Macleod―Director and CEO of Frontline Management AS” above. 

Inger M. Klemp, CFO of Frontline Management AS 

Inger M. Klemp has served as Chief Financial Officer of Frontline Management AS since June 1, 2006. She currently serves 

as principal financial officer for both Frontline and Frontline 2012. Ms. Klemp has served as a director of ITCL since 

February 2008 and served as Chief Financial Officer of Golden Ocean Group Limited from September 2007 to March 2015. 

Ms. Klemp served as Vice President Finance from August 2001 until she was promoted in May 2006. Ms. Klemp graduated 

as MSc in Business and Economics from the Norwegian School of Management (BI) in 1986. Prior to joining Frontline, Ms. 

Klemp was Assistant Director Finance in Color Group ASA and Group Financial Manager in Color Line ASA, an OSE listed 

company and before that was Assistant Vice President in Nordea Bank Norge ASA handling structuring and syndication of 

loan facilities in the international banking market and a lending officer of Fokus Bank ASA.  

Current other directorships and management positions ................  Directorships: Independent Tankers Corporation Limited 

(Director), a number of SPCs in Frontline 2012 Ltd 

(Director). 

 

Management position(s): Frontline Management AS (CFO). 

 

Previous directorships and management positions held 

during the last five years ................................................  

 

Directorships: SPCs in Golden Ocean Group Limited 

(Director). 

 

Management position(s): Golden Ocean Group Limited 

(CFO). 

 

14.3 Remuneration and Benefits 

During the year ended December 31, 2014, the Company paid to its directors and executive officers aggregate cash 

compensation of approximately USD 1.6 million and an aggregate amount of approximately USD 0.07 million for pension 

and retirement benefits. In addition to cash compensation, during 2014 the Company also recognized stock compensation 
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expense of approximately USD 0.01 million in respect of options granted under its Share Option Scheme. The members of 

management are not entitled to benefits or severance pay upon termination of their management of the Company. 

Shares and Options held by Members of the Board of Directors and Management 

The table below sets forth the number of shares in the Company beneficially owned by each of the Company’s members 

of the Board of Directors and Management as of the day of this Prospectus, in addition to share options under the 

Company’s share option scheme.  

 

Position Shareholding Options (vested) 

John Fredriksen ..................................................................................................  Chairman and Director (1) — 

Kate Blankenship ................................................................................................  Director 2,000(2) — 

Ola Lorentzon ....................................................................................................  Director — — 

Georgina Sousa...................................................................................................  Director — — 

Robert Hvide Macleod ..........................................................................................  Director and CEO of Frontline Management AS (3) — 

Inger M. Klemp ...................................................................................................  CFO of Frontline Management AS 16,000(4) 20,000 

__________    
(1) Hemen is a Cyprus holding company, which is indirectly controlled by trusts established by John Fredriksen for the benefit of his 

immediate family. Mr. Fredriksen disclaims beneficial ownership of the 26,304,053 shares held by Hemen, except to the extent of his 

voting and dispositive interest in such shares. Mr. Fredriksen has no pecuniary interest in the shares held by Hemen. 

(2) Kate Blankenship owns 3,810 shares in Frontline 2012, and will at the time of the Merger accordingly receive 9,715 shares in Frontline 

as Merger consideration. 

(3) Robert Hvide Macleod owns 326,488 shares in Frontline 2012, and will at the time of the Merger accordingly receive 832,544 shares in 

Frontline as Merger consideration. 

(4) 
Inger M. Klemp owns 284,115 shares in Frontline 2012, and will at the time of the Merger accordingly receive 724,493 shares in 

Frontline as Merger consideration. 

Loans and Guarantees 

The Company has not provided any guarantees, or granted any loans or made any other similar commitments to any 

member of the Board of Directors or the Management. 

14.4 Disclosure of Conflicts of Interests 

Robert Hvide McCleod, director of the Board of Directors, is also CEO of Frontline Management AS and principal executive 

officer of Frontline. In addition, certain of the Company’s directors, including John Fredriksen, Kate Blankenship and Ola 

Lorentzon, also serve on the boards of other companies where Hemen has ownership interests, including Frontline 2012, 

Golden Ocean, Seadrill, North Atlantic Drilling Ltd and Ship Finance. There may be real or apparent conflict of interest 

with respect to matters affecting Hemen and other companies where Hemen has ownership interests. To the Company's 

knowledge, there are currently no other actual or potential conflicts of interest between the duties of the members of 

the Board of Directors or Management to the issuer and their private interests and/or other duties. 

14.5 Disclosure About Convictions in Relation to Fraudulent Offences 

During the last five years preceding the date of this Prospectus, no member of the Board of Directors or the Executive 

Management has: 

 any convictions in relation to indictable offences or convictions in relation to fraudulent offences; 

 

 received any official public incrimination and/or sanctions by any statutory or regulatory authorities (including 

designated professional bodies) or ever been disqualified by a court from acting as a member of the 

administrative, management or supervisory bodies of a company or from acting in the management or conduct of 

the affairs of any company; or 

 

 been declared bankrupt or been associated with any bankruptcy, receivership or liquidation in his capacity as a 

founder, member of administrative, management or supervisory body of a company. 

14.6 Nomination Committee 

The Company does not have a nomination committee. In lieu of a nomination committee comprised of independent 

directors, the Board of Directors is responsible for identifying and recommending potential candidates to become board 

members and recommending directors for appointment to board committees. 



 

124 

 

14.7 Audit Committee 

The Company has an audit committee, the member of which is Kate Blankenship, being a director on the Board of 

Directors. The primary purposes of the audit committee are to: 

 assist the Board of Directors in discharging its duties relating to the safeguarding of assets; the operation of 

adequate system and internal controls; control processes and the preparation of accurate financial reporting and 

statements in compliance with all applicable legal requirements, corporate governance and accounting 

standards; and 

 

 provide support to the board of directors on the risk profile and risk management of the Company. 

The audit committee reports and makes recommendations to the Board of Directors, but the Board of Directors retains 

responsibility for implementing such recommendations. Kate Blankenship has relevant qualifications within 

accounting/auditing. 

14.8 Corporate Governance 

The Company reports on the corporate governance practices followed by U.S. companies under the NYSE listing 

standards. The significant differences between the Company’s corporate governance practices and the NYSE standards 

applicable to listed U.S. companies are set forth below: 

 Independence of Directors. The NYSE requires that a U.S. listed company maintain a majority of independent 

directors. As permitted under Bermuda law and the Company’s Bye-laws, one member of the Board of Directors, 

Kate Blankenship, is independent according to the NYSE’s standards for independence applicable to a foreign 

private issuer. 

 

 Executive Sessions. The NYSE requires that non-management directors meet regularly in executive sessions 

without management. The NYSE also requires that all independent directors meet in an executive session at 

least once a year. As permitted under Bermuda law and the Bye-laws, the Company’s non-Management directors 

do not regularly hold executive sessions without Management and the Company does not expect them to do so in 

the future. 

 

 Nominating/Corporate Governance Committee. The NYSE requires that a listed U.S. company have a 

nominating/corporate governance committee of independent directors and a committee charter specifying the 

purpose, duties and evaluation procedures of the committee. As permitted under Bermuda law and the Bye-laws, 

the Company does not currently have a nominating or corporate governance committee. 

 

 Audit Committee. The NYSE requires, among other things, that a listed U.S. company have an audit committee 

with a minimum of three members, all of whom are independent. As permitted by Rule 10A-3 under the U.S. 

Securities Exchange Act, the Company’s audit committee consists of one independent member of the Board of 

Directors, Kate Blankenship. 

 

 Corporate Governance Guidelines. The NYSE requires U.S. companies to adopt and disclose corporate 

governance guidelines. The guidelines must address, among other things: director qualification standards, 

director responsibilities, director access to management and independent advisers, director compensation, 

director orientation and continuing education, management succession and an annual performance evaluation. 

The Company is not required to adopt such guidelines under Bermuda law and has not adopted such guidelines. 

14.9 Employees  

Employees 

As of June 30, 2015, the Group employed approximately 122 people in its offices in Bermuda, London, Oslo, Singapore, 

India and the Philippines, compared to 118 employees as of December 31, 2014, 96 employees in 2013 and 88 employees 

in 2012. The Group contracts with independent ship managers to manage and operate its vessels. 

Share Option Program  

In November 2006, the Company's Board of Directors approved a share option plan, which was replaced in 2009 with the 

Frontline Ltd. Share Option Scheme (the “Frontline Scheme”). The Frontline Scheme permits the Board of Directors, at 

its discretion, to grant options to acquire shares in the Company to employees and directors of the Company or its 

subsidiaries. 



 

125 

 

The subscription price for all options granted under the scheme is reduced by the amount of all dividends declared by the 

Company in the period from the date of grant until the date the option is exercised, provided the subscription price is 

never reduced below the par value of the share. The options granted under the plan vest equally over three years and 

have a five year term. There is no maximum number of shares authorized for awards of equity share options and 

authorized, un-issued or treasury shares of the Company may be used to satisfy exercised options. 

In April 2011, the Company granted 145,000 share options to directors and employees. No options have been granted 

since then. 

As of June 30, 2015, there are 105,000 shares options outstanding, all of which have vested and are exercisable at a price 

of NOK 130.46. All of these options expire in April 2016.   
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15. DIVIDEND AND DIVIDEND POLICY 

This Section provides information about the Frontline’s dividend policy and dividend history, as well as certain legal 

constraints on the distribution of dividends under the Bermuda Companies Act. For a discussion of certain financial 

covenants under the Combined Company’s borrowing arrangements which may restrict distribution of dividends, see 

Section 12.6 "Operating and Financial Review—Liquidity and Capital Resources—Borrowing Activities". Any future 

dividends declared by the Company on the shares listed on The Oslo Stock Exchange will be paid in NOK as this is the 

currency that currently is supported by the VPS. 

15.1 Dividend Policy 

The timing and amount of dividends, if any, is at the discretion of the Board of Directors. The level of dividend will be 

guided by present earnings, market prospects, current capital expenditure programs as well as investment opportunities. 

15.2 Dividend History  

In October 2013, Frontline 2012 paid a stock dividend of one share in Avance Gas for every 124.55 shares held in Frontline 

2012. 

On June 26, 2015, Frontline 2012 paid a stock dividend consisting of 75.4 million shares in Golden Ocean. All shareholders 

holding 3.2142 shares or more, received one share in Golden Ocean for every 3.2142 shares held, rounded down to the 

nearest whole share. The remaining fractional shares were paid in cash. Frontline 2012 held 77.5 million shares in Golden 

Ocean prior to this stock dividend and retained 2.1 million shares in Golden Ocean in respect of the treasury shares held 

by Frontline 2012. 

Frontline has not paid any dividend in the period from 1 January 2012 and up to the date of this Prospectus. 

15.3 Legal Constraints on the Distribution of Dividends 

Under the Bermuda Companies Act, a company may, subject to its bye-laws and by resolution of the directors, declare 

and pay a dividend, or make a distribution out of contributed surplus, provided there are reasonable grounds for believing 

that after any such payment (a) the company will be solvent and (b) the realizable value of its assets will be greater than 

its liabilities. 

Pursuant to the Bye-laws, the Board of Directors of the Company may from time to time declare cash dividends or 

distributions out of contributed surplus to be paid to the shareholders according to their rights and interests including 

such interim dividends as appear to the Board of Directors to be justified by the position of the Company. The Company 

may, by resolution of the shareholders or the Board of Directors, fix any date as the record date for any such dividend. 

The Board of Directors may also pay any fixed cash dividend which is payable on any shares of the Company half yearly or 

on such other dates, whenever the position of the Company, in the opinion of the Board of Directors, justifies such 

payment. 

Except insofar as the rights attaching to, or the terms of issue of, any share otherwise provide: 

(a) all dividends or distributions out of contributed surplus may be declared and paid according to the amounts paid 

up on the shares in respect of which the dividend or distribution is paid, and an amount paid up on a share in 

advance of calls may be treated for the purpose of the Bye-laws as paid-up on the share; 

(b) dividends or distributions out of contributed surplus may be apportioned and paid pro rata according to the 

amounts paid-up on the shares during any portion or portions of the period in respect of which the dividend or 

distribution is paid. 

The Board of Directors may deduct from any dividend, distribution or other moneys payable to a shareholder by the 

Company on or in respect of any shares all sums of money (if any) presently payable by him to the Company on account of 

calls or otherwise in respect of shares of the Company. 

No dividend, distribution or other moneys payable by the Company on or in respect of any share shall bear interest 

against the Company. 

Any dividend distribution, interest or other sum payable in cash to the holder of shares may be paid by cheque or warrant 

sent through the mail addressed to the holder at his address in the shareholder register or, as the case may be, the VPS, 

or, in the case of joint holders, addressed to the holder whose name stands first in the register or, as the case may be, 

the VPS, in respect of the shares at his registered address as appearing in the shareholder register or, as the case may be, 
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the VPS, or addressed to such person at such address as the holder or joint holders may in writing direct. Every such 

cheque or warrant shall, unless the holder or joint holders otherwise direct, be made payable to the order of the holder 

or, in the case of joint holders, to the order of the holder whose name stands first in the shareholder register or, as the 

case may be, the VPS, in respect of such shares, and shall be sent at his or their risk, and payment of the cheque or 

warrant by the bank on which it is drawn shall constitute a good discharge to the Company. Any one of two or more joint 

holders may give effectual receipts for any dividends, distributions or other moneys payable or property distributable in 

respect of the shares held by such joint holders. 

Any dividend or distribution out of contributed surplus unclaimed for a period of six years from the date of declaration of 

such dividend or distribution shall be forfeited and shall revert to the Company and the payment by the Board of 

Directors of any unclaimed dividend, distribution, interest or other sum payable on or in respect of the share into a 

separate account shall not constitute the Company a trustee in respect thereof. 

The Board of Directors may direct payment or satisfaction of any dividend or distribution out of contributed surplus 

wholly or in part by the distribution of specific assets, and in particular of paid-up shares or debentures of any other 

company, and where any difficulty arises in regard to such distribution or dividend the Board of Directors may settle it as 

it thinks expedient, and in particular, may authorize any person to sell and transfer any fractions or may ignore fractions 

altogether, and may fix the value for distribution or dividend purposes of any such specific assets and may determine that 

cash payments shall be made to any shareholders upon the basis of the value so fixed in order to secure equality of 

distribution and may vest any such specific assets in trustees as may seem expedient to the Board of Directors.   
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16. CORPORATE INFORMATION; SHARES AND SHARE CAPITAL 

The following is a summary of certain corporate information and other information relating to the Company, the shares 

and share capital of the Company, summaries of certain provisions of the Company’s Memorandum of Association and 

Bye-laws and applicable Bermuda law in effect as of the date of this Prospectus, including the Bermuda Companies Act. 

This summary does not purport to be complete and is qualified in its entirety by the Company’s Bye-laws and applicable 

Bermuda law. 

16.1 Incorporation; Registration Number; Registered Office and Other Company Information 

Frontline Ltd. is an exempted company incorporated in Bermuda on June 12, 1992 under the Bermuda Companies Law, 

with company number EC-17460. The Company has registered and principal executive offices located at Par-la-Ville 

Place, 14 Par-la-Ville Road, Hamilton, HM 08, Bermuda. The Company’s telephone number is +(1) 441 295 6935 and its 

website is www.frontline.bm.  

The Company’s shares are listed on the Oslo Stock Exchange and the NYSE under the trading symbol “FRO”.  

16.2 Legal structure 

Frontline is a holding company and its operations are carried out through its operating subsidiaries. As of the date of this 

Prospectus, Frontline has 20 directly wholly-owned subsidiaries, being: Frontline Shipping Limited, Frontline Shipping II 

Limited, Key Chartering Inc., Frontline Management (Bermuda) Ltd., ICB Shipping (Bermuda) Limited, Frontline 

Corporate Services Limited, Front Ull Inc., Front Idun Inc., Golden Channel Corporation, Kea Navigation Ltd., Otina Inc., 

Optimal Shipping SA, Bandama Investment Ltd., Vista International Finance Inc., Sea Team Management Pte. Ltd., Sea 

Team Management (India) Pvt. Ltd., Chatham Ship Management, Inc., Frontline Management AS, Frontline 2012 Ltd. and 

VLCC Chartering Ltd. 

Frontline 2012 is a holding company and its operations are carried out through its operating subsidiaries. As of the date of 

this Prospectus, Frontline 2012 has six directly wholly-owned subsidiaries, being: Frontfleet Ltd., Frontfleet II Ltd., 

Frontfleet III Ltd., Frontfleet IV Ltd, Frontline Shipping Singapore Pte. Ltd. and Frontline Chartering Service Inc.  

Additionally, Frontline and Frontline 2012 has indirectly owned subsidiaries with the single purpose of owning certain of 

the vessels in their respective fleets.  

At the time of the completion of the Merger, the subsidiaries of Frontline 2012 will become the (indirect) subsidiaries in 

Frontline in addition to Frontline’s existing subsidiaries. 

  

http://www.frontline.bm/


 

129 

 

 

The chart below shows a high-level overview of the corporate structure of the Combined Group following completion of 

the Merger. Unless otherwise shown in the structure chart, the subsidiaries are 100% owned. 

 

 

 

16.3 Information on Holdings 

The following table sets out information about the entities in which the Combined Company will hold (directly or 

indirectly) more than 10% of the outstanding capital and votes (dormant companies are not included) following 

completion of the Merger. 

Name 

Country of 

Incorporation Registered Office Holding Field of Activity 

Frontline Shipping Limited Bermuda Hamilton, Bermuda 100% Vessel leasing 

Frontline Shipping II Limited Bermuda Hamilton, Bermuda 100% Vessel leasing 

Key Chartering Inc. Liberia Monrovia, Liberia 100% Vessel leasing 

Frontline Management (Bermuda) Ltd. Bermuda Hamilton, Bermuda 100% Administration 

ICB Shipping (Bermuda) Limited Bermuda Hamilton, Bermuda 100% Administration 

Frontline Corporate Services Limited United 

Kingdom 

London,  

United Kingdom 

100% Administration 

Front Ull Inc. Liberia Monrovia, Liberia 100% Vessel owning 

Front Idun Inc. Liberia Monrovia, Liberia 100% Vessel owning 

Golden Channel Corporation Liberia Monrovia, Liberia 100% Vessel leasing 

Kea Navigation Ltd. Liberia Monrovia, Liberia 100% Vessel leasing 

Otina Inc. Liberia Monrovia, Liberia 100% Vessel leasing 

Optimal Shipping SA Liberia Monrovia, Liberia 100% Vessel leasing 

Bandama Investment Ltd. Liberia Monrovia, Liberia 100% Investments 

Vista International Finance Inc. Liberia Monrovia, Liberia 100% Vessel leasing 

Sea Team Management Pte. Ltd. Singapore Singapore, Singapore 63.75% Vessel management 

Sea Team Management (India) Pvt. Ltd. India Chennai, India 99% Vessel management 

Chatham Ship Management, Inc. Liberia Monrovia, Liberia 100% Vessel management 

Frontline Management AS Norway Oslo, Norway 100% Administration 

Frontline 2012 Ltd. Bermuda Hamilton, Bermuda 5.4% Holding company 

VLCC Chartering Ltd. Bermuda Hamilton, Bermuda 50% Administration 

Frontfleet Ltd. Bermuda Hamilton, Bermuda 100% Vessel owning 
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Frontfleet II Ltd. Bermuda Hamilton, Bermuda 100% Vessel owning 

Frontfleet III Ltd. Bermuda Hamilton, Bermuda 100% Vessel owning 

Frontfleet IV Ltd. Bermuda Hamilton, Bermuda 100% Vessel owning 

16.4 Share Capital and Share Capital History 

As of the date of this Prospectus, the Company has an authorized share capital of USD 1,000,000,000 comprising of 

1,000,000,000 shares, with a par value of USD 1.00 each. The Company has issued 198,375,854 shares, fully paid and each 

with a par value of USD 1.00.  

As of January 1, 2014 the Company had issued 86,511,713 shares, fully paid and each with a par value of USD 1.00. As of 

December 31, 2014 the Company had issued 112,342,989 shares, fully paid and each with a par value of USD 1.00. 

The table below shows the development in the share capital of the Company since January 1, 2012 and up to the date of 

this Prospectus. 

 

Date 

Capital 

Increase/(dec

rease) (USD) 

Share 

Capital After 

Change 

(USD) 

Par Value of 

Shares 

(USD) 

Average 

Subscription 

Price per 

Share  

(USD) 

New 

 Shares 

Total 

Number of 

Outstanding 

Shares 

Cancellation of paid-up 

capital ....................................................................................................................  May 2013 (116,787,753) 77,858,502 1.00 - - 77,858,502 

Share capital increase .....................................................................................................  Oct. 2013 6,474,827 84,333,329 1.00 2.16 6,474,827 84,333,329 

ATM offerings ...............................................................................................................  2013 2,178,384 86,511,713 1.00 2.85 2,178,384 86,511,713 

ATM offerings ...............................................................................................................   2014 12,834,800 99,346,513 1.00 4.22 12,834,800 99,346,513 

Share capital increase Oct. 2014 8,251,724 107,598,237 1.00 1.45 8,251,724 107,598,237 

Share capital increase .....................................................................................................  Dec. 2014 4,744,752 112,342,989 1.00 2.62 4,744,752 112,342,989 

ATM offerings ...............................................................................................................  2015 31,032,865 143,375,854 1.00 2.89 31,032,865 143,375,854 

Share capital increase .....................................................................................................  June 2015 55,000,000 198,375,854 1.00 2.73 55,000,000 198,375,854 

        

For more information about the changes in share capital, see Section 12.7 “Operating and Financial Review—Liquidity and 

Capital Resources—Equity Issues – Frontline”. 

Following the completion of the Merger, the Combined Company will have a total of 781,937,956 issued shares, fully paid 

and each with a par value of USD 1.00. 

16.5 Authorization to Increase the Share Capital and Other Financial Instruments 

The Company’s Memorandum of Association authorizes the issuance of up to 1,000,000,000 shares, with a par value of 

USD 1.00 per share.  

The Company has a share option program, see Section 12.9 “The Board of Directors, Management and Employees—

Employees—Share Option Program”. 

Apart from the above, the Combined Company will not have any warrants, options or other instruments convertible into 

shares in issue as of the date of the completion of the Merger. 

16.6 Disclosure on Notifiable Holdings 

As of November 11, 2015, which was the latest practicable date prior to the date of this Prospectus, and insofar as known 

to the Company, the following persons had, directly or indirectly, interest in 5 % or more of the issued share capital of 

the Company (which constitutes a notifiable holding under the Norwegian Securities Trading Act): 

 

Number of 

Shares % 

Ship Finance International Limited ......................................................................................  55,000,000 27.7% 

Hemen Holding Limited(1) .................................................................................................  26,304,053 13.3% 

_________   

(1) Following the Merger, Hemen and certain of its affiliates will own approximately 58.7% of the shares in Frontline. 

Prior to the merger announcement, Hemen and certain of its affiliates, owned approximately 13% of the ordinary shares 

in Frontline, approximately 59% of the ordinary shares in Frontline 2012, and approximately 37% of the ordinary shares 

Ship Finance. Prior to the announcement of the Merger, Ship Finance owned approximately 28% of the ordinary shares in 
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Frontline. Approval of the Merger requires that a minimum of 75% of the voting Frontline 2012 shareholders and 50% of 

the voting Frontline shareholders vote in favor of the Merger. In connection with the special general meetings of Frontline 

and Frontline 2012, Hemen and Ship Finance have entered into voting agreements to vote all of their respective shares in 

favour of the Merger.  

Except for the Merger Agreement, the Company is not aware of any agreements which may at a date subsequent to the 

date of this Prospectus result in a change of control in the Company. 

None of the major shareholders has different voting rights than the other shareholders in the Company. 

All agreements with related parties, including shareholders, are entered into on arms-length terms. 

16.7 The Bye-Laws and Certain Aspects of Bermuda Company Law 

The Company’s Memorandum of Association and Bye-laws are appended as Appendix B—Memorandum of Association and 

Bye-Laws to this Prospectus. Below is a summary of certain provisions of Memorandum of Association and Bye-laws.  

Objective  

The purposes and powers of the Company are set forth in Items 7(2)-(4) and 8(2)-(4) of the Memorandum of Association 

and in the Second Schedule of the Bermuda Companies Act. These purposes include acting as a group holding company, 

exploring, drilling, moving, transporting and refining petroleum and hydro-carbon products, including oil and oil products; 

the acquisition, ownership, chartering, selling, management and operation of ships and aircraft; the entering into of any 

guarantee, contract, indemnity or suretyship and to assure, support, secure, with or without the consideration or benefit, 

the performance of any obligations of any person or persons; and the borrowing and raising of money in any currency or 

currencies to secure or discharge any debt or obligation in any manner. 

Registered Office 

The Company’s registered office is at Par-la-Ville Place, 14 Par-la-Ville Road, Hamilton HM 08, Bermuda. 

Board of Directors 

Under the Company's Bye-laws, the minimum number of directors comprising the Board of Directors at any time shall be 

two. The Board of Directors currently consists of five directors. The minimum and maximum number of directors 

comprising the Board of Directors from time to time shall be determined by way of an ordinary resolution of the 

shareholders of the Company. The shareholders may, at the annual general meeting by ordinary resolution, determine 

that one or more vacancies in the board of directors be deemed casual vacancies. The Board of Directors, so long as a 

quorum remains in office, shall have the power to fill such casual vacancies. Each director will hold office until the next 

annual general meeting or until his successor is appointed or elected. The shareholders may call a special general 

meeting for the purpose of removing a director, provided notice is served upon the concerned director 14 days prior to 

the meeting and he is entitled to be heard. Any vacancy created by such a removal may be filled at the general meeting 

by the election of another person by the shareholders or in the absence of such election, by the Board of Directors. 

Share Class  

The Company has one class of ordinary shares and the holders of the shareholders are entitled to one vote per share on 

each matter requiring the approval of the holders of the shares. At any annual or special general meeting of shareholders 

where there is a quorum, a simple majority vote will generally decide any matter, unless a different vote is required by 

express provision of the Bye-laws or Bermuda law. In general, only shareholders registered in the company’s Register of 

Members are entitled to vote on the shares. 

No Restrictions on Transfer of Shares 

The Company’s Bye-laws do not provide for a right of first refusal on transfer of shares. Share transfers are not subject to 

approval by the Board of Directors. However, the Board of Directors may decline to register any transfer of shares in 

certain circumstances described in the Bye-laws. Such circumstances include, where the transfer might breach any law or 

requirement of any authority or listing exchange and if the transfer could result in 50% or more of the Company’s voting 

share capital being held by a person resident for tax purposes in Norway. 

General Meetings 

Under the Bye-laws, annual shareholder meetings must be held in accordance with the Bermuda Companies Act at a time 

and place (other than Norway) selected by the Board of Directors. The quorum at any annual or special general meeting 

shall be constituted by to one or more shareholders, either present in person or represented by proxy, holding in the 

aggregate shares carrying 33 1/3% of the exercisable voting rights. The meetings may be held at any place, in or outside 
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of Bermuda that is not a jurisdiction which applies a controlled foreign company tax legislation or similar regime. Special 

meetings may be called at the discretion of the Board of Directors and at the request of shareholders holding at least 

one-tenth of all outstanding shares entitled to vote at a meeting. Annual shareholder meetings and special meetings must 

be called by not less than seven days' prior written notice specifying the place, day and time of the meeting. The Board 

of Directors may fix any date as the record date for determining those shareholders eligible to receive notice of and to 

vote at the meeting. 

The Bermuda Companies Act generally leaves the quorum for shareholders meeting to the company to determine in its 

Bye-laws. The Bermuda Companies Act specifically imposes special quorum requirements where the shareholders are 

being asked to approve the modification of rights attaching to a particular class of shares (two shareholders holding at 

least 33.33% of the shares of such class) or an amalgamation or merger transaction (two shareholders holding at least 

33.33% of the shares) unless in either case the Bye-laws provide otherwise. The Company's Bye-laws do not provide for a 

quorum requirement other than 33.33%. 

The key powers of the Company’s shareholders include the power to alter the terms of the Company’s Memorandum of 

Association and to approve, and thereby make effective, any alterations to the Company's Bye-laws made by the 

directors. Dissenting shareholders holding 20% of the Company's shares may apply to the Court to annul or vary an 

alteration to the Company's Memorandum of Association. A majority vote against an alteration to the Company's Bye-laws 

made by the directors will prevent the alteration from becoming effective. Other key powers are to approve the 

alteration of the Company's capital including a reduction in share capital, to approve the removal of a director, to resolve 

that the Company be wound up or discontinued from Bermuda to another jurisdiction or to enter into an amalgamation, 

merger or winding up. Under the Bermuda Companies Act, all of the foregoing corporate actions require approval by an 

ordinary resolution (a simple majority of votes cast) of the shareholders. The Company's Bye-laws only require an ordinary 

resolution to approve an amalgamation whether or not the Company is the surviving company. In addition, the Company's 

Bye-laws confer express power on the Board to reduce its issued share capital selectively with the authority of an 

ordinary resolution of the shareholders. 

The Bermuda Companies Act provides shareholders holding 10% of the Company's voting shares the ability to request that 

the board of directors shall convene a meeting of shareholders to consider any business which the shareholders wish to be 

discussed by the shareholders including the removal of any director. However the shareholders are not permitted to pass 

any resolutions relating to the management of the Company's business affairs unless there is a pre-existing provision in 

the Company's Bye-laws which confers such rights on the shareholders. Subject to compliance with the time limits 

prescribed by the Bermuda Companies Act, shareholders holding 20% of the voting shares (or alternatively, 100 

shareholders) may also require the directors to circulate a written statement not exceeding 1,000 words relating to any 

resolution or other matter proposed to be put before, or dealt with at, the annual general meeting of the Company. 

Majority shareholders do not generally owe any duties to other shareholders to refrain from exercising all of the votes 

attached to their shares. There are no deadlines in the Bermuda Companies Act relating to the time when votes must be 

exercised. 

The Bermuda Companies Act provides that a company shall not be bound to take notice of any trust or other interest in 

its shares. There is a presumption that all the rights attaching to shares are held by, and are exercisable by, the 

registered holder, by virtue of being registered as a member of a company. The company's relationship is with the 

registered holder of its shares. If the registered holder of the shares holds the shares for someone else (the beneficial 

owner) then if the beneficial owner is entitled to the shares, the beneficial owner may give instructions to the registered 

holder on how to vote the shares. The Bermuda Companies Act provides that the registered holder may appoint more 

than one proxy to attend a shareholder meeting, and, consequently, where rights to shares are held in a chain the 

registered holder may appoint the beneficial owner as the registered holder's proxy. 

Change of Control 

The Company’s Memorandum of Association and Bye-laws contain provisions that may have an effect of delaying, 

deferring or preventing a change of control of the Company, including (i) the authorization of up to 1,000,000,000 

ordinary shares with potential voting powers, designations, preferences and other rights as may be provided for by the 

Board of Directors and (ii) no provision allowing for cumulative voting in the election of directors.  

Additionally, as required by the Bermuda Companies Act, at least 10% of the issued and outstanding shares entitled to 

vote are allowed to call for a special general meeting to effectuate change at the Company, which may prevent a 

shareholder from forcing a special general meeting of shareholders and impede a change of control of the Company or the 

removal of management. 
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Disclosure on Shareholdings 

Pursuant to the Bye-laws 39, if 50% or more of the aggregate issued share capital or votes of the Company or are found to 

be held or owned directly or indirectly by a person or persons resident for tax purposes in Norway, other than the 

registrar in respect of those shares registered in its name in the register as nominee of persons whose interests in such 

shares are reflected in a branch register, such as the VPS, the Board of Directors shall make an announcement to such 

effect through the Oslo Stock Exchange.  

The Board of Directors and the registrar of the relevant branch register shall thereafter be entitled and required to 

dispose of such number of shares of the Company or interests therein held or owned by such persons as will result in the 

percentage of the aggregate issued share capital of the Company held or owned as aforesaid being less than 50%, and, for 

these purposes, the Board of Directors and the registrar shall in such case dispose of shares or interests therein owned by 

persons resident for tax purposes in Norway on the basis that the shares or interests therein most recently acquired shall 

be the first to be disposed of (i.e. on the basis of last acquired first sold) save where there is a breach of the obligation to 

notify tax residency pursuant to the foregoing, in which event the shares or interests therein of the person in breach 

thereof shall be sold first. Shareholders shall not be entitled to raise any objection to the disposal of their shares, but the 

provisions of the Bye-laws relating to the protection of purchasers of shares sold under lien or upon forfeiture shall apply 

mutatis mutandis to any disposal of shares or interests therein made in accordance with the Bye-laws. 

In addition, pursuant to Bye-law 47, any person (other than the registrar as the nominee of persons whose interests in 

such shares are reflected in a branch register, such as the VPS) who acquires or disposes of an interest in shares to the 

effect that the requirements of the Oslo Stock Exchange in effect from time to time concerning the duty to flag changes 

in a person’s interest in shares require such changes to be notified shall notify the registrar immediately of such 

acquisition or disposal and the resulting interest of that person in shares.  

Share Capital 

The Memorandum of Association of the Company provides for an authorized share capital of USD 1,000,000,000.00, 

divided into 1,000,000,000 shares, with a par value of USD 1.00 per share. 

The Bye-law 51 provides that the shareholders by ordinary resolution may: 

(i) increase the share capital; 

(ii) divide the Company’s shares into several classes and attach thereto respectively any preferential, deferred, 

qualified or special rights, privileges or conditions; 

(iii) consolidate and divide all or any of the Company’s share capital into shares of larger amount than its existing 

shares; 

(iv) subdivide the Company’s shares, or any of them, into shares of smaller amount than is fixed by the 

memorandum, so, however, that in the subdivision the proportion between the amount paid and the amount, if 

any, unpaid on each reduced share shall be the same as it was in the case of the share from which the reduced 

share is derived; or 

(v) make provision for the issue and allotment of shares which do not carry any voting rights. 

Treasury Shares 

Bye-law 54 permits the Company to have the option, but not the obligation, to repurchase from any shareholder all 

fractions of shares, and all holdings of fewer than 100 shares. Such repurchase shall be on such terms and conditions as 

the Company’s Board of Directors may determine, provided that in any event, the repurchase price shall be not less than 

the closing market price per share quoted on the NYSE or the Oslo Stock Exchange on the effective date of the 

repurchase.  

Amendments to the Memorandum of Association and Bye-Laws 

Subject to the Bermuda Companies Act, all or any of the special rights attached by the Company's Board of Directors to 

any class of shares may only be altered or abrogated with the consent in writing of the holders of not less than 75% of the 

issued shares of that class or with the sanction of a resolution passed at a separate general meeting of the holders of such 

shares voting in person or by proxy. Additionally, the special rights conferred upon the holders of any shares or class of 

shares shall not, unless otherwise expressly provided in the rights attaching to or the terms of issue of such shares, be 

deemed to be altered by the creation or issue of further shares ranking pari passu therewith. 
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Under Bermuda law, a company may, by resolution passed at an annual or special general meeting of shareholders, alter 

the provisions of its memorandum of association. An application for alteration can only be made by (i) holders of not less 

in the aggregate than 20% in par value of a company's issued share capital, (ii) by holders of not less in the aggregate that 

20% of the company's debentures entitled to object to alterations to the memorandum, or (iii) in the case a company that 

is limited by guarantee, by not less than 20% of the members. 

The Bye-laws may be amended in the manner provided for in the Bermuda Companies Act, provided that such amendment 

should only become operative to the extent that it has been confirmed by resolution passed at an annual or special 

general meeting of shareholders by a simple majority vote.  

Additional Issuances and Pre-Emptive Rights 

The Bye-laws do not provide a shareholder of the Company with any pre-emptive rights to subscribe for additional issues 

of the Company’s shares. 

Rights of Redemption and Conversion of Shares 

The Bye-laws do not provide for any shareholder rights of conversion or redemption of the ordinary shares in the 

Company. 

Shareholder Vote on Certain Reorganizations 

Under the Bermuda Companies Act, any plan of merger or amalgamation must be authorized by a resolution of a 

company’s shareholders and must be approved by a majority vote of 3/4 of those shareholders voting at such special 

general meeting. A quorum of two or more persons holding or representing more than 1/3 of the issued and outstanding 

ordinary shares of the company on the record date of such special general meeting must be in attendance in person or by 

proxy at such special general meeting. 

Liability of Directors 

Under Bermuda law, directors and officers shall discharge their duties in good faith and with that degree of diligence, 

care and skill which reasonably prudent people would exercise under similar circumstances in like positions. In 

discharging their duties, directors and officers may rely upon financial statements of a company represented to them to 

be correct by the Chairman or President or the officer having charge of its books or accounts or by independent 

accountants. 

The Bermuda Companies Act provides that a company’s bye-laws may include a provision for the elimination or limitation 

of liability of a director to the corporation or its shareholders for any loss arising or liability attaching to him by virtue of 

any rule of law in respect to any negligence, default, breach of any duty or breach of trust of which the director may be 

guilty of; provided that such provision shall not eliminate or limit the liability of a director for any fraud or dishonesty he 

may be guilty of. 

Indemnification of Directors and Officers 

Bermuda law permits the bye-laws of a Bermuda company to contain a provision indemnifying the company’s directors 

and officers for any loss arising or liability attaching to him or her by virtue of any rule of law in respect of any 

negligence, default, breach of duty or breach of trust of which the officer or person may be guilty, save with respect to 

fraud or dishonesty. Bermuda law also grants companies the power generally to indemnify directors and officers of a 

company, except in instances of fraud and dishonesty, if any such person was or is a party or threatened to be made a 

party to a threatened, pending or completed action, suit or proceeding by reason of the fact that he or she is or was a 

director and officer of such company or was serving in a similar capacity for another entity at such company’s request. 

Bye-law 142 provides that each director, alternate director, officer, person or member of a board committee, if any, 

resident representative, and his or her heirs, executors or administrators will be indemnified and held harmless out of the 

Company’s assets to the fullest extent permitted by Bermuda law against all liabilities, loss, damage or expense 

(including but not limited to liabilities under contract, tort and statute or any applicable foreign law or regulation and all 

reasonable legal and other costs and expenses properly payable) incurred or suffered by him or her as such director, 

alternate director, officer, person or committee member or resident representative. The restrictions on liability, 

indemnities and waivers provided for in the Bye-laws do not extend to any matter that would render the same void under 

the Bermuda Companies Act. In addition, each such person shall be indemnified out of the assets of the Company against 

all liabilities incurred in defending any proceedings, whether civil or criminal, in which judgment is given in such person’s 

favor, or in which he or she is acquitted. 
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Under Bye-law 148, the shareholders have further agreed to waive any claim or right of action they may have at any time 

against any director, alternate director, officer, person or member of a board committee on account of any action taken 

by such person or the failure of such person to take any action in the performance of his or her duties with or for the 

Company with the exception of any claims or rights of action arising out of fraud or dishonesty. 

Distribution of Assets on Liquidation 

Upon a liquidation, dissolution or winding up, the shareholders of the Company will be entitled under Bermuda law to 

receive, pro rata, the net assets available after the payment of all of the Company’s debts and liabilities and any 

preference amount owed to any preference shareholders. The rights of shareholders, including the right to elect 

directors, are subject to the rights of any series of preference shares the Company may issue in the future.  
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17. SECURITIES TRADING IN NORWAY 

The following is a summary of certain information in respect of trading and settlement of shares on the Oslo Stock 

Exchange, securities registration in Norway and certain provisions of applicable Norwegian securities law, including the 

Norwegian Securities Trading Act, in effect as of the date of this Prospectus. This summary does not purport to be 

complete and is qualified in its entirety by Norwegian law. 

17.1 Trading and Settlement 

The Oslo Stock Exchange comprise two separate trading markets for trading in equities, Oslo Børs, a stock exchange 

operated by Oslo Børs ASA, and Oslo Axess, a regulated market operated by Oslo Børs ASA. 

Trading of equities on the Oslo Stock Exchange is carried out in the electronic trading system Millennium Exchange. This 

trading system is in use by all markets operated by the London Stock Exchange as well as by the Borsa Italiana and the 

Johannesburg Stock Exchange. 

Official trading on the Oslo Stock Exchange takes place between 9:00 a.m. CET and 16:30 p.m. CET each trading day, 

with pre-trade period between 08:15 a.m. CET and 9:00 a.m. CET, a closing auction from 16:20 p.m. CET to 16:25 p.m. 

CET, and a post-trade period from 16:25 p.m. CET to 17:30 p.m. CET. 

The settlement period for trading on the Oslo Stock Exchange is two trading days (T+2). This means that securities will be 

settled on the investor’s account in the VPS two trading days after the transaction, and that the seller will receive 

payment after two trading days. 

Investment services in Norway may only be provided by Norwegian investment firms holding a license under the 

Norwegian Securities Trading Act, branches of investment firms from a member state of the EEA or investment firms from 

outside the EEA that have been licensed to operate in Norway. Investment firms in an EEA member state may also provide 

cross-border investment services into Norway. 

17.2 Information, Control and Surveillance 

Under Norwegian law, the Oslo Stock Exchange is required to perform a number of surveillance and control functions. The 

Surveillance and Corporate Control unit of Oslo Stock Exchange monitors all market activity on a continuous basis. Market 

surveillance systems are largely automated, promptly warning department personnel of abnormal market developments.  

The Norwegian FSA controls the issuance of securities in both the equity and bond markets in Norway and evaluates 

whether the issuance documentation contains the required information and whether it would otherwise be unlawful to 

carry out the issuance. 

Under Norwegian law, a company that is listed on a Norwegian regulated market, or is subject to the application for 

listing on such market, must promptly release any inside information (that is, precise information about financial 

instruments, the issuer thereof or other matters that are likely to have a significant effect on the price of the relevant 

financial instruments or related financial instruments, and that are not publicly available or commonly known in the 

market). A company may, however, delay the release of such information in order not to prejudice its legitimate 

interests, provided that it is able to ensure the confidentiality of the information and that the delayed release would not 

be likely to mislead the public. Oslo Stock Exchange may levy fines on companies violating these requirements. 

17.3 Registration of the Shares with the VPS 

In order to facilitate registration of the beneficial interests in the shares with the VPS, the Company has entered into a 

registrar agreement with the VPS Registrar, who will operate the Company’s VPS share register. Pursuant to the registrar 

agreement, the VPS Registrar is registered as holder of the shares in the register of members that the Company maintains 

pursuant to Bermuda law. The VPS Registrar will register the beneficial interests in the shares in book-entry form with 

the VPS. Therefore, it is not the shares in registered form issued in accordance with the Bermuda Companies Act, but the 

beneficial interests in such shares in book-entry form that are registered with the VPS. 

The beneficial interests in the shares are registered in book-entry form with VPS under the category of a “share” and it is 

such interest in the shares that is registered and traded on the Oslo Stock Exchange. Each such share registered with the 

VPS will represent beneficial ownership of one Share. The beneficial interests registered with the VPS are freely 

transferable, with delivery and settlement through the VPS system. 

The VPS is the Norwegian paperless centralized securities register. It is a computerized bookkeeping system in which the 

ownership of, and all transactions relating to, Norwegian listed shares must be recorded. The VPS, Oslo Børs and Oslo 

Axess are all wholly owned by Oslo Stock Exchange VPS Holding ASA. 



 

137 

 

All transactions relating to securities registered with the VPS are made through computerized book entries. No physical 

share certificates are, or may be, issued. The VPS confirms each entry by sending a transcript to the registered 

shareholder irrespective of any beneficial ownership. To give effect to such entries, the individual shareholder must 

establish a share account with a Norwegian account agent. Norwegian banks, Norges Bank (that is, Norway's central 

bank), authorized securities brokers in Norway and Norwegian branches of credit institutions established within the EEA 

are allowed to act as account agents. 

The entry of a transaction in the VPS is prima facie evidence in determining the legal rights of parties as against the 

issuing company or any third party claiming an interest in the given security.  

The VPS is liable for any loss suffered as a result of faulty registration or an amendment to, or deletion of, rights in 

respect of registered securities unless the error is caused by matters outside the VPS's control which the VPS could not 

reasonably be expected to avoid or overcome the consequences of. Damages payable by the VPS may, however, be 

reduced in the event of contributory negligence by the aggrieved party. 

The VPS must provide information to the Norwegian FSA on an on-going basis, as well as any information that the 

Norwegian FSA requests. Further, Norwegian tax authorities may require certain information from the VPS regarding any 

individual's holdings of securities, including information about dividends and interest payments. 

17.4 Disclosure Obligations 

If a person's, entity's or consolidated Company's proportion of the total issued shares and/or rights to shares in a company 

listed on a regulated market in Norway (with Norway as its home state, which will be the case for the Company) reaches, 

exceeds or falls below the respective thresholds of 5%, 10%, 15%, 20%, 25%, 1/3, 50%, 2/3 or 90% of the share capital or 

the voting rights of that company, the person, entity or Company in question has an obligation under the Norwegian 

Securities Trading Act to notify the Oslo Stock Exchange and the issuer immediately. The same applies if the disclosure 

thresholds are passed due to other circumstances, such as a change in the company's share capital. 

17.5 Insider Trading 

According to Norwegian law, subscription for, purchase, sale or exchange of financial instruments that are listed, or 

subject to the application for listing, on a Norwegian regulated market, or incitement to such dispositions, must not be 

undertaken by anyone who has inside information, as defined in Section 3-2 of the Norwegian Securities Trading Act. The 

same applies to the entry into, purchase, sale or exchange of options or futures/forward contracts or equivalent rights 

whose value is connected to such financial instruments or incitement to such dispositions. 

17.6 Tender Offer Rules 

Parties engaging in a tender offer must comply with certain the SEC rules governing these types of transactions. While the 

SEC does not define a tender offer, several courts have provided guidance in determining whether a tender offer is taking 

place. If an offeror is making open market purchases of a company's shares with a view toward acquiring that company, 

the offeror will need to determine whether these purchases could be considered a tender offer, requiring the offeror to 

comply with certain tender offer rules. It is widely understood that a tender offer is an offer to purchase shares of stock 

directly from shareholders of a public company, however the tender offer rules may apply under certain circumstances 

for the offer to purchase shares of a private company.   

In circumstances where the tender offer rules apply, a tender offer requires the provision of a Schedule TO, an Offer to 

Purchase and a letter of transmittal. The Schedule TO is an SEC form document, which generally incorporates information 

by reference to the Offer to Purchase and requires the offeror to complete certain disclosure items. In a cash deal, the 

offeror must include a plain English summary term sheet describing the material terms of the transaction for the benefit 

of the stockholders. The offeror must file Schedule TO with the SEC (along with the accompanying exhibits such as the 

offer to purchase, letter of transmittal and any other materials) and pay the related filing fee as soon as practicable on 

the date the tender offer commences. 

An Offer to Purchase sets out the terms of the transaction and is the primary disclosure document for the target 

company's stockholders. The offer to purchase includes information on (i) the identity and background of the parties; (ii) 

the material terms of the transaction, including conditions to completing the tender offer (for example, the minimum 

number of shares to be tendered, absence of a material adverse effect and receipt of regulatory approvals); (iii) previous 

dealings between the parties; (iv) the offeror's plans or proposals concerning the target company; (v) the source and 

amount of the offeror's funds, including a summary of financing arrangements; and (vi) audited financial statements of 

the offeror if its financial condition is material to the stockholders. A letter of transmittal details the process for 

stockholders to tender their shares and must be filed with the SEC. The offeror also files other documents providing 

instructions and means for tendering shares, as well as any other disclosure materials provided to stockholders. 
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In an exchange offer, unless an exemption from SEC registration is available, the offeror must also prepare a registration 

statement on Form S-4 or F-4 containing a prospectus with additional disclosures. Information required in the Form S-4 or 

F-4 includes: (i) a description of both companies; (ii) a description of the offeror's securities; (iii) audited financial 

statements of the offeror and, if the acquisition is material to the offeror, the target company; and (iv) a description of 

the buyer's capital stock. 

The SEC rules further provide that the offer period must remain open for at least 20 business days from the date on which 

the tender offer commences, i.e. when the offeror files Schedule TO with the SEC and publishes the summary 

advertisement or mails the tender offer materials to the target company's stockholders.  In addition, (i) the offeror must 

extend the offer period by 10 business days after any change in the percentage of target company shares being sought or 

the amount of consideration being offered; (ii) in an exchange offer (where shares are being issued as part of the 

consideration), if there are any other material changes to the offer, the offeror must extend the offer period by at least 

five business days (or ten business days if the change is significant, depending on the facts and circumstances); and (iii) a 

prospectus in an exchange offer is deemed "materially deficient" by the SEC, then the offer must remain open for an 

additional 20 business days from the time that the SEC made that determination.  

The SEC rules further require that the shareholders of the target company receive the highest consideration per share 

paid or agreed to be paid to any of the shareholders during the offer period. The payment for the shares tendered under 

the offer must be carried out promptly following the expiry of the acceptance period.  

When the offeror has filed the required documents with the SEC, the target company’s Board of Directors must state a 

position regarding the cash tender offer within 10 business days. In this regard the Board of Directors has four options; (i) 

recommend acceptance of the offer; (ii) recommend rejection of the offer; (iii) state that it is expressing no opinion and 

is remaining neutral; or (iv) state that it is unable to take a position. In addition, the statement must include the reasons 

for the position, or express inability to take a position. 

The tender offer rules contain two tiers of exemptions based on the level of ownership by U.S. shareholders in the target 

securities of the company to be acquired, or the subject company. The exemptions are available where the subject 

company is a foreign private issuer.  The Tier I exemption (the “Tier I Exemption”) applies where U.S. shareholders of a 

subject company hold 10% or less of the subject company’s securities. The effect of the Tier I Exemption is that the 

transaction will be exempt from most of the U.S. tender offer rules and the offeror will need to comply with any 

applicable rules of the subject company’s home country relating to tender offers. The Tier II exemption (the “Tier II 

Exemption”) applies where U.S. shareholders of the subject company hold more than 10% but less than 40% of the 

subject company’s shares.  The Tier II Exemption offers limited relief from the U.S. tender offer rules.  Under the Tier II 

Exemption, among other things, it is permissible for an offeror to separate its offer into multiple offers, typically one 

offer made to U.S. holders, and one or more offers made to non-U.S. holders.  

The Company has been granted an exemption from the Norwegian take-over rules by the Oslo Stock Exchange in its 

capacity as take-over supervisory authority in Norway due to being subject to the U.S. tender offer rules. 

17.7 Compulsory Acquisition 

Under Bermuda law, an acquiring party is generally able to acquire compulsorily the common shares of minority holders in 

the following ways: 

 By a procedure under the Bermuda Companies Act known as a "scheme of arrangement". A scheme of arrangement 

could be effected by obtaining the agreement of the company and of holders of common shares, comprising in the 

aggregate a majority in number representing at least 75% in value of the shareholders (excluding shares owned by 

the acquirer) present and voting at a meeting ordered by the Bermuda Supreme Court held to consider the scheme 

of arrangement. Following such approval by the shareholders, the Bermuda Supreme Court may then sanction the 

scheme of arrangement. If a scheme of arrangement receives all necessary agreements and sanctions, upon the 

filing of the court order with the Registrar of Companies in Bermuda, all holders of common shares could be 

compelled to sell their shares under the terms of the scheme of arrangement. 

 

 Where an acquiring party makes an offer in a scheme or contract for shares or class of shares in a company and the 

acquiring party receives acceptances, pursuant to the offer, for not less than 90% of the shares in issue (other than 

those already held by the acquiring party, its subsidiary or by a nominee for the acquiring party or its subsidiary as 

at the date of the offer) the acquiring party may, at any time within two months from the date the acceptance 

was obtained, give notice to any dissenting shareholder that it wishes to acquire his shares on the same terms as 

the original offer. The dissenting shareholders could be compelled to transfer their shares unless the Bermuda 

Supreme Court (on application made within a one-month period from the date of the offeror's notice of its 

intention to acquire such shares) orders otherwise.   
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 The holder(s) of not less than 95% of the shares or any class of shares of a company may give a notice to the 

remaining shareholders of the intention to acquire the shares of such remaining shareholders on the terms set out 

in the notice. When this notice is given, the acquiring party is entitled and bound to acquire the shares of the 

remaining shareholders on the terms set out in the notice, unless a remaining shareholder, within one month of 

receiving such notice, applies to the Bermuda Supreme Court for an appraisal of the value of their shares. This 

provision only applies where the acquiring party offers the same terms to all holders of shares whose shares are 

being acquired. 
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18. TAXATION 

This Section describes certain tax rules in Bermuda and Norway applicable to shareholders in the Company who are 

resident in Norway for tax purposes and for shareholders who are not resident in Norway for tax purposes (“Non-

Norwegian Shareholders”). The statements herein regarding taxation are based on the laws in force in Bermuda and 

Norway as of the date of this Prospectus and are subject to any changes in law occurring after such date. Such changes 

could be made on a retrospective basis. The following summary does not purport to be a comprehensive description of 

all the tax considerations that may be relevant to a decision to purchase, own or dispose of shares in the Company. 

Investors are advised to consult their own tax advisors concerning the overall tax consequences of their ownership of 

shares in the Company. The statements only apply to shareholders who are beneficial owners of shares in the Company. 

Please note that for the purpose of the summary below, references to Norwegian Shareholders and Non-Norwegian 

Shareholders refers to the tax residency rather than the nationality of the shareholder.  

18.1 Norwegian Shareholders 

Taxation of Dividends 

Dividends distributed by companies resident in Bermuda for tax purposes, including dividends from the Company, 

received by Norwegian corporate shareholders (i.e. limited liability companies and similar entities) (“Norwegian 

Corporate Shareholders”) are taxable as ordinary income in Norway for such shareholders at a flat rate of 27%.  

Dividends distributed to Norwegian individual shareholders (i.e. other Norwegian shareholders than Norwegian Corporate 

Shareholders) (“Norwegian Individual Shareholders” and taken together with Norwegian Corporate Shareholders 

“Norwegian Shareholders”) are taxable under the "shareholder model". According to the shareholder model, dividends 

distributed to individual shareholders are taxable as ordinary income (27% flat rate) to the extent the dividend exceeds a 

basic tax-free allowance. The tax-free allowance shall be computed for each individual shareholder on the basis of the 

cost price of each of the shares multiplied by a risk-free interest rate. The risk-free interest rate will be calculated every 

income year and is allocated to the shareholder owing the share on December 31 of the relevant income year. Any part of 

the calculated tax-free allowance one year exceeding the dividend distributed on the share ("unused allowance") may be 

carried forward and set off against future dividends received on (or gains upon realization of, see below) the same share. 

Any unused allowance will also be added to the basis of computation of the tax-free allowance on the same share the 

following year.   

Taxation of Capital Gains 

Sale, redemption or other disposal of shares is considered as a realization for Norwegian tax purposes. 

Norwegian Corporate Shareholders are taxable in Norway for capital gains on the realization of shares in the Company,  

and have a corresponding right to deduct losses. This applies irrespective of how long the shares have been owned by the 

Norwegian Corporate Shareholders and irrespective of how many shares that are realized. The taxable gain or deductible 

loss is calculated per share, as the difference between the consideration received and the tax value of the share. The tax 

value of each share is based on the Norwegian Corporate Shareholders cost price of the share. Costs incurred in 

connection with the acquisition or realization of the shares may be deducted in the year of sale. Any capital gain or loss is 

included in or deducted from the basis for computation of ordinary income in the year of disposal. Ordinary income is 

taxable at a rate of 27%. 

Norwegian Individual Shareholders are taxable in Norway for capital gains on the realization of shares, and have a 

corresponding right to deduct losses. This applies irrespective of how long the shares have been owned by the individual 

shareholder and irrespective of how many shares that are realized. Gains are taxable as ordinary income in the year of 

realization, and losses can be deducted from ordinary income in the year of realization. The current tax rate for ordinary 

income is 27%. Under current tax rules, gain or loss is calculated per share, as the difference between the consideration 

received and the tax value of the share. The tax value of each share is based on the individual shareholder's purchase 

price for the share. Costs incurred in connection with the acquisition or realization of the shares may be deducted in the 

year of sale. Unused tax-free allowance connected to a share may be deducted from a capital gain on the same share, 

but may not lead to or increase a deductible loss. Further, unused tax-free allowance may not be set off against gains 

from realization of the other shares. 

If Norwegian Shareholders realizes shares acquired at different times, the shares that were first acquired will be deemed 

as first sold (the "first in first out"-principle) upon calculating taxable gain or loss. 

A shareholder who ceases to be tax resident in Norway due to domestic law or tax treaty provisions may become subject 

to Norwegian exit taxation of capital gains related to shares in certain circumstances. 
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Controlled Foreign Corporation (CFC) taxation 

Norwegian Shareholders in the Company will be subject to Norwegian taxation according to the Norwegian Controlled 

Foreign Corporations regulations (the “Norwegian CFC-regulations”) if Norwegian Shareholders directly or indirectly own 

or control (together referred to as “Control”) the shares of the Company. 

Norwegian Shareholders will be considered to Control the Company if: 

 Norwegian Shareholders Control 50% or more of the shares or capital in the Company at the beginning of and at 

the end of a tax year; or 

 

 If Norwegian Shareholders Controlled the Company the previous tax year, the Company will also be considered 

Controlled by Norwegian Shareholders in the following tax year unless Norwegian Shareholders Control less than 

50% of the shares and capital at both the beginning and the end of the following tax year; or 

 

 Norwegian Shareholders Control more than 60% of the shares or capital in the Company at the end of a tax year. 

If less than 40% of the shares or capital are Controlled by Norwegian Shareholders at the end of a tax year, the Company 

will not be considered Controlled by Norwegian Shareholders for Norwegian tax purposes. 

Under the Norwegian CFC-regulations Norwegian Shareholders are subject to Norwegian taxation on their proportionate 

part of the taxable net income generated by the Company, calculated according to Norwegian tax regulations, regardless 

of whether or not any dividends are distributed from the Company.  

Net Wealth Tax 

The value of shares is taken into account for net wealth tax purposes in Norway. The marginal tax rate is currently 1.0%. 

Norwegian limited liability companies and similar entities are exempted from net wealth tax. 

Shares listed on the Oslo Stock Exchange are valued at the quoted value at 1 January in the assessment year. 

Norwegian Corporate Shareholders are not subject to net wealth tax. 

VAT and Transfer Taxes 

No VAT, stamp duty or similar duties are currently imposed in Norway on the transfer or issuance of shares. 

Inheritance Tax 

A transfer of shares through inheritance or as a gift does not give rise to inheritance or gift tax in Norway. 

18.2 Non-Norwegian Shareholders 

Taxation of dividends 

Dividends received by Non-Norwegian Shareholders from shares in Non-Norwegian companies are not subject to 

Norwegian taxation unless the Non-Norwegian Shareholders holds the shares in connection with the conduct of a trade or 

business in Norway. 

Taxation of Capital Gains 

Capital gains generated by Non-Norwegian Shareholders are not taxable in Norway unless the Non-Norwegian Shareholders 

holds the shares in connection with the conduct of a trade or business in Norway. 

Net Wealth Tax 

Non-Norwegian Shareholders are generally not subject to Norwegian net wealth tax. Non-Norwegian personal 

shareholders may, however, be taxable if the shareholding is effectively connected to the conduct of trade or business in 

Norway. 

VAT and transfer taxes 

No VAT, stamp duty or similar duties are currently imposed in Norway on the transfer or issuance of shares. 

Inheritance Tax 

A transfer of shares through inheritance or as a gift does not give rise to inheritance or gift tax in Norway. 
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18.3 Bermuda Withholding Tax 

There is no Bermudian withholding tax on dividends paid from a Bermuda resident company. 
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19. INCORPORATION BY REFERENCE; DOCUMENTS ON DISPLAY 

The Norwegian Securities Trading Act and the Norwegian Securities Trading Regulations, implementing Commission 

Regulation (EC) no. 809/2004 implementing Directive 2003/71/EC of the European Parliament and of the Council of 4 

November 2003 regarding information contained in prospectuses as well as the format, incorporation by reference and 

publication of such prospectuses and dissemination of advertisements, allow the Company to incorporate by reference 

information into this Prospectus that has been previously filed with the Oslo Stock Exchange or the Norwegian Financial 

Supervisory Authority in other documents. The unaudited consolidated interim financial report of the Group as of and 

for the six months ended June 30, 2015 and audited consolidated annual financial statements of the Group for the 

twelve months ended December 31, 2014, 2013 and 2012, are by this reference incorporated as a part of this Prospectus. 

Accordingly, this Prospectus is to be read in conjunction with these documents. 

19.1 Cross Reference Table 

The information incorporated by reference in this Prospectus should be read in connection with the following cross-

reference table. References in the table to "Annex" and "Items" are references to the disclosure requirements as set forth 

in the Norwegian Securities Trading Act cf. the Norwegian Securities Trading Regulations by reference to such Annex (and 

Item therein) of Commission Regulation (EC) no. 809/2004. 

Minimum Disclosure 

Requirement for 

Prospectuses (Annex I) Reference Document 

Page of Reference 

Document 

Item 20.1 Audited 

historical 

financial 

information 

Frontline Annual Report 2014: 

http://hugin.info/182/R/1904013/677306.pdf  

Frontline Annual Report 2013: 

http://hugin.info/182/R/1771213/602985.pdf  

Frontline Annual Report 2012: 

http://hugin.info/182/R/1689831/554693.pdf  

 

Page F1—F45 

 

Page F1—F48 

 

Page F1—F40 

Item 20.3 Audit opinions  Frontline Audit Report 2014: 

http://hugin.info/182/R/1904013/677306.pdf  

Frontline Audit Report 2013: 

http://hugin.info/182/R/1771213/602985.pdf  

Frontline Audit Report 2012: 

http://hugin.info/182/R/1689831/554693.pdf 

 

Page F2 

 

Page F2 

 

Page F2 

Item 20.6 Interim financial 

information  

Frontline Second Quarter and Six Months Report 2015: 

http://hugin.info/182/R/1947564/707200.pdf 

 

Page 1—9 

    

19.2 Documents on Display 

For twelve months from the date of this Prospectus, copies of the following documents will be available for inspection at 

the Company's registered office during normal business hours from Monday through Friday each week (except public 

holidays): 

 The Memorandum of Association and the Bye-laws of the Company and Frontline 2012. 

 

 All reports, letters, and other documents, historical financial information, valuations and statements prepared 

by any expert at the Company's and/ or Frontline 2012’s request any part of which is included or referred to in 

the Prospectus. 

 

 The Group’s consolidated financial statements as of and for the years ending December 31, 2014, 2013 and 2012, 

and the related auditor reports thereto. 

 

 The Group’s consolidated interim unaudited financial statements as of and for the six months ended June 30, 

2015 and 2014.    

 

 The Frontline 2012 Group’s consolidated financial statements as of and for the years ending December 31, 2014, 

2013 and 2012, and the related auditor reports thereto. 

 

 The Frontline 2012 Group’s consolidated interim unaudited financial statements as of and for the six months 

ended 2015.    

 

 This Prospectus.    

http://hugin.info/182/R/1904013/677306.pdf
http://hugin.info/182/R/1771213/602985.pdf
http://hugin.info/182/R/1689831/554693.pdf
http://hugin.info/182/R/1904013/677306.pdf
http://hugin.info/182/R/1771213/602985.pdf
http://hugin.info/182/R/1689831/554693.pdf


 

144 

 

20. ADDITIONAL INFORMATION 

20.1 Independent Auditors 

The Company's independent auditors are, and the Combined Company’s auditors will be, PricewaterhouseCoopers AS, 

PwC, which has their registered address at Dronning Eufemias gate 8, 0191 Oslo. PwC is a member of The Norwegian 

Institute of Public Accountants (Nw. Den Norske Revisorforening).  

PwC has been the Company’s independent auditors for the period covered by the historical financial information included 

in this Prospectus. 

20.2 Legal Advisors 

Advokatfirmaet BA-HR DA is acting as legal adviser (as to Norwegian law) and MJM Limited is acting as legal advisor (as to 

Bermuda law) to the Company in connection with the Share Issue and the Merger. 

20.3 VPS Registrar 

The Company’s VPS Registrar is Nordea Bank ASA, Nordea Issuer Services, which has their registered address at 

Middelthunsgate 17, 0368 Oslo, Norway. 
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21. DEFINITIONS  

Capitalized terms used throughout this Prospectus shall have the meaning ascribed to such terms as set out below, 

unless the context require otherwise.  

ADRs ..................................................  American Depository Receipts. 

ADSs...................................................  American Depository Shares. 

Anti-Money Laundering Legislation ...............  The Norwegian Money Laundering Act of 6 March 2009 no. 11 

and the Norwegian Money Laundering Regulations of 13 

March 2009 no. 302, taken together. 

Arcadia ...............................................  Arcadia Petroleum Limited. 

Arctic Securities Equity Research .................  Arctic Securities AS’ Equity Research, 2015. 

ASC 805 ...............................................  Accounting Standards Codification 805, Business 

Combinations. 

ATM Program ........................................  The equity distribution agreement entered into by Frontline 

with Morgan Stanley in June 2013 for the public sale of 

Frontline’s common shares in an at-the-market offering. 

Avance Gas ..........................................  Avance Gas Holding Limited. 

Bermuda Companies Act ...........................  Bermuda Companies Act of 1981, as amended. 

Bermuda Merger Agreement .......................  Plan of merger entered into by Frontline, Frontline 

Acquisition and Frontline 2012. 

Bloomberg ...........................................  Bloomberg Finance L.P.’s Bloomberg Professional Service, 

2015. 

BMA ...................................................  Bermuda Monetary Authority. 

boepd .................................................  barrels of oil equivalents per day. 

Britannia .............................................  Britannia Steam Ship Insurance Association Limited. 

BWM Convention ....................................  IMO’s International Convention for the Control and 

Management of Ships' Ballast Water and Sediments. 

BWMS .................................................  Ballast water management systems 

CalPetro Group ......................................  CalPetro Tankers (Bahamas I) Limited, CalPetro Tankers 

(Bahamas II) Limited and CalPetro Tankers (IOM) Limited. 

Chevron ..............................................  Chevron Transport Corporation. 

CISADA ................................................  Comprehensive Iran Sanctions Accountibility and Divestment 

Act. 

Clarksons .............................................  Clarkson PLC’s Clarksons Shipping Intelligence Network, 

2015. 

CLC ....................................................  The International Convention on Civil Liability for Oil 

Pollution Damage of 1969. 

Code ..................................................  The United States Internal Revenue Code of 1986, as 

amended. 

CODM .................................................  The Company’s chief operating decision maker. 

Combined Company ................................  Frontline following the completion of the Merger. 

Combined Group ....................................  The Group following the completion of the Merger. 

Company .............................................  Frontline Ltd. 

Control Directly or indirectly own or control. 

Deep Sea .............................................  Deep Sea Supply plc. 

Dissenting Shares ...................................  Shares held by shareholders who exercise appraisal rights. 

dwt ....................................................  deadweight tons. 

EC Regulation 809/2004 ...........................  Commission Regulation (EC) no. 809/2004, as amended. 

EFSF European Financial Stability Facility 

EFSM ..................................................  European Financial Stability Mechanism. 

ESM....................................................  European Stability Mechanism. 

Farahead .............................................  Farahead Holdings Limited. 

FFAs ...................................................  Forward Freight Agreements. 

Forward-looking Statements ......................  Has the meaning ascribed to it in Section 4.1 

Frontline Frontline Ltd. 

Frontline 2012 .......................................  Frontline 2012 Ltd. 

Frontline 2012 Group ...............................  Frontline 2012 taken together with its consolidated 

subsidiaries. 

Frontline Acquisition Frontline Acquisition Ltd. 

Frontline Management .............................  Frontline Management AS and Frontline Management 

(Bermuda) Limited. 
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Frontline Scheme ...................................  Frontline Ltd. Share Option Scheme. 

GDP ...................................................  Gross domestic product. 

Golden Ocean Golden Ocean Group Limited 

Golden State Group.................................  Golden State Holdings I, Limited, Golden State Petroleum 

Transport Corporation, Golden State Petro (IOM I-A) PLC and 

Golden State Petro (IOM I-B) PLC. 

Group .................................................  The Company taken together with its consolidated 

subsidiaries. 

GTA ...................................................  (Norwegian) General Tax Act 

Hemen ................................................  Hemen Holding Ltd. 

Hemen Related Companies ........................  Large publicly traded companies involved in various sectors 

of the shipping and oil services industries in which Hemen is 

a principal shareholder. 

Highlander Tankers .................................  Highlander Tankers AS. 

HSE ....................................................  Health, Safety and Environment 

IAS.....................................................  International Accounting Standards  

ICB ....................................................  ICB Shipping (Bermuda) Limited 

IFRS ...................................................  International Financial Reporting Standards as adopted by 

the EU 

IMO ....................................................  International Maritime Organization. 

Iran Threat Reduction Act .........................  Iran Threat Reduction and Syria Human Rights Act of 2012. 

IRS.....................................................  United States Internal Revenue Service. 

ISM Code .............................................  IMO’s International Management Code for the Safe Operation 

of Ships and Pollution Prevention. 

ITCL ...................................................  Independent Tankers Corporation Limited. 

JCPOA ................................................  Joint Comprehensive Plan of Action Regarding the Islamic 

Republic of Iran's Nuclear Program 

JPOA ..................................................  Joint Plan of Action agreement between the P5+1 (United 

States, United Kingdom, Germany, France, Russia and China) 

and Iran. 

Knightsbridge ........................................  Knightsbridge Shipping Limited 

LIBOR .................................................  London Interbank Offered Rate 

Management .........................................  The Company’s management. 

MARPOL ..............................................  The IMO International Convention for the Prevention of 

Pollution from Ships of 1973. 

Merger ................................................  Merger transaction in which Frontline 2012 and Frontline 

Acquisition will merge and Frontline 2012 will be the 

surviving entity. 

Merger Agreement ..................................  The Agreement and Plan of Merger entered into on 1 July, 

2015, between Frontline, Frontline Acquisition and Frontline 

2012. 

Merger Agreements .................................  The Merger Agreement and the Bermuda Merger Agreement. 

Merger Shares .......................................  New shares in Frontline forming part of the consideration for 

the Merger. 

Merging Companies .................................  Frontline and Frontline 2012. 

Morgan Stanley ......................................  Morgan Stanley & Co LLC. 

Mt .....................................................  Metric tonnes 

MTSA ..................................................  U.S. Maritime Transportation Security Act of 2002, 

NADL North Atlantic Drilling Ltd. 

New Shares ..........................................   55,000,000 new shares in Frontline issued in a share issue 

directed towards Ship Finance. 

NIBOR .................................................  Norwegian Interbank Offered Rate 

NOK ...................................................  Norwegian Krone 

Non-Norwegian Shareholders ......................   Shareholders who are not resident in Norway for tax 

purposes. 

Norwegian CFC-regulations ........................  Norwegian Controlled Foreign Corporations regulations. 

Norwegian Corporate Shareholders ..............  Norwegian corporate shareholders (i.e. limited liability 

companies and similar entities). 

Norwegian FSA ......................................  The Norwegian Financial Supervisory Authority (Nw. 

Finanstilsynet) 

Norwegian Individual Shareholders ...............  Norwegian individual shareholders (i.e. other Norwegian 

shareholders than Norwegian corporate shareholders). 
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Norwegian Securities Trading Act ................  The Norwegian Securities Trading Act of 27 June 2007 no. 75. 

Norwegian Shareholders ...........................  Norwegian Corporate Shareholders taken together with 

Norwegian Individual Shareholders. 

NOTC .................................................  Norwegian over-the-counter information system for unlisted 

shares administered by the Norwegian Securities Dealers 

Association. 

NYSE ..................................................  New York Stock Exchange. 

OPA ...................................................  U.S. Oil Pollution Act of 1990. 

Oslo Stock Exchange ................................  Oslo Stock Exchange (Oslo Børs ASA) 

p.a. ...................................................  per annum 

PFIC ...................................................  “passive investment company”. 

Prospectus ...........................................  This Prospectus dated November 16, 2015. 

Prospectus Directive ................................  Directive 2003/71/EC of the European Parliament, as 

amended. 

PwC ...................................................  PricewaterhouseCoopers AS. 

Relevant Member State ............................  Each member state of the EEA which has implemented the 

Prospectus Directive 

Seadrill ...............................................  Seadrill Limited 

SEC ....................................................  The U.S. Securities and Exchange Commission. 

Share Issue ...........................................  The issue of 55,000,000 New Shares to Ship Finance. 

Ship Finance .........................................  Ship Finance International Limited. 

SOLAS .................................................  The IMO International Convention for the Safety of Life at 

Sea of 1974. 

SPCs ...................................................  Special purpose companies. 

Surviving Company ..................................  Frontline 2012 as the surviving company after the Merger. 

Tier I Exemption ....................................  Has the meaning ascribed to it in Section 15.6. 

Tier II Exemption....................................  Has the meaning ascribed to it in Section 15.6. 

U.S. Registration Statement .......................  Registration statement on Form F-4 (File No. 333-200319) 

filed by Frontline. 

U.S. Securities Act ..................................  The United States Securities Act of 1933, as amended. 

USD ...................................................  United States Dollar 

VLCCs .................................................  Very Large Crude Carriers. 

VPS  ...................................................  The Norwegian Central Securities Depository (Nw. 

Verdipapirsentralen) 

VPS Record Date ....................................   On or about December 2, 2015. 

VPS Registrar ........................................  Nordea Bank Norge ASA. 

WS .....................................................  World scale. 
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 c
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 b
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m

ea
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 f
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eq

ui
re

s 
th

at
 

m
an

ag
em

en
t m

ak
e 

es
tim

at
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 c
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l s
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 d
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ua
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 d
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e 
ev
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s t
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 D
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 d
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 o
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pa
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 o
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ra
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 D
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f c
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 d
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 C
as

h 
an
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ll 
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d 
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 o
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 m
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r l
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 c
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 d
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 p
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ra
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s 
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pr
is
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, f
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 b
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 V
es

se
ls

 
Th
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se
ls
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ed
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al
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 d
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re
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a 
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ig
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 b
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st
im

at
ed

 
re
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ng

 e
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m
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he
 e

st
im

at
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 e
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m
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 u
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fu
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 C
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. T
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re
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al
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al
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s 
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e 
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ed
 b

y 
m
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in

g 
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e 
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w
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t t
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ge
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 v
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se

l b
y 
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 p
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 T
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 m
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ke
t p
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r 
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 c
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te
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 th
e 

te
n 
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ar
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, u
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 th

e 
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te
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f p
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e 

ve
ss
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s 
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e 
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ar
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en
t a
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. R

es
id

ua
l v

al
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s 
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e 
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ed
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 V
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se
ls

 a
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ui
re
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 e
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tim
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ch
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C

om
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r 
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e 
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 r
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cq
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lu
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ng
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e 

ch
ar

te
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, a
t 

fa
ir 

va
lu

e.
 T

he
 v

al
ue

 o
f 

th
e 

tim
e 

ch
ar

te
r 
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 r

ec
og

ni
ze

d 
se

pa
ra

te
ly

 a
nd
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be
in

g 
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or
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ed
 o

ve
r t

he
 p
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io
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of

 th
e 

tim
e 

ch
ar

te
r o

n 
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ig
ht
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 b
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 N
ew

bu
ild

in
gs

 
Th

e 
ca

rr
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ng
 v

al
ue

 o
f 

th
e 

ve
ss

el
s 

un
de

r 
co
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tru

ct
io
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N

ew
bu

ild
in
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 t
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 a

cc
um

ul
at

ed
 c

os
ts

 t
o 

th
e 

ba
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e 

sh
ee

t 
da

te
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 t
he

 C
om

pa
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 t
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 w
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 o

f 
pu
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se
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en
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 a
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 o

th
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 c
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l 
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r w
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 c
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liz
ed

 in
te
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nd
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te
d 
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ch
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ge
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r d
ep
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at
io

n 
is

 m
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e 
un
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th
e 

ve
ss

el
 is
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va
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r u
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ap
ita

liz
ed

 in
te

re
st

 
In

te
re

st
 c

os
ts
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re

 e
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en
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ed
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 c
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nt
er
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t e

xp
en

se
s 

ar
e 

ca
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liz

ed
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tru
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 b
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ac
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m
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 e
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en
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s 
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he
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 p
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om
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en

t r
at
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 b
or
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g.

 T
he
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m

ou
nt

 o
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nt
er

es
t e

xp
en

se
 c
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ita

liz
ed

 in
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n 
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tin
g 
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d 
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l b
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te
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in
ed

 b
y 

ap
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te
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st
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th

e 
ca
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ta

liz
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io
n 

ra
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 to
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e 
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nt
 o

f a
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um
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at
ed

 e
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en
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rin
g 
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e 
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d.
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 c
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liz
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n 
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n 
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co

un
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g 
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d 
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l b
e 
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e 
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s 
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ut
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an
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ng
 d

ur
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g 
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e 
pe
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d.

 T
he

 C
om

pa
ny

 d
oe

s 
no

t 
ca

pi
ta

liz
e 
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nt
s 
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nd
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 a
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ex
pe
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e 
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cu
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 in
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d.

 
 If
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e 

C
om

pa
ny
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in
g 
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e 

a 
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w
 b
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w
in

g 
w
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, t
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 C
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 o

n 
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 b
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e 
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 b
e 
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ie
d 

to
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e 
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e 
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m
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e 
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ha
t d
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t e
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g.
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ve

ra
ge
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ed

 e
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r 
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e 
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se
t 
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e 
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ou
nt

s o
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pe
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 n
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w
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te

d 
w

ith
 th
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t, 

th
e 

ca
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ta
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n 
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 b
e 
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ie
d 
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a 

w
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d 
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e 

ra
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le
 to

 o
th
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 C
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m
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 b
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 b
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r m
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 s
ho

ul
d 

in
di

ca
tio

ns
 

of
 im

pa
irm

en
t a

ris
e.
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n 
ex

ce
ss

 o
f 
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s 
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e 
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 d

et
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ep

 a
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ro
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 b
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 o
n 
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m
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 o
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t’s
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ir 
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 it
s 
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co

m
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e 
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r 
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e 
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d 
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ir 
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e 
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r 
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s 
of

 a
m

ou
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to
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en
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e 
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se
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nd
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 w

ith
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s 
ca

rr
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ng
 v

al
ue
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 m
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re
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ou
nt

 o
f t
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t. 
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en
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f l
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Th
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ng
 v
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of
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ng
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 b
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C
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 r
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 c
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e 
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e 
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ng
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m
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n 
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t m
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o 

lo
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 b
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h 

in
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 m

ay
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cl
ud

e 
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d 
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, d
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ss
ed
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d 
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ac
h 

as
se

t 
or

 n
ew

bu
ild

in
g 

on
 a

n 
in

di
vi

du
al

 b
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 d
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 c
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 t
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 c
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 c
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 c
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 D
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 d
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ra
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 b
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si
s 

of
 a

m
or

tiz
at

io
n 

ap
pr

ox
im

at
es

 t
he

 e
ff

ec
tiv

e 
in

te
re

st
 m

et
ho

d 
in

 t
he

 
C

om
pa

ny
’s

 c
on

so
lid

at
ed

 s
ta

te
m

en
t o

f 
op

er
at

io
ns

. I
f 

a 
lo

an
 is

 r
ep

ai
d 

ea
rly

, a
ny

 u
na

m
or

tiz
ed

 p
or

tio
n 

of
 th

e 
re

la
te

d 
de

fe
rr

ed
 c

ha
rg

es
 is

 c
ha

rg
ed

 a
ga

in
st

 in
co

m
e 

in
 th

e 
pe

rio
d 

in
 w

hi
ch

 th
e 

lo
an

 is
 re

pa
id

. 
 T

ra
de

 a
cc

ou
nt

s r
ec

ei
va

bl
e 

Tr
ad

e 
an

d 
ot

he
r r

ec
ei

va
bl

es
 a

re
 p

re
se

nt
ed

 n
et

 o
f a

llo
w

an
ce

s 
fo

r d
ou

bt
fu

l b
al

an
ce

s. 
If

 a
m

ou
nt

s 
be

co
m

e 
un

co
lle

ct
ib

le
, 

th
ey

 a
re

 c
ha

rg
ed

 a
ga

in
st

 th
e 

ap
pr

op
ria

te
 re

ve
nu

e 
ca

te
go

ry
 w

he
n 

th
at

 d
et

er
m

in
at

io
n 

is
 m

ad
e.

 
 In

ve
st

m
en

ts
 in

 a
ss

oc
ia

te
d 

co
m

pa
ni

es
 

In
ve

st
m

en
ts

 i
n 

co
m

pa
ni

es
 o

ve
r 

w
hi

ch
 t

he
 C

om
pa

ny
 h

as
 t

he
 a

bi
lit

y 
to

 e
xe

rc
is

e 
si

gn
ifi

ca
nt

 i
nf

lu
en

ce
 b

ut
 d

oe
s 

no
t 

co
nt

ro
l a

re
 a

cc
ou

nt
ed

 fo
r u

si
ng

 th
e 

eq
ui

ty
 m

et
ho

d.
 T

he
 C

om
pa

ny
 re

co
rd

s i
ts

 in
ve

st
m

en
ts

 in
 e

qu
ity

-m
et

ho
d 

in
ve

st
ee

s 
in

 th
e 

co
ns

ol
id

at
ed

 b
al

an
ce

 s
he

et
s 

as
 “

In
ve

st
m

en
t i

n 
as

so
ci

at
ed

 c
om

pa
ni

es
” 

an
d 

its
 s

ha
re

 o
f t

he
 in

ve
st

ee
s’

 e
ar

ni
ng

s 
or

 lo
ss

es
 in

 th
e 

co
ns

ol
id

at
ed

 st
at

em
en

ts
 o

f o
pe

ra
tio

ns
 a

s 
“S

ha
re

 in
 re

su
lts

 fr
om

 a
ss

oc
ia

te
d 

co
m

pa
ni

es
”.

 T
he

 e
xc

es
s, 

if 
an

y,
 o

f p
ur

ch
as

e 
pr

ic
e 

ov
er

 b
oo

k 
va

lu
e 

of
 th

e 
C

om
pa

ny
’s

 in
ve

st
m

en
ts

 in
 e

qu
ity

 m
et

ho
d 

in
ve

st
ee

s 
is

 in
cl

ud
ed

 in
 th

e 
ac

co
m

pa
ny

in
g 

co
ns

ol
id

at
ed

 b
al

an
ce

 sh
ee

ts
 in

 “
In

ve
st

m
en

t i
n 

as
so

ci
at

ed
 c

om
pa

ni
es

”.
 

 R
ev

en
ue

 a
nd

 e
xp

en
se

 r
ec

og
ni

tio
n 

R
ev

en
ue

s a
nd

 e
xp

en
se

s a
re

 re
co

gn
iz

ed
 o

n 
th

e 
ac

cr
ua

ls
 b

as
is

. R
ev

en
ue

s 
ar

e 
ge

ne
ra

te
d 

fr
om

 v
oy

ag
e 

ch
ar

te
rs

 a
nd

 ti
m

e 
ch

ar
te

rs
. 

V
oy

ag
e 

re
ve

nu
es

 a
re

 r
ec

og
ni

ze
d 

ra
ta

bl
y 

ov
er

 t
he

 e
st

im
at

ed
 l

en
gt

h 
of

 e
ac

h 
vo

ya
ge

 a
nd

, 
th

er
ef

or
e,

 a
re

 
al

lo
ca

te
d 

be
tw

ee
n 

re
po

rti
ng

 p
er

io
ds

 b
as

ed
 o

n 
th

e 
re

la
tiv

e 
tra

ns
it 

tim
e 

in
 e

ac
h 

pe
rio

d.
 V

oy
ag

e 
ex

pe
ns

es
 a

re
 

re
co

gn
iz

ed
 a

s 
in

cu
rr

ed
. P

ro
ba

bl
e 

lo
ss

es
 o

n 
vo

ya
ge

s 
ar

e 
pr

ov
id

ed
 fo

r i
n 

fu
ll 

at
 th

e 
tim

e 
su

ch
 lo

ss
es

 c
an

 b
e 

es
tim

at
ed

. 
Ti

m
e 

ch
ar

te
r 

re
ve

nu
es

 a
re

 r
ec

or
de

d 
ov

er
 th

e 
te

rm
 o

f 
th

e 
ch

ar
te

r 
as

 a
 s

er
vi

ce
 is

 p
ro

vi
de

d.
 W

he
n 

th
e 

tim
e 

ch
ar

te
r 

is
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 ba

se
d 

on
 a

n 
in

de
x,

 th
e 

C
om

pa
ny

 r
ec

og
ni

ze
s 

re
ve

nu
e 

w
he

n 
th

e 
in

de
x 

ha
s 

be
en

 d
et

er
m

in
ed

. T
he

 C
om

pa
ny

 u
se

s 
a 

di
sc

ha
rg

e-
to

-d
is

ch
ar

ge
 b

as
is

 i
n 

de
te

rm
in

in
g 

pe
rc

en
ta

ge
 o

f 
co

m
pl

et
io

n 
fo

r 
al

l 
sp

ot
 v

oy
ag

es
 a

nd
 v

oy
ag

es
 s

er
vi

ci
ng

 
co

nt
ra

ct
s 

of
 a

ff
re

ig
ht

m
en

t w
he

re
by

 it
 re

co
gn

iz
es

 re
ve

nu
e 

ra
ta

bl
y 

fr
om

 w
he

n 
pr

od
uc

t i
s 

di
sc

ha
rg

ed
 (u

nl
oa

de
d)

 a
t t

he
 

en
d 

of
 o

ne
 v

oy
ag

e 
to

 w
he

n 
it 

is
 d

is
ch

ar
ge

d 
af

te
r 

th
e 

ne
xt

 v
oy

ag
e.

 H
ow

ev
er

, 
th

e 
C

om
pa

ny
 d

oe
s 

no
t 

re
co

gn
iz

e 
re

ve
nu

e 
if 

a 
ch

ar
te

r h
as

 n
ot

 b
ee

n 
co

nt
ra

ct
ua

lly
 c

om
m

itt
ed

 to
 b

y 
a 

cu
st

om
er

 a
nd

 th
e 

C
om

pa
ny

, e
ve

n 
if 

th
e 

ve
ss

el
 h

as
 

di
sc

ha
rg

ed
 it

s c
ar

go
 a

nd
 is

 sa
ili

ng
 to

 th
e 

an
tic

ip
at

ed
 lo

ad
 p

or
t o

n 
its

 n
ex

t v
oy

ag
e.

 
 R

ev
en

ue
s 

an
d 

vo
ya

ge
 e

xp
en

se
s 

of
 th

e 
ve

ss
el

s 
op

er
at

in
g 

in
 p

oo
l a

rr
an

ge
m

en
ts

 a
re

 p
oo

le
d 

an
d 

th
e 

re
su

lti
ng

 n
et

 p
oo

l 
re

ve
nu

es
, c

al
cu

la
te

d 
on

 a
 ti

m
e 

ch
ar

te
r e

qu
iv

al
en

t b
as

is
, a

re
 a

llo
ca

te
d 

to
 th

e 
po

ol
 p

ar
tic

ip
an

ts
 a

cc
or

di
ng

 to
 a

n 
ag

re
ed

 
fo

rm
ul

a 
on

 th
e 

ba
si

s 
of

 th
e 

nu
m

be
r 

of
 d

ay
s 

a 
ve

ss
el

 o
pe

ra
te

s 
in

 th
e 

po
ol

. T
he

 p
oo

l p
ar

tic
ip

an
ts

 a
re

 r
es

po
ns

ib
le

 f
or

 
pa

yi
ng

 v
oy

ag
e 

ex
pe

ns
es

. A
dj

us
tm

en
ts

 b
et

w
ee

n 
th

e 
po

ol
 p

ar
tic

ip
an

ts
 a

re
 s

et
tle

d 
on

 a
 q

ua
rte

rly
 b

as
is

. P
oo

l r
ev

en
ue

s 
ar

e 
re

po
rte

d 
as

 v
oy

ag
e 

ch
ar

te
r r

ev
en

ue
 fo

r a
ll 

pe
rio

ds
 p

re
se

nt
ed

. 
 C

la
im

s 
fo

r u
np

ai
d 

ch
ar

te
r h

ire
 a

nd
 d

am
ag

es
 fo

r e
ar

ly
 te

rm
in

at
io

n 
of

 ti
m

e 
ch

ar
te

rs
 a

re
 re

co
rd

ed
 u

po
n 

re
ce

ip
t o

f c
as

h 
w

he
n 

co
lle

ct
ab

ili
ty

 is
 n

ot
 re

as
on

ab
ly

 a
ss

ur
ed

. S
uc

h 
am

ou
nt

s 
re

la
te

d 
to

 s
er

vi
ce

s 
pr

ev
io

us
ly

 re
nd

er
ed

 a
re

 re
co

rd
ed

 a
s 

tim
e 

ch
ar

te
r r

ev
en

ue
. A

m
ou

nt
s i

n 
ex

ce
ss

 o
f s

er
vi

ce
s p

re
vi

ou
sl

y 
re

nd
er

ed
 a

re
 c

la
ss

ifi
ed

 a
s o

th
er

 o
pe

ra
tin

g 
in

co
m

e.
 

 O
th

er
 in

co
m

e 
co

m
pr

is
es

 r
eb

at
es

 r
ec

ei
ve

d 
fr

om
 th

e 
sh

ip
 y

ar
d 

fo
r 

ne
w

bu
ild

in
gs

 s
ol

d 
to

 K
ni

gh
ts

br
id

ge
, p

rio
r 

to
 th

e 
co

ns
ol

id
at

io
n 

of
 K

ni
gh

ts
br

id
ge

, a
nd

 is
 re

co
gn

iz
ed

 w
he

n 
su

ch
 re

ba
te

s a
re

 c
on

tra
ct

ua
lly

 d
ue

 to
 th

e 
C

om
pa

ny
. 

 G
ai

n 
on

 c
an

ce
lla

tio
n 

an
d 

sa
le

 o
f n

ew
bu

ild
in

g 
co

nt
ra

ct
s 

G
ai

n 
on

 c
an

ce
lla

tio
n 

an
d 

sa
le

 o
f n

ew
bu

ild
in

g 
co

nt
ra

ct
s 

re
la

te
 to

 g
ai

ns
 a

ris
in

g 
on

 (i
) t

he
 c

an
ce

lla
tio

n 
of

 n
ew

bu
ild

in
g 

co
nt

ra
ct

s, 
w

hi
ch

 a
re

 c
on

si
de

re
d 

to
 b

e 
co

nt
in

ge
nt

 g
ai

ns
, a

nd
 a

re
 re

co
gn

iz
ed

 w
he

n 
th

e 
ga

in
 is

 v
irt

ua
lly

 c
er

ta
in

 w
hi

ch
 is

 
ge

ne
ra

lly
 o

n 
a 

ca
sh

 b
as

is
, a

nd
 (i

i) 
th

e 
sa

le
 o

f n
ew

bu
ild

in
g 

co
nt

ra
ct

s, 
w

hi
ch

 a
re

 re
co

gn
iz

ed
 w

he
n 

w
e 

ar
e 

re
as

on
ab

ly
 

as
su

re
d 

th
at

 su
bs

ta
nt

ia
lly

 a
ll 

of
 th

e 
ris

ks
 o

f t
he

 n
ew

bu
ild

in
g 

co
nt

ra
ct

 h
av

e 
be

en
 tr

an
sf

er
re

d.
 

 D
ry

do
ck

in
g 

N
or

m
al

 v
es

se
l r

ep
ai

r 
an

d 
m

ai
nt

en
an

ce
 c

os
ts

 a
re

 e
xp

en
se

d 
w

he
n 

in
cu

rr
ed

. T
he

 C
om

pa
ny

 r
ec

og
ni

ze
s 

th
e 

co
st

 o
f 

a 
dr

yd
oc

ki
ng

 a
t t

he
 ti

m
e 

th
e 

dr
yd

oc
ki

ng
 ta

ke
s p

la
ce

, t
ha

t i
s, 

it 
ap

pl
ie

s t
he

 “
ex

pe
ns

e 
as

 in
cu

rr
ed

” 
m

et
ho

d.
 

 Fi
na

nc
ia

l i
ns

tr
um

en
ts

 
In

 d
et

er
m

in
in

g 
th

e 
fa

ir 
va

lu
e 

of
 it

s 
fin

an
ci

al
 in

st
ru

m
en

ts
, t

he
 C

om
pa

ny
 u

se
s 

a 
va

rie
ty

 o
f 

m
et

ho
ds

 a
nd

 a
ss

um
pt

io
ns

 
th

at
 a

re
 b

as
ed

 o
n 

m
ar

ke
t c

on
di

tio
ns

 a
nd

 ri
sk

s e
xi

st
in

g 
at

 e
ac

h 
ba

la
nc

e 
sh

ee
t d

at
e.

 A
ll 

m
et

ho
ds

 o
f a

ss
es

si
ng

 fa
ir 

va
lu

e 
re

su
lt 

in
 a

 g
en

er
al

 a
pp

ro
xi

m
at

io
n 

of
 fa

ir 
va

lu
e,

 a
nd

 su
ch

 fa
ir 

va
lu

e 
m

ay
 n

ev
er

 a
ct

ua
lly

 b
e 

re
al

iz
ed

. 
 D

er
iv

at
iv

es
 

In
te

re
st

 r
at

e 
sw

ap
s 

Th
e 

C
om

pa
ny

 e
nt

er
s 

in
to

 i
nt

er
es

t 
ra

te
 s

w
ap

 t
ra

ns
ac

tio
ns

 f
ro

m
 t

im
e 

to
 t

im
e 

to
 h

ed
ge

 a
 p

or
tio

n 
of

 i
ts

 e
xp

os
ur

e 
to

 
flo

at
in

g 
in

te
re

st
 ra

te
s. 

Th
es

e 
tra

ns
ac

tio
ns

 in
vo

lv
e 

th
e 

co
nv

er
si

on
 o

f f
lo

at
in

g 
ra

te
s 

in
to

 fi
xe

d 
ra

te
s 

ov
er

 th
e 

lif
e 

of
 th

e 
tra

ns
ac

tio
ns

 w
ith

ou
t 

an
 e

xc
ha

ng
e 

of
 u

nd
er

ly
in

g 
pr

in
ci

pa
l. 

Th
e 

fa
ir 

va
lu

es
 o

f 
th

e 
in

te
re

st
 r

at
e 

sw
ap

 c
on

tra
ct

s 
ar

e 
re

co
gn

iz
ed

 a
s 

as
se

ts
 o

r 
lia

bi
lit

ie
s. 

N
on

e 
of

 th
e 

in
te

re
st

 r
at

e 
sw

ap
s 

qu
al

if
y 

fo
r 

he
dg

e 
ac

co
un

tin
g 

an
d 

ch
an

ge
s 

in
 fa

ir 
va

lu
es

 a
re

 re
co

gn
iz

ed
 in

 m
ar

k 
to

 m
ar

ke
t g

ai
n 

on
 d

er
iv

at
iv

es
 in

 th
e 

st
at

em
en

ts
 o

f o
pe

ra
tio

ns
. 

 Fo
re

ig
n 

cu
rr

en
ci

es
 

Th
e 

fu
nc

tio
na

l c
ur

re
nc

y 
of

 th
e 

C
om

pa
ny

 a
nd

 a
ll 

of
 it

s 
su

bs
id

ia
rie

s 
is

 th
e 

U
.S

. d
ol

la
r a

s 
th

e 
m

aj
or

ity
 o

f r
ev

en
ue

s 
an

d 
ex

pe
nd

itu
re

s 
ar

e 
de

no
m

in
at

ed
 in

 U
.S

. d
ol

la
rs

. T
he

 C
om

pa
ny

’s
 r

ep
or

tin
g 

cu
rr

en
cy

 is
 a

ls
o 

U
.S

. d
ol

la
rs

. A
ss

et
s 

an
d 

lia
bi

lit
ie

s 
ar

e 
tra

ns
la

te
d 

in
to

 th
e 

fu
nc

tio
na

l c
ur

re
nc

y 
at

 e
xc

ha
ng

e 
ra

te
s 

ex
is

tin
g 

at
 th

e 
da

te
 o

f t
he

 b
al

an
ce

 s
he

et
. S

uc
h 

cu
rr

en
cy

 t
ra

ns
la

tio
n 

ga
in

s 
an

d 
lo

ss
es

 a
re

 i
nc

lu
de

d 
in

 t
he

 C
on

so
lid

at
ed

 S
ta

te
m

en
t 

of
 O

pe
ra

tio
ns

. 
Tr

an
sa

ct
io

ns
 i

n 
cu

rr
en

ci
es

 o
th

er
 th

an
 th

e 
fu

nc
tio

na
l c

ur
re

nc
y 

ar
e 

tra
ns

la
te

d 
in

to
 th

e 
fu

nc
tio

na
l c

ur
re

nc
y 

at
 th

e 
ex

ch
an

ge
 r

at
e 

at
 th

e 
tra

ns
ac

tio
n 

da
te

. 
 E

ar
ni

ng
s p

er
 sh

ar
e 

Ea
rn

in
gs

 p
er

 s
ha

re
, o

r 
EP

S,
 is

 c
om

pu
te

d 
ba

se
d 

on
 th

e 
in

co
m

e 
av

ai
la

bl
e 

to
 c

om
m

on
 s

to
ck

ho
ld

er
s 

an
d 

th
e 

w
ei

gh
te

d 
av

er
ag

e 
nu

m
be

r o
f s

ha
re

s o
ut

st
an

di
ng

. T
re

as
ur

y 
sh

ar
es

 a
re

 n
ot

 in
cl

ud
ed

 in
 th

e 
ca

lc
ul

at
io

n.
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tio
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 su
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t t

o 
co

m
m

on
 c

on
tr

ol
 

  

F-
12

 
 Tr

an
sa

ct
io

ns
 w

ith
 e

nt
iti

es
, w

hi
ch

 a
re

 d
et

er
m

in
ed

 to
 b

e 
un

de
r 

co
m

m
on

 c
on

tro
l, 

ar
e 

re
co

rd
ed

 a
t h

is
to

ric
al

 c
ar

ry
in

g 
va

lu
es

. 
 Tr

ea
su

ry
 sh

ar
es

 
Tr

ea
su

ry
 sh

ar
es

 a
re

 re
co

gn
iz

ed
 a

s a
 se

pa
ra

te
 c

om
po

ne
nt

 o
f e

qu
ity

 a
t c

os
t. 

 St
oc

k-
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se
d 

co
m

pe
ns

at
io

n 
K

ni
gh

ts
br

id
ge

 a
cc

ou
nt

s 
fo

r 5
0%

 o
f i

ts
 R

SU
s 

is
su

ed
 to

 it
s d

ire
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or
s 
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 e

qu
ity

 c
la
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ifi

ed
 a

w
ar

ds
 a

nd
 a

cc
ou

nt
s 

fo
r 5

0%
 

of
 it

s 
R

SU
s 

is
su

ed
 to

 it
s 

di
re

ct
or

s 
as

 li
ab

ili
ty

 c
la

ss
ifi

ed
 a

w
ar

ds
. K

ni
gh

ts
br

id
ge

 a
cc

ou
nt

s 
fo

r 
th

e 
R

SU
s 

is
su

ed
 to

 it
s 

m
an

ag
em

en
t c
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 b
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at
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 m
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 m
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e 

st
oc

k 
pr

ic
e 

an
d 

ot
he

r 
m

ea
su

re
m

en
t a

ss
um

pt
io

ns
 a

s 
of

 th
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 p
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 b
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’s

 p
er

fo
rm

an
ce

 is
 c

om
pl

et
e.

 T
hi

s c
rit

er
io

n 
is

 n
ot

 c
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 c
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 r
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pe
rio

d 
en

d 
da

te
. K
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ec
ei

ve
 f
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 d
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t c

re
at

e 
eq

ui
ty

 u
nt

il 
th

e 
fu

tu
re

 s
er

vi
ce

s 
ar

e 
re

ce
iv

ed
 (i

.e
. t

he
 in

st
ru

m
en

ts
 a

re
 n
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 c
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 c
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r c
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R
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at
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ev
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ue

 f
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m
 C

on
tra

ct
s 

w
ith

 C
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 c

la
rif

y 
th

e 
pr

in
ci

pl
es
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 d
ev
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g 

St
an

da
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 C
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fe
ct
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 f
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 p
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 b
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 p
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 p
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 p
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 p
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 c
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 c
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 C
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at
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l d
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 c
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 d
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l p
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l p
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 p
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 c
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r c
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 r
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at
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at

e 
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 p
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nt
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 p
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 c
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 p
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r D
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 c
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si
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 c
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at
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 D
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 p
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e 
Si

m
pl

ifi
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e 
of

 t
he

 S
im
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e 
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d 
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A
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 c
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pl
ex

ity
 c

an
 



  

F-
13

 
 be

 r
ed

uc
ed

 w
hi

le
 m
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g 
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e 
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at
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at
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at
io

n 
of

 d
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at
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 c
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 d
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 d

ed
uc

tio
n 

fr
om

 th
e 

ca
rr

yi
ng

 a
m

ou
nt

 o
f t

ha
t d

eb
t l

ia
bi

lit
y,

 c
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 re
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 c
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at
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r f
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 b
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in
ni

ng
 a

fte
r D
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 p
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 c
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 b
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 d
ed
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 d
eb

t. 
 A

cc
ou

nt
in

g 
St

an
da

rd
s 

U
pd

at
e 

N
o.
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e 
M

ea
su

re
m

en
t o

f I
nv

en
to

ry
. T

he
 

FA
SB

 is
su

ed
 t

hi
s 

U
pd

at
e 

as
 p
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 m
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re
ta

il 
in

ve
nt

or
y 

m
et

ho
d.

 T
he

 a
m

en
dm

en
ts

 a
pp

ly
 to

 
al

l o
th

er
 in

ve
nt

or
y,

 w
hi

ch
 in

cl
ud

es
 in

ve
nt

or
y 

th
at

 is
 m

ea
su

re
d 

us
in

g 
fir

st
-in

, f
irs

t-o
ut

 (
FI

FO
) 

or
 a

ve
ra

ge
 c

os
t. 

A
n 

en
tit

y 
sh

ou
ld

 m
ea

su
re

 in
ve

nt
or

y 
w

ith
in

 th
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 r
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 p
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 p
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e 

sh
ar

es
 o

f 
fiv

e 
SP

C
s, 

ea
ch

 o
w

ni
ng

 a
 c

as
h 

ba
la

nc
e 

an
d 

a 
C

ap
es

iz
e 

ne
w

bu
ild

in
g,

 t
o 

K
ni

gh
ts

br
id

ge
. 

O
n 

A
pr

il 
23

, 
20

14
, 

th
e 

cl
os

in
g 

da
te

 o
f t

he
 tr

an
sa

ct
io

n,
 K

ni
gh

ts
br

id
ge

 is
su

ed
 1

5.
5 

m
ill

io
n 

ne
w

ly
 is

su
ed

 c
om

m
on

 s
ha

re
s 

to
 th

e 
C

om
pa

ny
 a

s 
co

ns
id

er
at

io
n 

an
d 

K
ni

gh
ts

br
id

ge
 a

ss
um

ed
 $

15
0.

0 
m

ill
io

n 
in

 re
m

ai
ni

ng
 n

ew
bu

ild
in

g 
in

st
al

lm
en

ts
 in

 c
on

ne
ct

io
n 

w
ith

 
th

e 
SP

C
s. 

Th
e 

SP
C

s 
ha

d 
ne

w
bu

ild
in

g 
co

st
s 

an
d 

ca
sh

 o
f $

41
.6

 m
ill

io
n 

an
d 

$4
3.

4 
m

ill
io

n,
 re

sp
ec

tiv
el

y,
 a

t t
hi

s 
tim

e.
 

Th
e 

C
om

pa
ny

 a
ls

o 
ag

re
ed

 to
 c

on
tin

ue
 th

e 
pe

rf
or

m
an

ce
 g

ua
ra

nt
ee

s 
gi

ve
n 

in
 f

av
or

 o
f 

th
e 

ya
rd

 u
nt

il 
th

e 
de

liv
er

y 
of

 
ea

ch
 n

ew
bu

ild
in

g 
fo

r n
o 

co
ns

id
er

at
io

n 
an

d,
 K

ni
gh

ts
br

id
ge

 a
gr

ee
d 

to
 h

ol
d 

th
e 

C
om

pa
ny

 h
ar

m
le

ss
 a

ga
in

st
 a

ny
 c

la
im

 
un

de
r 

th
e 

pe
rf

or
m

an
ce

 g
ua

ra
nt

ee
 a

fte
r 

th
e 

cl
os

in
g 

da
te

 o
f 

th
e 

tra
ns

ac
tio

n.
 K

ni
gh

ts
br

id
ge

 a
ls

o 
ha

d 
th

e 
rig

ht
 b

ut
 n

ot
 

th
e 

ob
lig

at
io

n 
to

 s
el

l t
he

 S
PC

 b
ac

k 
to

 th
e 

C
om

pa
ny

 if
 it

 re
ac

he
d 

a 
po

in
t w

he
re

by
 th

e 
ne

w
bu

ild
in

g 
co

nt
ra

ct
 c

ou
ld

 b
e 

ca
nc

el
le

d.
 A

ll 
fiv

e 
ne

w
bu

ild
in

gs
 w

er
e 

de
liv

er
ed

 to
 K

ni
gh

ts
br

id
ge

 d
ur

in
g 

20
14

. T
he

 C
om

pa
ny

 o
w

ne
d 

ap
pr

ox
im

at
el

y 
31

.6
%

 o
f t

he
 to

ta
l s

ha
re

s 
ou

ts
ta

nd
in

g 
in

 K
ni

gh
ts

br
id

ge
 w

ith
 a

 m
ar

ke
t v

al
ue

 o
f $

19
4.

4 
m

ill
io

n 
as

 a
 c

on
se

qu
en

ce
 o

f 
th

is
 t

ra
ns

ac
tio

n 
an

d 
co

m
m

en
ce

d 
eq

ui
ty

 a
cc

ou
nt

in
g 

fo
r 

th
is

 i
nv

es
tm

en
t. 

Th
e 

C
om

pa
ny

 r
ec

or
de

d 
a 

ga
in

 o
f 

$7
4.

8 
m

ill
io

n 
in

 G
ai

n 
on

 c
an

ce
lla

tio
n 

an
d 

sa
le

 o
f n

ew
bu

ild
in

g 
co

nt
ra

ct
s 

on
 th

e 
sa

le
 o

f t
he

 fi
ve

 S
PC

s, 
af

te
r e

lim
in

at
io

n 
of

 
$3

4.
5 

m
ill

io
n 

re
pr

es
en

tin
g 

31
.6

%
 o

f t
he

 to
ta

l g
ai

n 
of

 $
10

9.
3 

m
ill

io
n.

 
 In

 A
pr

il 
20

14
, t

he
 C

om
pa

ny
 a

ls
o 

ag
re

ed
 to

 s
el

l t
w

en
ty

-f
iv

e 
SP

C
s 

to
 K

ni
gh

ts
br

id
ge

, e
ac

h 
ow

ni
ng

 a
 fu

el
 e

ff
ic

ie
nt

 d
ry

 
bu

lk
 n

ew
bu

ild
in

g.
 T

hi
rte

en
 o

f 
th

e 
SP

C
s 

w
er

e 
so

ld
 i

n 
Se

pt
em

be
r 

20
14

 a
t 

w
hi

ch
 t

im
e 

K
ni

gh
ts

br
id

ge
 i

ss
ue

d 
31

.0
 

m
ill

io
n 

sh
ar

es
 to

 th
e 

C
om

pa
ny

 a
nd

 a
ss

um
ed

 $
49

0.
0 

m
ill

io
n 

in
 re

sp
ec

t o
f r

em
ai

ni
ng

 n
ew

bu
ild

in
g 

in
st

al
lm

en
ts

. C
as

h 
of

 $
25

.1
 m

ill
io

n 
w

as
 d

is
po

se
d 

of
 o

n 
th

e 
sa

le
 o

f 
th

e 
SP

C
s. 

Th
e 

C
om

pa
ny

 o
w

ne
d 

ap
pr

ox
im

at
el

y 
58

%
 o

f 
th

e 
to

ta
l 

sh
ar

es
 o

ut
st

an
di

ng
 i

n 
K

ni
gh

ts
br

id
ge

 a
s 

a 
co

ns
eq

ue
nc

e 
of

 t
hi

s 
tra

ns
ac

tio
n 

an
d 

co
m

m
en

ce
d 

co
ns

ol
id

at
io

n 
of

 
K

ni
gh

ts
br

id
ge

. 
 Th

e 
C

om
pa

ny
 s

ol
d 

th
e 

re
m

ai
ni

ng
 tw

el
ve

 S
PC

s 
in

 M
ar

ch
 2

01
5 

an
d 

re
ce

iv
ed

 3
1.

0 
m

ill
io

n 
sh

ar
es

 a
s 

co
ns

id
er

at
io

n.
 

K
ni

gh
ts

br
id

ge
 a

ss
um

ed
 $

40
4.

0 
m

ill
io

n 
in

 re
sp

ec
t o

f r
em

ai
ni

ng
 n

ew
bu

ild
in

g 
in

st
al

lm
en

ts
, n

et
 o

f a
 c

as
h 

pa
ym

en
t f

ro
m

 
th

e 
C

om
pa

ny
 o

f $
10

8.
6 

m
ill

io
n.

 
 A

cc
ou

nt
in

g 
fo

r 
th

e 
A

cq
ui

si
tio

n 
Th

e 
C

om
pa

ny
’s

 a
cq

ui
si

tio
n 

of
 K

ni
gh

ts
br

id
ge

 in
 S

ep
te

m
be

r 
20

14
 is

 a
cc

ou
nt

ed
 f

or
 a

s 
a 

bu
si

ne
ss

 c
om

bi
na

tio
n 

us
in

g 
th

e 
ac

qu
is

iti
on

 m
et

ho
d 

of
 a

cc
ou

nt
in

g 
un

de
r 

th
e 

pr
ov

is
io

ns
 o

f 
A

cc
ou

nt
in

g 
St

an
da

rd
s 

C
od

ifi
ca

tio
n 

80
5,

 “
B

us
in

es
s 

C
om

bi
na

tio
ns

” 
(“

A
SC

 8
05

”)
, 

w
ith

 t
he

 C
om

pa
ny

 s
el

ec
te

d 
as

 t
he

 a
cc

ou
nt

in
g 

ac
qu

ire
r 

un
de

r 
th

is
 g

ui
da

nc
e.

 T
he

 
ca

rr
yi

ng
 v

al
ue

 o
f t

he
 C

om
pa

ny
’s

 in
ve

st
m

en
t i

n 
K

ni
gh

ts
br

id
ge

 a
t t

he
 d

at
e 

of
 a

cq
ui

si
tio

n 
w

as
 $

15
4.

0 
m

ill
io

n 
an

d 
th

is
 

  

F-
14

 
 w

as
 re

va
lu

ed
 a

t $
17

8.
4 

m
ill

io
n 

ba
se

d 
on

 th
e 

cl
os

in
g 

sh
ar

e 
pr

ic
e 

on
 S

ep
te

m
be

r 1
5,

 2
01

4 
of

 $
11

.5
1 

an
d 

$2
4.

4 
m

ill
io

n 
w

as
 re

co
rd

ed
 a

s 
a 

ga
in

 in
 ‘

Sh
ar

e 
of

 re
su

lts
 fr

om
 a

ss
oc

ia
te

d 
co

m
pa

ni
es

 a
nd

 g
ai

n 
on

 e
qu

ity
 in

te
re

st
’ w

hi
ch

 h
as

 b
ee

n 
in

cl
ud

ed
 w

ith
in

 i
nc

om
e 

(lo
ss

) 
fr

om
 d

is
co

nt
in

ue
d 

op
er

at
io

ns
. T

he
 c

ar
ry

in
g 

va
lu

e 
of

 t
he

 C
om

pa
ny

’s
 i

nv
es

tm
en

t i
n 

K
ni

gh
ts

br
id

ge
 a

t t
he

 d
at

e 
of

 a
cq

ui
si

tio
n 

of
 $

15
4.

0 
m

ill
io

n 
w

as
 e

qu
al

 to
 th

e 
$1

94
.4

 m
ill

io
n 

m
ar

ke
t v

al
ue

 a
s 

of
 A

pr
il 

3,
 2

01
4 

le
ss

 $
34

.5
 m

ill
io

n 
be

in
g 

31
.6

%
 o

f 
th

e 
to

ta
l g

ai
n 

of
 $

10
9.

3 
m

ill
io

n 
ar

is
in

g 
on

 th
e 

sa
le

 o
f 

th
e 

fiv
e 

SP
C

s 
in

 
A

pr
il 

20
14

, l
es

s $
5.

9 
m

ill
io

n 
be

in
g 

th
e 

sh
ar

e 
of

 re
su

lts
 fr

om
 th

is
 a

ss
oc

ia
te

 u
nt

il 
Se

pt
em

be
r 1

5,
 2

01
4.

 
 Th

e 
th

irt
ee

n 
SP

C
s 

so
ld

 b
y 

th
e 

C
om

pa
ny

 to
 K

ni
gh

ts
br

id
ge

 in
 S

ep
te

m
be

r 2
01

4 
w

er
e 

re
co

rd
ed

 a
t t

he
ir 

hi
st

or
ic

 c
os

t o
f 

$1
31

.6
 m

ill
io

n 
(in

cl
ud

in
g 

ca
sh

 h
el

d 
in

 th
e 

SP
C

s 
of

 $
25

.1
 m

ill
io

n)
. T

he
 v

al
ua

tio
n 

of
 th

e 
re

m
ai

ni
ng

 c
on

si
de

ra
tio

n 
is

 
ba

se
d 

on
 th

e 
fa

ir 
va

lu
e 

of
 th

e 
to

ta
l n

um
be

r o
f c

om
m

on
 s

ha
re

s 
ow

ne
d 

by
 th

e 
C

om
pa

ny
 a

nd
 n

on
-c

on
tro

lli
ng

 in
te

re
st

s 
ba

se
d 

on
 th

e 
Se

pt
em

be
r 1

5,
 2

01
5 

cl
os

in
g 

sh
ar

e 
pr

ic
e 

of
 $

11
.5

1:
 

(in
 th

ou
sa

nd
s 

of
 $

) 
 

C
ar

ry
in

g 
va

lu
e 

of
 th

e 
ne

w
bu

ild
in

g 
co

nt
ra

ct
s i

n 
th

e 
th

irt
ee

n 
SP

C
s 

10
6,

40
6  

C
as

h 
he

ld
 in

 th
e 

th
irt

ee
n 

SP
C

s 
25

,1
49

  

Fa
ir 

va
lu

e 
of

 n
on

-c
on

tro
lli

ng
 in

te
re

st
 (3

3.
6 

m
ill

io
n 

sh
ar

es
 a

t $
11

.5
1 

pe
r s

ha
re

) 
38

6,
98

4  

Fa
ir 

va
lu

e 
of

 p
re

vi
ou

sl
y 

he
ld

 e
qu

ity
 (1

5.
5 

m
ill

io
n 

sh
ar

es
 a

t $
11

.5
1 

pe
r s

ha
re

) 
17

8,
40

5  

To
ta

l v
al

ue
 o

f c
on

si
de

ra
tio

n 
69

6,
94

4  

 Th
e 

fo
llo

w
in

g 
re

pr
es

en
ts

 th
e 

ca
lc

ul
at

io
n 

of
 g

oo
dw

ill
 a

ris
in

g 
on

 c
on

so
lid

at
io

n 
ba

se
d 

on
 m

an
ag

em
en

t’
s 

al
lo

ca
tio

n 
of

 
th

e 
to

ta
l p

ur
ch

as
e 

pr
ic

e 
to

 th
e 

es
tim

at
ed

 f
ai

r 
va

lu
e 

an
d 

hi
st

or
ic

 c
os

t o
f 

as
se

ts
 a

cq
ui

re
d 

an
d 

fa
ir 

va
lu

e 
of

 li
ab

ili
tie

s 
as

su
m

ed
: 

(in
 th

ou
sa

nd
s 

of
 $

) 
 

A
ss

et
s 

12
5,

42
1  

N
ew

bu
ild

in
gs

 
83

,7
00

  

V
es

se
ls

, n
et

 
46

5,
33

4  

C
ur

re
nt

 li
ab

ili
tie

s 
(2

7,
75

7 )
 

Lo
ng

 te
rm

 li
ab

ili
tie

s 
(2

30
,7

91
 ) 

Fa
ir 

va
lu

e 
of

 n
et

 a
ss

et
s a

cq
ui

re
d 

an
d 

lia
bi

lit
ie

s 
as

su
m

ed
 

41
5,

90
7  

N
ew

bu
ild

in
gs

 a
nd

 c
as

h 
at

 h
is

to
ric

 c
os

t 
13

1,
55

5  

To
ta

l v
al

ue
 o

f n
et

 a
ss

et
s a

cq
ui

re
d 

an
d 

lia
bi

lit
ie

s a
ss

um
ed

 
54

7,
46

2  
To

ta
l v

al
ue

 o
f c

on
si

de
ra

tio
n 

69
6,

94
4  

G
oo

dw
ill

 a
ris

in
g 

on
 c

on
so

lid
at

io
n 

14
9,

48
2  

 Th
e 

fu
ll 

am
ou

nt
 o

f t
he

 g
oo

dw
ill

 a
ris

in
g 

on
 c

on
so

lid
at

io
n 

w
as

 w
rit

te
n 

of
f i

n 
th

e 
fo

ur
th

 q
ua

rte
r o

f 2
01

4 
fo

llo
w

in
g 

th
e 

C
om

pa
ny

’s
 i

m
pa

irm
en

t 
as

se
ss

m
en

t 
at

 D
ec

em
be

r 
31

, 
20

14
, 

an
d 

ha
s 

be
en

 i
nc

lu
de

d 
w

ith
in

 i
nc

om
e 

(lo
ss

) 
fr

om
 

di
sc

on
tin

ue
d 

op
er

at
io

ns
, 

w
hi

ch
 w

as
 t

rig
ge

re
d 

by
 t

he
 s

ig
ni

fic
an

t 
fa

ll 
in

 r
at

es
 p

er
 t

he
 B

al
tic

 D
ry

 I
nd

ex
 a

nd
 t

he
 

si
gn

ifi
ca

nt
 fa

ll 
in

 K
ni

gh
ts

br
id

ge
’s

 sh
ar

e 
pr

ic
e 

in
 th

e 
fo

ur
th

 q
ua

rte
r. 

 Th
e 

C
on

so
lid

at
ed

 S
ta

te
m

en
t 

of
 O

pe
ra

tio
ns

 f
or

 2
01

4 
in

cl
ud

es
 r

ev
en

ue
s 

of
 $

33
.4

 m
ill

io
n 

an
d 

a 
ne

t 
lo

ss
 o

f 
$6

3.
2 

m
ill

io
n,

 w
hi

ch
 a

re
 a

ttr
ib

ut
ab

le
 to

 K
ni

gh
ts

br
id

ge
. 

 Pr
o 

Fo
rm

a 
R

es
ul

ts
 

Th
e 

fo
llo

w
in

g 
un

au
di

te
d 

pr
o 

fo
rm

a 
fin

an
ci

al
 i

nf
or

m
at

io
n 

pr
es

en
ts

 t
he

 c
om

bi
ne

d 
re

su
lts

 o
f 

op
er

at
io

ns
 o

f 
th

e 
C

om
pa

ny
 a

nd
 K

ni
gh

ts
br

id
ge

 a
s 

if 
th

e 
ac

qu
is

iti
on

 h
ad

 o
cc

ur
re

d 
as

 o
f t

he
 b

eg
in

ni
ng

 o
f t

he
 y

ea
rs

 p
re

se
nt

ed
. T

he
 p

ro
 

fo
rm

a 
fin

an
ci

al
 in

fo
rm

at
io

n 
is

 n
ot

 in
te

nd
ed

 to
 re

pr
es

en
t o

r b
e 

in
di

ca
tiv

e 
of

 th
e 

co
ns

ol
id

at
ed

 re
su

lts
 o

f o
pe

ra
tio

ns
 o

r 
fin

an
ci

al
 c

on
di

tio
n 

of
 t

he
 C

om
pa

ny
 t

ha
t 

w
ou

ld
 h

av
e 

be
en

 r
ep

or
te

d 
ha

d 
th

e 
ac

qu
is

iti
on

 b
ee

n 
co

m
pl

et
ed

 a
s 

of
 t

he
 

da
te

s p
re

se
nt

ed
, a

nd
 sh

ou
ld

 n
ot

 b
e 

ta
ke

n 
as

 re
pr

es
en

ta
tiv

e 
of

 th
e 

fu
tu

re
 c

on
so

lid
at

ed
 re

su
lts

 o
f o

pe
ra

tio
ns

 o
r f

in
an

ci
al

 
co

nd
iti

on
 o

f t
he

 C
om

pa
ny

. 



  

F-
15

 
 (in

 th
ou

sa
nd

s 
$,

 e
xc

ep
t p

er
 s

ha
re

 d
at

a)
 

20
14

 
20

13
 

To
ta

l o
pe

ra
tin

g 
re

ve
nu

es
 

32
5,

74
1  

17
1,

44
6  

 
 

 
N

et
 in

co
m

e 
fr

om
 c

on
tin

ui
ng

 o
pe

ra
tio

ns
 

95
,1

09
  

78
,0

63
  

Lo
ss

 fr
om

 d
is

co
nt

in
ue

d 
op

er
at

io
ns

 
(2

58
 ) 

(7
,4

33
 ) 

N
et

 in
co

m
e 

94
,8

51
  

70
,6

30
  

N
et

 lo
ss

 a
ttr

ib
ut

ab
le

 to
 n

on
-c

on
tro

lli
ng

 in
te

re
st

 
67

,6
33

  
47

5  

N
et

 in
co

m
e 

at
tri

bu
ta

bl
e 

to
 th

e 
C

om
pa

ny
 

16
2,

48
4  

71
,1

05
  

 
 

 
B

as
ic

 a
nd

 d
ilu

te
 e

ar
ni

ng
s p

er
 s

ha
re

; 
 

 
N

et
 in

co
m

e 
fr

om
 c

on
tin

ui
ng

 o
pe

ra
tio

ns
 

$ 
0.

66
  $

 
0.

35
  

Lo
ss

 fr
om

 d
is

co
nt

in
ue

d 
op

er
at

io
ns

 
$ 

—
  $

 
(0

.0
3 )

 
N

et
 in

co
m

e 
at

tri
bu

ta
bl

e 
to

 th
e 

C
om

pa
ny

 
$ 

0.
66

  $
 

0.
32

  

 5.
  D

IS
C

O
N

T
IN

U
E

D
 O

PE
R

A
T

IO
N

S 
 Th

e 
C

om
pa

ny
 a

cq
ui

re
d 

a 
31

.6
%

 s
ha

re
ho

ld
in

g 
in

 K
ni

gh
ts

br
id

ge
 in

 A
pr

il 
20

14
 f

ol
lo

w
in

g 
th

e 
sa

le
 o

f 
fiv

e 
SP

C
s 

to
 

K
ni

gh
ts

br
id

ge
 a

nd
 th

e 
re

ce
ip

t o
f 1

5.
5 

m
ill

io
n 

sh
ar

es
 a

s c
on

si
de

ra
tio

n 
an

d 
eq

ui
ty

 a
cc

ou
nt

ed
 fo

r t
hi

s i
nt

er
es

t f
ro

m
 th

at
 

tim
e 

up
 to

 S
ep

te
m

be
r 2

01
4,

 a
t w

hi
ch

 ti
m

e 
th

e 
C

om
pa

ny
 c

on
so

lid
at

ed
 K

ni
gh

ts
br

id
ge

. T
he

 C
om

pa
ny

 re
co

rd
ed

 s
ha

re
 

of
 e

ar
ni

ng
s 

in
 re

sp
ec

t o
f K

ni
gh

ts
br

id
ge

 o
f $

0.
3 

m
ill

io
n 

in
 th

e 
pe

rio
d 

fr
om

 A
pr

il 
to

 S
ep

te
m

be
r 2

01
4.

 T
he

 C
om

pa
ny

 
al

so
 r

ec
or

de
d 

a 
ga

in
 o

f 
$2

4.
4 

m
ill

io
n 

in
 ‘

Sh
ar

e 
of

 r
es

ul
ts

 f
ro

m
 a

ss
oc

ia
te

d 
co

m
pa

ni
es

 a
nd

 g
ai

n 
on

 e
qu

ity
 in

te
re

st
’ 

w
hi

ch
 h

as
 b

ee
n 

in
cl

ud
ed

 w
ith

in
 i

nc
om

e 
(lo

ss
) 

fr
om

 d
is

co
nt

in
ue

d 
op

er
at

io
ns

, 
on

 t
he

 r
ev

al
ua

tio
n 

of
 i

ts
 i

nt
er

es
t 

in
 

K
ni

gh
ts

br
id

ge
 a

t t
he

 ti
m

e 
it 

co
m

m
en

ce
d 

co
ns

ol
id

at
io

n.
 

 Th
e 

C
om

pa
ny

 r
ec

ei
ve

d 
di

vi
de

nd
s 

of
 $

6.
2 

m
ill

io
n 

(2
01

3:
 n

il)
 f

ro
m

 K
ni

gh
ts

br
id

ge
, p

rio
r 

to
 it

s 
co

ns
ol

id
at

io
n,

 in
 th

e 
ye

ar
 e

nd
ed

 D
ec

em
be

r 3
1,

 2
01

4.
 

 Th
e 

ne
t r

ev
en

ue
s, 

ne
t o

pe
ra

tin
g 

in
co

m
e 

an
d 

ne
t i

nc
om

e 
fo

r 
K

ni
gh

ts
br

id
ge

 in
 t

he
 y

ea
r 

en
de

d 
D

ec
em

be
r 

31
, 2

01
4 

w
er

e 
$9

6.
7 

m
ill

io
n,

 $
19

.5
 m

ill
io

n 
an

d 
$1

6.
0 

m
ill

io
n,

 re
sp

ec
tiv

el
y.

 
 In

 J
un

e 
20

15
, t

he
 C

om
pa

ny
 p

ai
d 

a 
st

oc
k 

di
vi

de
nd

 c
on

si
st

in
g 

of
 7

5.
4 

m
ill

io
n 

K
ni

gh
ts

br
id

ge
 s

ha
re

s. 
A

ll 
sh

ar
eh

ol
de

rs
 

ho
ld

in
g 

3.
21

42
 s

ha
re

s 
or

 m
or

e,
 re

ce
iv

ed
 o

ne
 s

ha
re

 in
 K

ni
gh

ts
br

id
ge

 fo
r e

ve
ry

 3
.2

14
2 

sh
ar

es
 h

el
d,

 ro
un

de
d 

do
w

n 
to

 
th

e 
ne

ar
es

t 
w

ho
le

 s
ha

re
. 

Th
e 

re
m

ai
ni

ng
 f

ra
ct

io
na

l 
sh

ar
es

 w
er

e 
pa

id
 i

n 
ca

sh
. 

Th
e 

C
om

pa
ny

 h
el

d 
77

.5
 m

ill
io

n 
K

ni
gh

ts
br

id
ge

 s
ha

re
s 

pr
io

r 
to

 t
hi

s 
st

oc
k 

di
vi

de
nd

 a
nd

 r
et

ai
ne

d 
2.

1 
m

ill
io

n 
K

ni
gh

ts
br

id
ge

 s
ha

re
s 

in
 r

es
pe

ct
 o

f 
th

e 
tre

as
ur

y 
sh

ar
es

 h
el

d 
by

 t
he

 C
om

pa
ny

. 
Th

is
 s

to
ck

 d
iv

id
en

d 
w

as
 d

ee
m

ed
 t

o 
tri

gg
er

 d
is

co
nt

in
ue

d 
op

er
at

io
ns

 
pr

es
en

ta
tio

n 
of

 t
he

 r
es

ul
ts

 o
f 

K
ni

gh
ts

br
id

ge
 a

s 
it 

re
pr

es
en

te
d 

a 
st

ra
te

gi
c 

sh
ift

 t
ha

t 
ha

s 
a 

m
aj

or
 e

ffe
ct

 o
n 

th
e 

C
om

pa
ny

’s
 fi

na
nc

ia
l a

nd
 o

pe
ra

tio
na

l r
es

ul
ts

. 
 A

m
ou

nt
s r

ec
or

de
d 

in
 re

sp
ec

t o
f d

is
co

nt
in

ue
d 

op
er

at
io

ns
 in

 th
e 

ye
ar

s e
nd

ed
 D

ec
em

be
r 3

1,
 a

re
 a

s f
ol

lo
w

s;
 

 

  

F-
16

 
 (in

 th
ou

sa
nd

s 
of

 $
) 

20
14

 
20

13
 

20
12

 
O

pe
ra

tin
g 

re
ve

nu
es

 
33

,4
32

  
—

  
—

  
G

ai
n 

on
 sa

le
 o

f n
ew

bu
ild

in
g 

co
nt

ra
ct

s 
74

,8
34

  
—

  
—

  
V

oy
ag

e 
ex

pe
ns

es
 a

nd
 c

om
m

is
si

on
s 

(1
7,

29
1 )

 
—

  
—

  
Sh

ip
 o

pe
ra

tin
g 

co
st

s 
(6

,7
97

 ) 
—

  
—

  
A

dm
in

is
tra

tiv
e 

ex
pe

ns
es

 
(2

,4
90

 ) 
—

  
—

  
G

oo
dw

ill
 im

pa
irm

en
t l

os
s 

(1
49

,4
82

 ) 
—

  
—

  
D

ep
re

ci
at

io
n 

(6
,1

87
 ) 

—
  

—
  

In
te

re
st

 in
co

m
e 

17
  

—
  

—
  

In
te

re
st

 e
xp

en
se

 
(1

,6
98

 ) 
—

  
—

  
G

ai
n 

on
 re

va
lu

at
io

n 
of

 in
ve

st
m

en
t i

n 
K

ni
gh

ts
br

id
ge

 
24

,4
42

  
—

  
—

  
Sh

ar
e 

of
 re

su
lts

 fr
om

 a
ss

oc
ia

te
d 

co
m

pa
ni

es
 

30
1  

—
  

—
  

Fo
re

ig
n 

ex
ch

an
ge

 lo
ss

 
(2

 ) 
—

  
—

  
O

th
er

 n
on

-o
pe

ra
tin

g 
ex

pe
ns

e 
(2

38
 ) 

—
  

—
  

N
et

 lo
ss

 fr
om

 d
is

co
nt

in
ue

d 
op

er
at

io
ns

 
(5

1,
15

9 )
 

—
  

—
  

N
et

 lo
ss

 a
ttr

ib
ut

ab
le

 to
 n

on
-c

on
tro

lli
ng

 in
te

re
st

 
63

,2
14

  
—

  
—

 
N

et
 in

co
m

e 
fr

om
 d

is
co

nt
in

ue
d 

op
er

at
io

ns
 a

fte
r n

on
-c

on
tro

lli
ng

 in
te

re
st

 
12

,0
55

  
—

  
—

 
 A

m
ou

nt
s 

re
co

rd
ed

 in
 r

es
pe

ct
 o

f 
as

se
ts

 a
nd

 li
ab

ili
tie

s 
he

ld
 f

or
 d

is
tri

bu
tio

n 
in

 th
e 

ye
ar

s 
en

de
d 

D
ec

em
be

r 
31

, a
re

 a
s 

fo
llo

w
s;

 

(in
 th

ou
sa

nd
s 

of
 $

) 
20

14
 

20
13

 
C

as
h 

an
d 

ca
sh

 e
qu

iv
al

en
ts

 
61

,1
44

  
—

  
Tr

ad
e 

ac
co

un
ts

 re
ce

iv
ab

le
, n

et
 

2,
77

0  
—

  
R

el
at

ed
 p

ar
ty

 re
ce

iv
ab

le
s 

35
  

—
  

O
th

er
 re

ce
iv

ab
le

s 
3,

84
1  

—
  

In
ve

nt
or

ie
s 

13
,2

46
  

—
  

V
oy

ag
es

 in
 p

ro
gr

es
s 

1,
32

2  
—

  
Pr

ep
ai

d 
ex

pe
ns

es
 a

nd
 a

cc
ru

ed
 in

co
m

e 
84

4  
—

  

C
ur

re
nt

 a
ss

et
s h

el
d 

fo
r 

di
st

ri
bu

tio
n 

83
,2

02
  

—
  

 
 

 
N

ew
bu

ild
in

gs
 

25
0,

11
8  

13
5,

40
4  

V
es

se
ls

 a
nd

 e
qu

ip
m

en
t, 

ne
t 

65
9,

88
4  

—
  

L
on

g 
te

rm
 a

ss
et

s h
el

d 
fo

r 
di

st
ri

bu
tio

n 
91

0,
00

2  
13

5,
40

4  
 

 
 

Sh
or

t t
er

m
 d

eb
t a

nd
 c

ur
re

nt
 m

at
ur

iti
es

 o
f l

on
g-

te
rm

 d
eb

t 
19

,8
12

  
—

  
R

el
at

ed
 p

ar
ty

 p
ay

ab
le

s 
2,

55
5  

—
  

Tr
ad

e 
ac

co
un

ts
 p

ay
ab

le
 

4,
93

5  
—

  
A

cc
ru

ed
 e

xp
en

se
s 

4,
19

2  
—

  

O
th

er
 c

ur
re

nt
 li

ab
ili

tie
s 

3,
28

5  
—

  

C
ur

re
nt

 li
ab

ili
tie

s h
el

d 
fo

r 
di

st
ri

bu
tio

n 
34

,7
79

  
—

  
 

 
 

Lo
ng

 te
rm

 d
eb

t 
34

3,
68

8  
—

  

L
on

g 
te

rm
 li

ab
ili

tie
s h

el
d 

fo
r 

di
st

ri
bu

tio
n 

34
3,

68
8  

—
  

 



  

F-
17

 
 Th

e 
C

om
pa

ny
 h

ol
ds

 2
.1

 m
ill

io
n 

K
ni

gh
ts

br
id

ge
 s

ha
re

s 
at

 J
un

e 
30

, 
20

15
 a

nd
 h

as
 r

ec
or

de
d 

th
em

 a
s 

m
ar

ke
ta

bl
e 

se
cu

rit
ie

s. 
 C

as
h 

an
d 

ca
sh

 e
qu

iv
al

en
ts

 a
t D

ec
em

be
r 3

1,
 2

01
4 

in
cl

ud
es

 c
as

h 
ba

la
nc

es
 o

f $
18

.9
 m

ill
io

n,
 w

hi
ch

 a
re

 re
qu

ire
d 

to
 b

e 
m

ai
nt

ai
ne

d 
by

 th
e 

fin
an

ci
al

 c
ov

en
an

ts
 in

 K
ni

gh
ts

br
id

ge
’s

 lo
an

 fa
ci

lit
ie

s.
 

 N
ew

bu
ild

in
gs

 
In

 S
ep

te
m

be
r 2

01
4,

 th
e 

C
om

pa
ny

 s
ol

d 
th

irt
ee

n 
SP

C
s 

as
 a

nn
ou

nc
ed

 in
 A

pr
il 

20
14

, a
nd

 re
ce

iv
ed

 3
1.

0 
m

ill
io

n 
sh

ar
es

 
in

 K
ni

gh
ts

br
id

ge
 a

s 
co

ns
id

er
at

io
n.

 A
s 

a 
co

ns
eq

ue
nc

e 
of

 th
is

 tr
an

sa
ct

io
n,

 th
e 

C
om

pa
ny

 c
on

so
lid

at
ed

 K
ni

gh
ts

br
id

ge
 

an
d 

as
su

m
ed

 $
19

0.
8 

m
ill

io
n 

of
 K

ni
gh

ts
br

id
ge

 n
ew

bu
ild

in
g 

co
nt

ra
ct

s 
in

 r
el

at
io

n 
to

 e
ig

ht
ee

n 
ne

w
bu

ild
in

g 
co

nt
ra

ct
s, 

w
hi

ch
 in

cl
ud

ed
 th

e 
va

lu
e 

of
 th

e 
th

irt
ee

n 
ne

w
bu

ild
in

g 
co

nt
ra

ct
s s

ol
d 

by
 th

e 
C

om
pa

ny
 w

hi
ch

 w
er

e 
as

su
m

ed
 a

t h
is

to
ric

 
co

st
 o

f 
$1

06
.4

 m
ill

io
n.

 I
n 

ad
di

tio
n,

 th
e 

re
m

ai
ni

ng
 n

ew
bu

ild
in

gs
 w

er
e 

re
co

rd
ed

 a
t t

he
ir 

fa
ir 

va
lu

e 
of

 $
83

.7
 m

ill
io

n.
 

Fo
ur

 o
f 

th
e 

th
irt

ee
n 

ne
w

bu
ild

in
gs

 w
er

e 
su

bs
eq

ue
nt

ly
 d

el
iv

er
ed

 t
o 

th
e 

C
om

pa
ny

 i
n 

20
14

. 
K

SL
 S

an
tia

go
 a

nd
 K

SL
 

Sa
lv

ad
or

 w
er

e 
de

liv
er

ed
 i

n 
Se

pt
em

be
r 

20
14

 a
nd

 K
SL

 S
an

 F
ra

nc
is

co
 a

nd
 K

SL
 S

an
to

s 
w

er
e 

de
liv

er
ed

 i
n 

O
ct

ob
er

 
20

14
. 

A
s 

of
 D

ec
em

be
r 

31
, 

20
14

, 
K

ni
gh

ts
br

id
ge

’s
 n

ew
bu

ild
in

g 
pr

og
ra

m
 c

om
pr

is
ed

 f
ou

rte
en

 C
ap

es
iz

e 
dr

yb
ul

k 
ve

ss
el

s. 
 V

es
se

ls
 a

nd
 e

qu
ip

m
en

t, 
ne

t 
In

 S
ep

te
m

be
r 2

01
4,

 th
e 

C
om

pa
ny

 a
ss

um
ed

 n
in

e 
ve

ss
el

s 
on

 th
e 

ac
qu

is
iti

on
 o

f K
ni

gh
ts

br
id

ge
 a

t a
 fa

ir 
va

lu
e 

of
 $

46
5.

3 
m

ill
io

n,
 o

f w
hi

ch
 fo

ur
 o

f t
he

se
 v

es
se

ls
 K

SL
 S

ap
po

ro
, K

SL
 S

yd
ne

y,
 K

SL
 S

in
ga

po
re

 a
nd

 K
SL

 S
ea

ttl
e 

w
er

e 
so

ld
 b

y 
th

e 
C

om
pa

ny
 to

 K
ni

gh
ts

br
id

ge
 in

 A
pr

il 
an

d 
de

liv
er

ed
 b

et
w

ee
n 

M
ay

 a
nd

 S
ep

te
m

be
r 1

5,
 2

01
4.

 
 In

 S
ep

te
m

be
r 

20
14

, K
ni

gh
ts

br
id

ge
 to

ok
 d

el
iv

er
y 

of
 th

e 
K

SL
 S

an
tia

go
, a

nd
 K

SL
 S

al
va

do
r 

at
 a

n 
ag

gr
eg

at
e 

va
lu

e 
of

 
$4

7.
0 

m
ill

io
n 

an
d 

$5
7.

2 
m

ill
io

n,
 re

sp
ec

tiv
el

y.
 

 In
 O

ct
ob

er
 2

01
4,

 K
ni

gh
ts

br
id

ge
 to

ok
 d

el
iv

er
y 

of
 th

e 
K

SL
 S

an
 F

ra
nc

is
co

 a
nd

 K
SL

 S
an

to
s 

at
 a

n 
ag

gr
eg

at
e 

va
lu

e 
of

 
$4

7.
6 

m
ill

io
n 

ea
ch

 re
sp

ec
tiv

el
y.

 
 D

eb
t 

$4
20

.0
 m

ill
io

n 
te

rm
 lo

an
 fa

ci
lit

y 
Th

is
 d

eb
t 

w
as

 a
ss

um
ed

 b
y 

th
e 

C
om

pa
ny

 a
s 

a 
re

su
lt 

of
 t

he
 a

cq
ui

si
tio

n 
of

 K
ni

gh
ts

br
id

ge
 i

n 
Se

pt
em

be
r 

20
14

. T
he

 
fa

ci
lit

y 
co

ns
is

ts
 o

f f
ou

rte
en

 tr
an

ch
es

 o
f $

30
.0

 m
ill

io
n 

to
 fi

na
nc

e,
 in

 p
ar

t, 
fo

ur
te

en
 o

f K
ni

gh
ts

br
id

ge
’s

 n
ew

bu
ild

in
gs

. 
Ea

ch
 tr

an
ch

e 
is

 re
pa

ya
bl

e 
by

 q
ua

rte
rly

 in
st

al
lm

en
ts

 o
f $

37
5,

00
0 

an
d 

al
l a

m
ou

nt
s 

ou
ts

ta
nd

in
g 

sh
al

l b
e 

re
pa

id
 o

n 
th

e 
fin

al
 m

at
ur

ity
 d

at
e,

 w
hi

ch
 w

ill
 b

e 
no

 la
te

r 
th

an
 7

2 
m

on
th

s 
af

te
r 

th
e 

fir
st

 d
ra

w
 d

ow
n 

da
te

 o
r 

Ju
ne

 2
02

0.
 T

he
 f

in
al

 
dr

aw
 d

ow
n 

da
te

 m
us

t b
e 

no
 la

te
r t

ha
n 

O
ct

ob
er

 2
01

6.
 T

hi
s f

ac
ili

ty
 b

ea
rs

 in
te

re
st

 o
f L

IB
O

R
 p

lu
s a

 m
ar

gi
n 

of
 2

.5
%

. A
s 

of
 D

ec
em

be
r 

31
, 2

01
4,

 $
23

8.
5 

m
ill

io
n 

ha
d 

be
en

 d
ra

w
n 

un
de

r 
th

e 
fa

ci
lit

y 
an

d 
th

e 
av

ai
la

bl
e,

 u
nd

ra
w

n 
am

ou
nt

 w
as

 
$1

80
.0

 m
ill

io
n.

 
 $1

75
.0

 m
ill

io
n 

te
rm

 lo
an

 fa
ci

lit
y 

Th
is

 d
eb

t w
as

 a
ss

um
ed

 b
y 

th
e 

C
om

pa
ny

 a
s 

a 
re

su
lt 

of
 t

he
 a

cq
ui

si
tio

n 
of

 K
ni

gh
ts

br
id

ge
 in

 S
ep

te
m

be
r 

20
14

. T
hi

s 
fa

ci
lit

y 
be

ar
s 

in
te

re
st

 o
f L

IB
O

R
 p

lu
s 

a 
m

ar
gi

n 
of

 2
.5

%
 a

nd
 w

ill
 m

at
ur

e 
in

 M
ay

 2
01

6.
 A

s 
of

 D
ec

em
be

r 3
1,

 2
01

4,
 th

e 
ou

ts
ta

nd
in

g 
ba

la
nc

e 
w

as
 $

12
5.

0 
m

ill
io

n 
an

d 
$1

0.
0 

m
ill

io
n 

w
as

 a
va

ila
bl

e 
fo

r v
es

se
l a

cq
ui

si
tio

ns
 b

ut
 u

nd
ra

w
n.

 
 Lo

an
 c

ov
en

an
ts

 
A

s 
of

 D
ec

em
be

r 
31

, 
20

14
, 

K
ni

gh
ts

br
id

ge
 l

oa
n 

ag
re

em
en

ts
 c

on
ta

in
 a

 l
oa

n-
to

-v
al

ue
 c

la
us

e,
 w

hi
ch

 c
ou

ld
 r

eq
ui

re
 

K
ni

gh
ts

br
id

ge
 to

 p
os

t c
ol

la
te

ra
l o

r 
pr

ep
ay

 a
 p

or
tio

n 
of

 th
e 

ou
ts

ta
nd

in
g 

bo
rr

ow
in

gs
 s

ho
ul

d 
th

e 
va

lu
e 

of
 th

e 
ve

ss
el

s 
se

cu
rin

g 
bo

rr
ow

in
gs

 d
ec

re
as

e 
be

lo
w

 a
 r

eq
ui

re
d 

le
ve

l. 
In

 a
dd

iti
on

, t
he

 l
oa

n 
ag

re
em

en
ts

 c
on

ta
in

s 
ce

rta
in

 f
in

an
ci

al
 

co
ve

na
nt

s, 
in

cl
ud

in
g 

th
e 

re
qu

ire
m

en
t t

o 
m

ai
nt

ai
n 

a 
ce

rta
in

 le
ve

l o
f 

fr
ee

 c
as

h,
 p

os
iti

ve
 w

or
ki

ng
 c

ap
ita

l a
nd

 a
 v

al
ue

 
ad

ju
st

ed
 e

qu
ity

 c
ov

en
an

t. 
W

ith
 re

ga
rd

s 
to

 fr
ee

 c
as

h,
 K

ni
gh

ts
br

id
ge

 h
as

 c
ov

en
an

te
d 

to
 re

ta
in

 a
t l

ea
st

 $
18

.9
 m

ill
io

n 
of

 
ca

sh
 a

nd
 c

as
h 

eq
ui

va
le

nt
s 

at
 D

ec
em

be
r 3

1,
 2

01
4.

 T
he

 lo
an

s 
al

so
 in

cl
ud

e 
cr

os
s 

de
fa

ul
t p

ro
vi

si
on

s. 
Fa

ilu
re

 to
 c

om
pl

y 
w

ith
 a

ny
 o

f 
th

e 
co

ve
na

nt
s 

in
 t

he
 l

oa
n 

ag
re

em
en

ts
 c

ou
ld

 r
es

ul
t 

in
 a

 d
ef

au
lt,

 w
hi

ch
 w

ou
ld

 p
er

m
it 

th
e 

le
nd

er
 t

o 
ac

ce
le

ra
te

 th
e 

m
at

ur
ity

 o
f t

he
 d

eb
t a

nd
 to

 fo
re

cl
os

e 
up

on
 a

ny
 c

ol
la

te
ra

l s
ec

ur
in

g 
th

e 
de

bt
. U

nd
er

 th
os

e 
ci

rc
um

st
an

ce
s, 

K
ni

gh
ts

br
id

ge
 m

ig
ht

 n
ot

 h
av

e 
su

ff
ic

ie
nt

 fu
nd

s o
r o

th
er

 re
so

ur
ce

s t
o 

sa
tis

fy
 it

s o
bl

ig
at

io
ns

. 
 In

 a
dd

iti
on

, 
no

ne
 o

f 
K

ni
gh

ts
br

id
ge

 v
es

se
l 

ow
ni

ng
 s

ub
si

di
ar

ie
s 

m
ay

 s
el

l, 
tra

ns
fe

r 
or

 o
th

er
w

is
e 

di
sp

os
e 

of
 t

he
ir 

in
te

re
st

s 
in

 th
e 

ve
ss

el
s 

th
ey

 o
w

n 
w

ith
ou

t t
he

 p
rio

r 
w

rit
te

n 
co

ns
en

t o
f t

he
 a

pp
lic

ab
le

 le
nd

er
s 

un
le

ss
, i

n 
th

e 
ca

se
 o

f a
 

  

F-
18

 
 ve

ss
el

 s
al

e,
 t

he
 o

ut
st

an
di

ng
 b

or
ro

w
in

gs
 u

nd
er

 t
he

 c
re

di
t 

fa
ci

lit
y 

ap
pl

ic
ab

le
 t

o 
th

at
 v

es
se

l 
ar

e 
re

pa
id

 i
n 

fu
ll.

 
K

ni
gh

ts
br

id
ge

 w
as

 in
 c

om
pl

ia
nc

e 
w

ith
 a

ll 
of

 th
e 

fin
an

ci
al

 a
nd

 o
th

er
 c

ov
en

an
ts

 c
on

ta
in

ed
 in

 it
s l

oa
n 

ag
re

em
en

ts
 a

s o
f 

D
ec

em
be

r 3
1,

 2
01

4.
 

 K
ni

gh
ts

br
id

ge
 A

ss
et

s P
le

dg
ed

 
A

s 
at

 D
ec

em
be

r 
31

, 2
01

4,
 th

irt
ee

n 
of

 K
ni

gh
ts

br
id

ge
’s

 v
es

se
ls

 w
ith

 a
n 

ag
gr

eg
at

e 
ca

rr
yi

ng
 v

al
ue

 o
f 

$6
60

.1
 m

ill
io

n 
w

er
e 

pl
ed

ge
d 

as
 se

cu
rit

y 
fo

r i
ts

 d
eb

t. 
 Fa

ir
 V

al
ue

s 
Th

e 
ca

rr
yi

ng
 v

al
ue

 a
nd

 e
st

im
at

ed
 fa

ir 
va

lu
e 

of
 K

ni
gh

ts
br

id
ge

’s
 fi

na
nc

ia
l i

ns
tru

m
en

ts
 a

s o
f D

ec
em

be
r 3

1,
 2

01
4 

ar
e 

as
 

fo
llo

w
s:

 

 
20

14
 

 
 

 (in
 th

ou
sa

nd
s 

of
 $

) 
C

ar
ry

in
g 

V
al

ue
  

Fa
ir

 
V

al
ue

  
  

 

A
ss

et
s:

 
 

  
  

  
C

as
h 

an
d 

ca
sh

 e
qu

iv
al

en
ts

 
61

,1
44

   
61

,1
44

   
   

  

Li
ab

ili
tie

s:
 

 
  

  
  

U
.S

. d
ol

la
r d

en
om

in
at

ed
 fl

oa
tin

g 
ra

te
 d

eb
t 

36
3,

50
0  

 
36

3,
50

0  
 

   
  

 Th
e 

es
tim

at
ed

 fa
ir 

va
lu

es
 o

f f
in

an
ci

al
 a

ss
et

s a
nd

 li
ab

ili
tie

s a
re

 a
s f

ol
lo

w
s:

 

 (in
 th

ou
sa

nd
s 

of
 $

) 
20

14
 

Fa
ir

 V
al

ue
  

Le
ve

l 1
  

Le
ve

l 2
  

Le
ve

l 3
 

A
ss

et
s:

 
 

  
  

  
C

as
h 

an
d 

ca
sh

 e
qu

iv
al

en
ts

 
61

,1
44

   
61

,1
44

   
—

   
—

  

Li
ab

ili
tie

s:
 

 
  

  
  

U
.S

. d
ol

la
r d

en
om

in
at

ed
 fl

oa
tin

g 
ra

te
 d

eb
t 

36
3,

50
0  

 
—

   
36

3,
50

0  
 

—
  

 Th
e 

fo
llo

w
in

g 
m

et
ho

ds
 a

nd
 a

ss
um

pt
io

ns
 w

er
e 

us
ed

 to
 e

st
im

at
e 

th
e 

fa
ir 

va
lu

e 
of

 e
ac

h 
cl

as
s o

f f
in

an
ci

al
 in

st
ru

m
en

t; 
 C

as
h 

an
d 

ca
sh

 e
qu

iv
al

en
ts

 –
 th

e 
ca

rr
yi

ng
 v

al
ue

s i
n 

th
e 

ba
la

nc
e 

sh
ee

t a
pp

ro
xi

m
at

e 
th

ei
r f

ai
r v

al
ue

. 
 U

.S
. d

ol
la

r 
de

no
m

in
at

ed
 fl

oa
tin

g 
ra

te
 d

eb
t –

 T
he

 fa
ir 

va
lu

e 
of

 fl
oa

tin
g 

ra
te

 d
eb

t h
as

 b
ee

n 
de

te
rm

in
ed

 u
si

ng
 le

ve
l 2

 
in

pu
ts

 a
nd

 is
 c

on
si

de
re

d 
to

 b
e 

eq
ua

l t
o 

th
e 

ca
rr

yi
ng

 v
al

ue
 s

in
ce

 it
 b

ea
rs

 v
ar

ia
bl

e 
in

te
re

st
 ra

te
s, 

w
hi

ch
 a

re
 re

se
t o

n 
a 

qu
ar

te
rly

 b
as

is
. 

 R
el

at
ed

 P
ar

ty
 T

ra
ns

ac
tio

ns
 

O
n 

A
pr

il 
3,

 2
01

4,
 th

e 
C

om
pa

ny
 a

nd
 K

ni
gh

ts
br

id
ge

, e
nt

er
ed

 in
to

 a
n 

ag
re

em
en

t p
ur

su
an

t t
o 

w
hi

ch
 th

e 
C

om
pa

ny
 s

ol
d 

al
l 

of
 t

he
 s

ha
re

s 
of

 f
iv

e 
SP

C
s, 

ea
ch

 o
w

ni
ng

 a
 C

ap
es

iz
e 

ne
w

bu
ild

in
g,

 t
o 

K
ni

gh
ts

br
id

ge
. 

O
n 

A
pr

il 
23

, 
20

14
, 

th
e 

cl
os

in
g 

da
te

 o
f t

he
 tr

an
sa

ct
io

n,
 K

ni
gh

ts
br

id
ge

 is
su

ed
 1

5.
5 

m
ill

io
n 

ne
w

ly
 is

su
ed

 c
om

m
on

 s
ha

re
s 

to
 th

e 
C

om
pa

ny
 a

s 
co

ns
id

er
at

io
n 

an
d 

K
ni

gh
ts

br
id

ge
 a

ss
um

ed
 $

15
0.

0 
m

ill
io

n 
in

 re
m

ai
ni

ng
 n

ew
bu

ild
in

g 
in

st
al

lm
en

ts
 in

 c
on

ne
ct

io
n 

w
ith

 
th

e 
SP

C
s. 

Th
e 

C
om

pa
ny

 d
is

po
se

d 
of

 c
as

h 
of

 $
43

.4
 m

ill
io

n 
on

 t
he

 s
al

e 
of

 t
he

 S
PC

s. 
Th

e 
C

om
pa

ny
 o

w
ne

d 
ap

pr
ox

im
at

el
y 

31
.6

%
 o

f 
th

e 
to

ta
l 

sh
ar

es
 o

ut
st

an
di

ng
 i

n 
K

ni
gh

ts
br

id
ge

 a
s 

a 
co

ns
eq

ue
nc

e 
of

 t
hi

s 
tra

ns
ac

tio
n 

an
d 

co
m

m
en

ce
d 

eq
ui

ty
 a

cc
ou

nt
in

g 
fo

r t
hi

s i
nv

es
tm

en
t. 

 In
 A

pr
il 

20
14

, t
he

 C
om

pa
ny

 a
ls

o 
ag

re
ed

 to
 s

el
l t

w
en

ty
-f

iv
e 

SP
C

s 
to

 K
ni

gh
ts

br
id

ge
, e

ac
h 

ow
ni

ng
 a

 fu
el

 e
ff

ic
ie

nt
 d

ry
 

bu
lk

 n
ew

bu
ild

in
g.

 T
hi

rte
en

 o
f 

th
e 

SP
C

s 
w

er
e 

so
ld

 i
n 

Se
pt

em
be

r 
20

14
 a

t 
w

hi
ch

 t
im

e 
K

ni
gh

ts
br

id
ge

 i
ss

ue
d 

31
.0

 
m

ill
io

n 
sh

ar
es

 to
 th

e 
C

om
pa

ny
 a

nd
 a

ss
um

ed
 $

49
0.

0 
m

ill
io

n 
in

 re
sp

ec
t o

f r
em

ai
ni

ng
 n

ew
bu

ild
in

g 
in

st
al

lm
en

ts
. C

as
h 

of
 $

25
.1

 m
ill

io
n 

w
as

 d
is

po
se

d 
of

 o
n 

th
e 

sa
le

 o
f 

th
e 

SP
C

s. 
Th

e 
C

om
pa

ny
 o

w
ne

d 
ap

pr
ox

im
at

el
y 

58
%

 o
f 

th
e 

to
ta

l 
sh

ar
es

 o
ut

st
an

di
ng

 i
n 

K
ni

gh
ts

br
id

ge
 a

s 
a 

co
ns

eq
ue

nc
e 

of
 t

hi
s 

tra
ns

ac
tio

n 
an

d 
ac

co
un

te
d 

fo
r 

it 
as

 a
 b

us
in

es
s 

co
m

bi
na

tio
n 

ac
hi

ev
ed

 in
 st

ag
es

. 
 



  

F-
19

 
 Th

e 
C

om
pa

ny
 s

ol
d 

th
e 

re
m

ai
ni

ng
 tw

el
ve

 S
PC

s 
in

 M
ar

ch
 2

01
5 

an
d 

re
ce

iv
ed

 3
1.

0 
m

ill
io

n 
sh

ar
es

 a
s 

co
ns

id
er

at
io

n.
 

K
ni

gh
ts

br
id

ge
 a

ss
um

ed
 $

40
4.

0 
m

ill
io

n 
in

 re
sp

ec
t o

f r
em

ai
ni

ng
 n

ew
bu

ild
in

g 
in

st
al

lm
en

ts
, n

et
 o

f a
 c

as
h 

pa
ym

en
t f

ro
m

 
th

e 
C

om
pa

ny
 o

f $
10

8.
6 

m
ill

io
n.

 
 K

ni
gh

ts
br

id
ge

 M
an

ag
em

en
t A

gr
ee

m
en

ts
 

G
en

er
al

 M
an

ag
em

en
t A

gr
ee

m
en

t 
K

ni
gh

ts
br

id
ge

 w
as

 p
ro

vi
de

d 
w

ith
 g

en
er

al
 a

dm
in

is
tra

tiv
e 

se
rv

ic
es

 u
p 

to
 M

ar
ch

 3
1,

 2
01

5,
 a

t w
hi

ch
 ti

m
e 

th
e 

G
en

er
al

 
M

an
ag

em
en

t A
gr

ee
m

en
t w

as
 te

rm
in

at
ed

, b
y 

IC
B

 S
hi

pp
in

g 
(B

er
m

ud
a)

 L
im

ite
d,

 o
r 

IC
B

, a
 s

ub
si

di
ar

y 
of

 F
ro

nt
lin

e.
 

IC
B

 w
as

 e
nt

itl
ed

 to
 a

 m
an

ag
em

en
t 

fe
e 

of
 $

2.
3 

m
ill

io
n 

pe
r 

an
nu

m
, p

lu
s 

a 
co

m
m

is
si

on
 o

f 
1.

25
%

 o
n 

gr
os

s 
fr

ei
gh

t 
re

ve
nu

es
 fr

om
 K

ni
gh

ts
br

id
ge

’s
 ta

nk
er

 v
es

se
ls

, 1
%

 o
f p

ro
ce

ed
s o

n 
th

e 
sa

le
 o

f a
ny

 o
f K

ni
gh

ts
br

id
ge

’s
 v

es
se

ls
, a

nd
 1

%
 

of
 th

e 
co

st
 o

f t
he

 p
ur

ch
as

e 
of

 v
es

se
ls

. I
n 

ad
di

tio
n,

 K
ni

gh
ts

br
id

ge
, i

n 
its

 d
is

cr
et

io
n,

 h
as

 a
w

ar
de

d 
eq

ui
ty

 in
ce

nt
iv

es
 to

 
IC

B
 b

as
ed

 u
po

n 
its

 p
er

fo
rm

an
ce

. S
uc

h 
aw

ar
ds

 w
er

e 
su

bj
ec

t t
o 

th
e 

ap
pr

ov
al

 th
e 

K
ni

gh
ts

br
id

ge
 B

oa
rd

. 
 Te

ch
ni

ca
l M

an
ag

em
en

t 
Th

e 
te

ch
ni

ca
l 

m
an

ag
em

en
t 

of
 t

he
 K

ni
gh

ts
br

id
ge

’s
 v

es
se

ls
 w

as
 p

ro
vi

de
d 

by
 s

hi
p 

m
an

ge
rs

 s
ub

co
nt

ra
ct

ed
 b

y 
its

 
G

en
er

al
 M

an
ag

er
. 

 G
en

er
al

 M
an

ag
em

en
t 

A
gr

ee
m

en
t 

fe
es

, 
Te

ch
ni

ca
l 

M
an

ag
em

en
t 

fe
es

, 
ne

w
bu

ild
in

g 
co

m
m

is
si

on
 a

nd
 n

ew
bu

ild
in

g 
su

pe
rv

is
io

n 
fe

es
 e

ar
ne

d 
by

 F
ro

nt
lin

e 
w

er
e 

$0
.7

 m
ill

io
n,

 $
0.

2 
m

ill
io

n,
 $

0.
2 

m
ill

io
n 

an
d 

$1
.5

 m
ill

io
n,

 re
sp

ec
tiv

el
y,

 f
or

 
th

e 
pe

rio
d 

Se
pt

em
be

r 1
5,

 2
01

4 
to

 D
ec

em
be

r 3
1,

 2
01

4.
 

 C
om

m
er

ci
al

 M
an

ag
em

en
t w

ith
 th

e 
Fo

rm
er

 G
ol

de
n 

O
ce

an
 

Pu
rs

ua
nt

 t
o 

a 
co

m
m

er
ci

al
 m

an
ag

em
en

t 
ag

re
em

en
t, 

or
 t

he
 D

ry
 B

ul
k 

C
om

m
er

ci
al

 M
an

ag
em

en
t 

A
gr

ee
m

en
t, 

th
e 

Fo
rm

er
 G

ol
de

n 
O

ce
an

 m
an

ag
ed

 K
ni

gh
ts

br
id

ge
’s

 d
ry

 b
ul

k 
ca

rr
ie

rs
. T

he
 D

ry
 B

ul
k 

M
an

ag
er

 w
as

 a
bl

e 
to

 s
ub

co
nt

ra
ct

 
so

m
e 

or
 a

ll 
of

 th
e 

se
rv

ic
es

 p
ro

vi
de

d 
to

 K
ni

gh
ts

br
id

ge
 a

nd
 it

s 
su

bs
id

ia
rie

s 
to

 it
s 

af
fil

ia
te

s 
or

 th
ird

 p
ar

tie
s. 

Pu
rs

ua
nt

 to
 

th
e 

D
ry

 B
ul

k 
C

om
m

er
ci

al
 M

an
ag

em
en

t A
gr

ee
m

en
t, 

th
e 

D
ry

 B
ul

k 
M

an
ag

er
 w

as
 e

nt
itl

ed
 to

 re
ce

iv
e 

a 
co

m
m

is
si

on
 o

f 
1.

25
%

 o
f a

ll 
gr

os
s 

fr
ei

gh
t e

ar
ne

d 
by

 K
ni

gh
ts

br
id

ge
’s

 d
ry

 b
ul

k 
ca

rr
ie

rs
. I

n 
ad

di
tio

n,
 K

ni
gh

ts
br

id
ge

, i
n 

its
 d

is
cr

et
io

n,
 

aw
ar

de
d 

eq
ui

ty
 i

nc
en

tiv
es

 t
o 

th
e 

D
ry

 B
ul

k 
M

an
ag

er
 b

as
ed

 o
n 

its
 p

er
fo

rm
an

ce
. S

uc
h 

aw
ar

ds
 w

er
e 

su
bj

ec
t 

to
 t

he
 

ap
pr

ov
al

 o
f t

he
 K

ni
gh

ts
br

id
ge

 B
oa

rd
. 

 Th
e 

Fo
rm

er
 G

ol
de

n 
O

ce
an

 w
as

 c
on

si
de

re
d 

a 
re

la
te

d 
pa

rty
 fr

om
 S

ep
te

m
be

r 1
5,

 2
01

4 
w

he
n 

K
ni

gh
ts

br
id

ge
 b

ec
am

e 
a 

m
aj

or
ity

-o
w

ne
d 

su
bs

id
ia

ry
 o

f 
th

e 
C

om
pa

ny
. 

M
an

ag
em

en
t 

fe
es

 e
ar

ne
d 

by
 t

he
 F

or
m

er
 G

ol
de

n 
O

ce
an

 w
er

e 
$0

.4
 

m
ill

io
n 

fo
r t

he
 p

er
io

d 
Se

pt
em

be
r 1

5,
 2

01
4 

to
 D

ec
em

be
r 3

1,
 2

01
4.

 
 R

es
tr

ic
te

d 
St

oc
k 

U
ni

ts
 

In
 S

ep
te

m
be

r 2
01

0,
 th

e 
K

ni
gh

ts
br

id
ge

 B
oa

rd
 o

f D
ire

ct
or

s 
ap

pr
ov

ed
 th

e 
ad

op
tio

n 
of

 th
e 

20
10

 E
qu

ity
 In

ce
nt

iv
e 

Pl
an

, 
or

 th
e 

Pl
an

, a
nd

 re
se

rv
ed

 8
00

,0
00

 o
f i

ts
 c

om
m

on
 sh

ar
es

 o
f K

ni
gh

ts
br

id
ge

 fo
r i

ss
ua

nc
e 

pu
rs

ua
nt

 to
 th

e 
Pl

an
. T

he
 P

la
n 

pe
rm

its
 R

SU
s 

to
 b

e 
gr

an
te

d 
to

 d
ire

ct
or

s, 
of

fic
er

s, 
em

pl
oy

ee
s 

of
 K

ni
gh

ts
br

id
ge

 a
nd

 i
ts

 s
ub

si
di

ar
ie

s, 
af

fil
ia

te
s, 

co
ns

ul
ta

nt
s 

an
d 

se
rv

ic
e 

pr
ov

id
er

s. 
Th

e 
R

SU
s 

w
ill

 v
es

t 
ov

er
 t

hr
ee

 y
ea

rs
 a

t 
a 

ra
te

 o
f 

1/
3 

of
 t

he
 n

um
be

r 
of

 R
SU

s 
gr

an
te

d 
on

 e
ac

h 
an

nu
al

 a
nn

iv
er

sa
ry

 o
f t

he
 d

at
e 

of
 g

ra
nt

, s
ub

je
ct

 to
 th

e 
pa

rti
ci

pa
nt

 c
on

tin
ui

ng
 to

 p
ro

vi
de

 s
er

vi
ce

s 
to

 
th

e 
K

ni
gh

ts
br

id
ge

 fr
om

 th
e 

gr
an

t d
at

e 
th

ro
ug

h 
th

e 
ap

pl
ic

ab
le

 v
es

tin
g 

da
te

. 
 Pa

ym
en

t u
po

n 
ve

st
in

g 
of

 R
SU

s 
m

ay
 b

e 
in

 c
as

h,
 in

 s
ha

re
s 

of
 c

om
m

on
 s

to
ck

 o
r a

 c
om

bi
na

tio
n 

of
 b

ot
h 

as
 d

et
er

m
in

ed
 

by
 K

ni
gh

ts
br

id
ge

 B
oa

rd
. T

he
y 

m
us

t b
e 

va
lu

ed
 in

 a
n 

am
ou

nt
 e

qu
al

 to
 th

e 
fa

ir 
m

ar
ke

t v
al

ue
 o

f 
a 

sh
ar

e 
of

 c
om

m
on

 
st

oc
k 

on
 th

e 
da

te
 o

f v
es

tin
g.

 T
he

 p
ar

tic
ip

an
t s

ha
ll 

re
ce

iv
e 

a 
‘c

as
h 

di
st

rib
ut

io
n 

eq
ui

va
le

nt
 ri

gh
t’ 

w
ith

 re
sp

ec
t t

o 
ea

ch
 

R
SU

 e
nt

itl
in

g 
th

e 
pa

rti
ci

pa
nt

 to
 re

ce
iv

e 
am

ou
nt

s 
eq

ua
l t

o 
th

e 
or

di
na

ry
 d

iv
id

en
ds

 th
at

 w
ou

ld
 b

e 
pa

id
 d

ur
in

g 
th

e 
tim

e 
th

e 
R

SU
 is

 o
ut

st
an

di
ng

 a
nd

 u
n-

ve
st

ed
 o

n 
th

e 
sh

ar
es

 o
f 

co
m

m
on

 s
to

ck
 u

nd
er

ly
in

g 
th

e 
R

SU
 a

s 
if 

su
ch

 s
ha

re
s 

w
er

e 
ou

ts
ta

nd
in

g 
fr

om
 th

e 
da

te
 o

f 
gr

an
t t

hr
ou

gh
 th

e 
ap

pl
ic

ab
le

 v
es

tin
g 

da
te

 o
f t

he
 R

SU
. S

uc
h 

pa
ym

en
ts

 s
ha

ll 
be

 p
ai

d 
to

 
th

e 
pa

rti
ci

pa
nt

 a
t t

he
 s

am
e 

tim
e 

at
 w

hi
ch

 th
e 

R
SU

s 
ve

st
in

g 
ev

en
t o

cc
ur

s, 
co

nd
iti

on
ed

 u
po

n 
th

e 
oc

cu
rr

en
ce

 o
f 

th
e 

ve
st

in
g 

ev
en

t. 
A

t D
ec

em
be

r 3
1,

 2
01

4,
 K

ni
gh

ts
br

id
ge

 h
ad

 1
49

,1
59

 R
SU

s o
ut

st
an

di
ng

 w
ith

 a
 fa

ir 
va

lu
e 

of
 $

4.
53

 e
ac

h,
 

ba
se

d 
on

 th
e 

cl
os

in
g 

ye
ar

 e
nd

 sh
ar

e 
pr

ic
e.

 
 C

om
m

itm
en

ts
 a

nd
 C

on
tin

ge
nc

ie
s 

A
s o

f D
ec

em
be

r 3
1,

 2
01

4,
 K

ni
gh

ts
br

id
ge

 h
ad

 2
6 

C
ap

es
iz

e 
dr

y 
bu

lk
 v

es
se

ls
 u

nd
er

 c
on

st
ru

ct
io

n 
an

d 
w

as
 c

om
m

itt
ed

 to
 

m
ak

in
g 

pa
ym

en
ts

 o
f $

54
8.

7 
m

ill
io

n 
in

 2
01

5.
 

 

  

F-
20

 
 A

s 
of

 D
ec

em
be

r 3
1,

 2
01

4,
 K

ni
gh

ts
br

id
ge

 h
as

 c
la

im
s 

fo
r u

np
ai

d 
ch

ar
te

r h
ire

 o
w

ed
 b

y 
Ti

ta
n 

Pe
tro

ch
em

ic
al

s 
Li

m
ite

d 
w

ith
 re

sp
ec

t t
o 

its
 b

ar
eb

oa
t c

ha
rte

rs
 o

f t
he

 V
LC

C
s 

Ti
ta

n 
V

en
us

 a
nd

 M
ay

fa
ir.

 K
ni

gh
ts

br
id

ge
 is

 a
ls

o 
se

ek
in

g 
re

co
ve

ry
 

of
 d

am
ag

es
 f

or
 t

he
 r

em
ai

ni
ng

 p
er

io
ds

 o
f 

th
es

e 
ch

ar
te

r 
co

nt
ra

ct
s. 

Th
e 

ag
gr

eg
at

e 
am

ou
nt

 o
f 

th
es

e 
cl

ai
m

s 
is

 
ap

pr
ox

im
at

el
y 

$2
.4

 m
ill

io
n.

 K
ni

gh
ts

br
id

ge
 is

 u
na

bl
e 

to
 p

re
di

ct
 th

e 
ou

tc
om

e 
of

 th
is

 c
as

e 
at

 th
is

 ti
m

e.
 

 Su
bs

eq
ue

nt
 E

ve
nt

s 
In

 J
an

ua
ry

 2
01

5,
 K

ni
gh

ts
br

id
ge

 g
ra

nt
ed

 a
 t

ot
al

 o
f 

49
,2

06
 R

SU
s 

pu
rs

ua
nt

 t
o 

th
e 

Pl
an

 t
o 

m
em

be
rs

 o
f 

th
e 

K
ni

gh
ts

br
id

ge
 B

oa
rd

 a
nd

 it
s 

tw
o 

m
an

ag
em

en
t c

om
pa

ni
es

. T
he

se
 R

SU
s 

w
ill

 v
es

t o
ve

r 3
 y

ea
rs

 a
t a

 ra
te

 o
f 1

/3
 o

f t
he

 
nu

m
be

r o
f R

SU
s g

ra
nt

ed
 o

n 
ea

ch
 a

nn
iv

er
sa

ry
 o

f t
he

 d
at

e 
of

 g
ra

nt
. 

 In
 Ja

nu
ar

y 
20

15
, K

ni
gh

ts
br

id
ge

 to
ok

 d
el

iv
er

y 
of

 fo
ur

 C
ap

es
iz

e 
dr

y 
bu

lk
 n

ew
bu

ild
in

gs
, n

am
el

y 
th

e 
K

SL
 S

ak
ur

a,
 K

SL
 

Se
vi

lle
, K

SL
 S

eo
ul

 a
nd

 G
ol

de
n 

K
at

hr
in

e,
 w

hi
ch

 th
e 

C
om

pa
ny

 so
ld

 to
 K

ni
gh

ts
br

id
ge

 in
 S

ep
te

m
be

r 2
01

4.
 

 In
 J

an
ua

ry
 2

01
5,

 K
ni

gh
ts

br
id

ge
 e

nt
er

ed
 in

to
 a

n 
ag

re
em

en
t w

ith
 R

W
E 

Su
pp

ly
 &

 T
ra

di
ng

 G
m

bH
, o

r R
W

E,
 a

 w
ho

lly
 

ow
ne

d 
su

bs
id

ia
ry

 o
f R

W
E 

A
G

 (a
 m

aj
or

 E
ur

op
ea

n 
en

er
gy

 c
om

pa
ny

), 
fo

r c
ha

rte
rin

g 
ou

t a
 to

ta
l o

f 1
5 

C
ap

es
iz

e 
ve

ss
el

s 
on

 l
on

g 
te

rm
, 

in
de

x-
lin

ke
d 

co
nt

ra
ct

s. 
Fi

ve
 v

es
se

ls
 h

av
e 

su
bs

eq
ue

nt
ly

 b
ee

n 
de

liv
er

ed
 t

o 
R

W
E 

an
d 

th
e 

re
m

ai
ni

ng
 

ve
ss

el
s a

re
 e

xp
ec

te
d 

to
 b

e 
de

liv
er

ed
 o

ve
r t

he
 n

ex
t t

w
el

ve
 m

on
th

s.
 

 In
 F

eb
ru

ar
y 

20
15

, a
n 

ag
re

em
en

t w
as

 s
ig

ne
d 

be
tw

ee
n 

K
ni

gh
ts

br
id

ge
 (a

s 
gu

ar
an

to
r)

, v
ar

io
us

 S
PC

s, 
(a

s 
bo

rr
ow

er
s)

, a
 

sy
nd

ic
at

e 
of

 b
an

ks
 a

nd
 A

B
N

 A
M

R
O

 B
an

k 
N

.V
. a

s 
ag

en
t f

or
 a

 s
en

io
r s

ec
ur

ed
 p

os
t-d

el
iv

er
y 

te
rm

 lo
an

 fa
ci

lit
y 

of
 u

p 
to

 $
42

5.
0 

m
ill

io
n,

 d
ep

en
di

ng
 o

n 
th

e 
m

ar
ke

t v
al

ue
s 

of
 th

e 
ve

ss
el

s 
at

 th
e 

tim
e 

of
 d

ra
w

 d
ow

n,
 to

 p
ar

tia
lly

 f
in

an
ce

 1
4 

ne
w

bu
ild

in
g 

ve
ss

el
s. 

Th
e 

fa
ci

lit
y 

is
 d

iv
id

ed
 in

to
 1

2 
tra

nc
he

s 
of

 $
30

.0
 m

ill
io

n 
an

d 
tw

o 
tra

nc
he

s 
of

 $
32

.5
 m

ill
io

n.
 

Ea
ch

 tr
an

ch
e 

is
 r

ep
ay

ab
le

 in
 c

on
se

cu
tiv

e 
qu

ar
te

rly
 in

st
al

lm
en

ts
 c

om
m

en
ci

ng
 th

re
e 

m
on

th
s 

af
te

r 
dr

aw
 d

ow
n 

w
ith

 a
 

tw
en

ty
 y

ea
rs

 p
ro

fil
e 

an
d 

al
l a

m
ou

nt
s 

m
us

t b
e 

fu
lly

 re
pa

id
 b

y 
M

ar
ch

 3
1,

 2
02

1,
 a

t t
he

 la
te

st
. T

he
 lo

an
 b

ea
rs

 in
te

re
st

 a
t 

LI
B

O
R

 p
lu

s a
 m

ar
gi

n.
 T

he
 lo

an
 a

gr
ee

m
en

t c
on

ta
in

s a
 c

ro
ss

 d
ef

au
lt 

pr
ov

is
io

n 
an

d 
fin

an
ci

al
 c

ov
en

an
ts

, i
nc

lu
di

ng
 fr

ee
 

ca
sh

 o
f 

a 
ce

rta
in

 a
m

ou
nt

, a
 r

eq
ui

re
m

en
t f

or
 p

os
iti

ve
 w

or
ki

ng
 c

ap
ita

l a
nd

 a
 v

al
ue

 a
dj

us
te

d 
eq

ui
ty

 to
 a

dj
us

te
d 

to
ta

l 
as

se
ts

 ra
tio

. 
 In

 M
ar

ch
 2

01
5,

 K
ni

gh
ts

br
id

ge
 t

oo
k 

de
liv

er
y 

of
 t

he
 C

ap
es

iz
e 

dr
y 

bu
lk

 n
ew

bu
ild

in
g,

 K
SL

 S
to

ck
ho

lm
, 

w
hi

ch
 t

he
 

C
om

pa
ny

 so
ld

 to
 K

ni
gh

ts
br

id
ge

 in
 S

ep
te

m
be

r 2
01

4.
 

 In
 M

ar
ch

 2
01

5,
 K

ni
gh

ts
br

id
ge

 is
su

ed
 1

10
,1

28
 c

om
m

on
 s

ha
re

s i
n 

se
ttl

em
en

t o
f t

he
 fi

rs
t, 

se
co

nd
 a

nd
 th

ird
 tr

an
ch

es
 o

f 
th

e 
R

SU
s g

ra
nt

ed
 in

 Ja
nu

ar
y 

20
14

, J
an

ua
ry

 2
01

3 
an

d 
D

ec
em

be
r 2

01
1,

 re
sp

ec
tiv

el
y.

 
 O

n 
O

ct
ob

er
 7

, 2
01

4,
 K

ni
gh

ts
br

id
ge

 a
nd

 th
e 

Fo
rm

er
 G

ol
de

n 
O

ce
an

, e
nt

er
ed

 in
to

 a
n 

ag
re

em
en

t a
nd

 p
la

n 
of

 m
er

ge
r, 

th
e 

M
er

ge
r, 

pu
rs

ua
nt

 to
 w

hi
ch

 th
e 

tw
o 

co
m

pa
ni

es
 a

gr
ee

d 
to

 m
er

ge
, w

ith
 K

ni
gh

ts
br

id
ge

 a
s 

th
e 

su
rv

iv
in

g 
le

ga
l e

nt
ity

. 
Th

e 
M

er
ge

r w
as

 c
om

pl
et

ed
 o

n 
M

ar
ch

 3
1,

 2
01

5,
 a

t w
hi

ch
 ti

m
e 

K
ni

gh
ts

br
id

ge
 a

cq
ui

re
d 

10
0%

 o
f t

he
 F

or
m

er
 G

ol
de

n 
O

ce
an

’s
 o

ut
st

an
di

ng
 s

ha
re

s 
an

d 
th

e 
na

m
e 

of
 K

ni
gh

ts
br

id
ge

 w
as

 c
ha

ng
ed

 t
o 

G
ol

de
n 

O
ce

an
 G

ro
up

 L
im

ite
d.

 
Sh

ar
eh

ol
de

rs
 in

 th
e 

Fo
rm

er
 G

ol
de

n 
O

ce
an

 re
ce

iv
ed

 s
ha

re
s i

n 
K

ni
gh

ts
br

id
ge

 a
s 

m
er

ge
r c

on
si

de
ra

tio
n.

 P
ur

su
an

t t
o 

th
e 

M
er

ge
r 

A
gr

ee
m

en
t, 

on
e 

sh
ar

e 
in

 t
he

 F
or

m
er

 G
ol

de
n 

O
ce

an
 g

av
e 

th
e 

rig
ht

 t
o 

re
ce

iv
e 

0.
13

74
9 

sh
ar

es
 i

n 
K

ni
gh

ts
br

id
ge

, a
nd

 K
ni

gh
ts

br
id

ge
 is

su
ed

 a
 to

ta
l o

f 6
1.

4 
m

ill
io

n 
sh

ar
es

 to
 s

ha
re

ho
ld

er
s 

in
 th

e 
Fo

rm
er

 G
ol

de
n 

O
ce

an
 

as
 m

er
ge

r 
co

ns
id

er
at

io
n.

 T
he

 C
om

pa
ny

 d
e-

co
ns

ol
id

at
ed

 K
ni

gh
ts

br
id

ge
 a

s 
of

 M
ar

ch
 3

1,
 2

01
5,

 a
s 

th
e 

C
om

pa
ny

’s
 

sh
ar

eh
ol

di
ng

 in
 K

ni
gh

ts
br

id
ge

 fe
ll 

to
 a

pp
ro

xi
m

at
el

y 
45

%
 a

s 
a 

re
su

lt 
of

 th
e 

M
er

ge
r, 

an
d 

re
co

rd
ed

 a
 g

ai
n 

ar
is

in
g 

on
 

no
n-

co
nt

ro
lli

ng
 i

nt
er

es
t 

of
 $

0.
2 

m
ill

io
n,

 w
hi

ch
 w

as
 i

nc
lu

de
d 

in
 r

es
ul

ts
 f

ro
m

 d
is

co
nt

in
ue

d 
op

er
at

io
ns

, i
n 

th
e 

fir
st

 
qu

ar
te

r o
f 2

01
5.

 
 6.

 S
EG

M
E

N
T

 IN
FO

R
M

A
T

IO
N

 
 Th

e 
C

om
pa

ny
 a

nd
 th

e 
ch

ie
f 

op
er

at
in

g 
de

ci
si

on
 m

ak
er

 (
“C

O
D

M
”)

 m
ea

su
re

 p
er

fo
rm

an
ce

 b
as

ed
 o

n 
th

e 
C

om
pa

ny
’s

 
ov

er
al

l r
et

ur
n 

to
 s

ha
re

ho
ld

er
s 

ba
se

d 
on

 n
et

 in
co

m
e.

 T
he

 C
O

D
M

 d
oe

s 
no

t r
ev

ie
w

 a
 m

ea
su

re
 o

f o
pe

ra
tin

g 
re

su
lt 

at
 a

 
lo

w
er

 le
ve

l. 
C

on
se

qu
en

tly
, t

he
 C

om
pa

ny
 h

as
 o

nl
y 

on
e 

re
po

rta
bl

e 
se

gm
en

t: 
ta

nk
er

s, 
fo

llo
w

in
g 

th
e 

re
cl

as
si

fic
at

io
n 

of
 

th
e 

re
su

lts
 o

f 
K

ni
gh

ts
br

id
ge

 a
s 

di
sc

on
tin

ue
d 

op
er

at
io

ns
. T

he
 t

an
ke

rs
 s

eg
m

en
t 

in
cl

ud
es

 c
ru

de
 o

il 
ta

nk
er

s 
an

d 
M

R
 

pr
od

uc
t t

an
ke

rs
. 

 Th
e 

C
om

pa
ny

’s
 m

an
ag

em
en

t 
do

es
 n

ot
 e

va
lu

at
e 

pe
rf

or
m

an
ce

 b
y 

ge
og

ra
ph

ic
al

 r
eg

io
n 

as
 t

hi
s 

in
fo

rm
at

io
n 

is
 n

ot
 

m
ea

ni
ng

fu
l. 



  

F-
21

 
  R

ev
en

ue
s 

fr
om

 o
ne

 c
us

to
m

er
 in

 th
e 

ye
ar

 e
nd

ed
 D

ec
em

be
r 3

1,
 2

01
4,

 a
cc

ou
nt

ed
 fo

r 1
0%

 o
r m

or
e 

of
 th

e 
C

om
pa

ny
’s

 
co

ns
ol

id
at

ed
 r

ev
en

ue
s 

in
 th

e 
am

ou
nt

 o
f 

$4
1.

0 
m

ill
io

n.
 R

ev
en

ue
s 

fr
om

 tw
o 

cu
st

om
er

s 
in

 th
e 

ye
ar

 e
nd

ed
 D

ec
em

be
r 

31
, 2

01
3,

 a
cc

ou
nt

ed
 fo

r 1
0%

 o
r m

or
e 

of
 th

e 
C

om
pa

ny
’s

 c
on

so
lid

at
ed

 re
ve

nu
es

 in
 th

e 
am

ou
nt

s 
of

 $
25

.5
 m

ill
io

n 
an

d 
$1

3.
9 

m
ill

io
n.

 R
ev

en
ue

s 
fr

om
 tw

o 
cu

st
om

er
s 

in
 th

e 
ye

ar
 e

nd
ed

 D
ec

em
be

r 3
1,

 2
01

2,
 a

cc
ou

nt
ed

 fo
r 1

0%
 o

r m
or

e 
of

 
th

e 
C

om
pa

ny
’s

 c
on

so
lid

at
ed

 re
ve

nu
es

 in
 th

e 
am

ou
nt

s o
f $

33
.4

 m
ill

io
n 

an
d 

$1
5.

7 
m

ill
io

n.
 

 7.
   

IN
C

O
M

E 
A

N
D

 R
EV

EN
U

E 
TA

X
E

S 
 B

er
m

ud
a 

U
nd

er
 c

ur
re

nt
 B

er
m

ud
a 

la
w

, t
he

 C
om

pa
ny

 is
 n

ot
 re

qu
ire

d 
to

 p
ay

 ta
xe

s i
n 

B
er

m
ud

a 
on

 e
ith

er
 in

co
m

e 
or

 c
ap

ita
l g

ai
ns

. 
Th

e 
C

om
pa

ny
 h

as
 re

ce
iv

ed
 w

rit
te

n 
as

su
ra

nc
e 

fr
om

 th
e 

M
in

is
te

r o
f F

in
an

ce
 in

 B
er

m
ud

a 
th

at
, i

n 
th

e 
ev

en
t o

f a
ny

 su
ch

 
ta

xe
s b

ei
ng

 im
po

se
d,

 th
e 

C
om

pa
ny

 w
ill

 b
e 

ex
em

pt
ed

 fr
om

 ta
xa

tio
n 

un
til

 M
ar

ch
 3

1,
 2

03
5.

 
 U

ni
te

d 
St

at
es

 
U

nd
er

 S
ec

tio
n 

86
3(

c)
(2

)(
A

) 
of

 t
he

 I
nt

er
na

l 
R

ev
en

ue
 C

od
e,

 5
0%

 o
f 

al
l 

tra
ns

po
rta

tio
n 

re
ve

nu
e 

at
tri

bu
ta

bl
e 

to
 

tra
ns

po
rta

tio
n 

w
hi

ch
 b

eg
in

s 
or

 e
nd

s 
in

 th
e 

U
ni

te
d 

St
at

es
 s

ha
ll 

be
 tr

ea
te

d 
as

 f
ro

m
 s

ou
rc

es
 w

ith
in

 th
e 

U
ni

te
d 

St
at

es
. 

Su
ch

 r
ev

en
ue

 i
s 

su
bj

ec
t 

to
 4

%
 t

ax
. 

R
ev

en
ue

 t
ax

 o
f 

$0
.4

 m
ill

io
n 

ha
s 

be
en

 r
ec

or
de

d 
in

 v
oy

ag
e 

ex
pe

ns
es

 a
nd

 
co

m
m

is
si

on
s i

n 
20

14
 (2

01
3:

 $
0.

3 
m

ill
io

n)
. 

 8.
   

E
A

R
N

IN
G

S 
PE

R
 S

H
A

R
E

 
 Th

e 
co

m
po

ne
nt

s o
f t

he
 n

um
er

at
or

 a
nd

 th
e 

de
no

m
in

at
or

 in
 th

e 
ca

lc
ul

at
io

n 
of

 b
as

ic
 a

nd
 d

ilu
te

d 
ea

rn
in

gs
 p

er
 sh

ar
e 

ar
e 

as
 fo

llo
w

s;
 

  
(in

 th
ou

sa
nd

s 
$)

 
20

14
 

20
13

 
20

12
 

 
N

et
 in

co
m

e 
fr

om
 c

on
tin

ui
ng

 o
pe

ra
tio

ns
 a

ttr
ib

ut
ab

le
 to

 th
e 

C
om

pa
ny

 
13

7,
41

4  
69

,4
99

  
8,

05
5  

 
N

et
 in

co
m

e 
fr

om
 d

is
co

nt
in

ue
d 

op
er

at
io

ns
 a

ttr
ib

ut
ab

le
 to

 th
e 

C
om

pa
ny

 
12

,0
55

  
—

  
—

  
 

N
et

 in
co

m
e 

at
tri

bu
ta

bl
e 

to
 th

e 
C

om
pa

ny
 

14
9,

46
9 

 
—

  
—

  

 
 

 
 

 
 

W
ei

gh
te

d 
av

er
ag

e 
nu

m
be

r o
f s

ha
re

s (
00

0s
) 

24
5,

46
8  

22
4,

26
9  

13
2,

66
7  

 Th
e 

R
SU

’s
 is

su
ed

 b
y 

K
ni

gh
ts

br
id

ge
 d

id
 n

ot
 h

av
e 

an
 im

pa
ct

 o
n 

th
e 

ca
lc

ul
at

io
n 

of
 e

ar
ni

ng
s p

er
 sh

ar
e.

 
 9.

  G
A

IN
 O

N
 C

A
N

C
EL

LA
T

IO
N

 A
N

D
 S

A
LE

 O
F 

N
EW

B
U

IL
D

IN
G

 C
O

N
T

R
A

C
TS

 
 (in

 th
ou

sa
nd

s 
of

 $
) 

20
14

 
20

13
 

20
12

 
G

ai
n 

in
 c

an
ce

lla
tio

n 
of

 n
ew

bu
ild

in
g 

co
nt

ra
ct

s;
 

 
- h

ul
l J

00
26

 
—

  
30

,3
18

  
—

  

- h
ul

l J
00

27
 

—
  

26
,9

53
  

—
  

- h
ul

l J
00

25
 

35
,9

13
  

—
  

—
  

- h
ul

l J
00

28
 

28
,9

23
  

—
  

—
  

- h
ul

l D
21

72
 

2,
16

0  
—

  
—

  

- h
ul

l D
21

73
 

1,
99

3  
—

  
—

  

 
68

,9
89

  
57

,2
71

  
—

  

 In
 A

pr
il 

20
13

, t
he

 C
om

pa
ny

 r
ec

or
de

d 
a 

ga
in

 o
f 

$3
0.

3 
m

ill
io

n 
fo

llo
w

in
g 

th
e 

re
ce

ip
t o

f 
$9

4.
0 

m
ill

io
n 

in
 c

on
ne

ct
io

n 
w

ith
 th

e 
ca

nc
el

la
tio

n 
of

 it
s 

se
co

nd
 n

ew
bu

ild
in

g 
co

nt
ra

ct
 (

hu
ll 

J0
02

6)
 a

t Z
ho

us
an

 J
in

ha
iw

an
 S

hi
py

ar
d 

C
o.

, L
td

, o
r 

Ji
nh

ai
w

an
. $

44
.9

 m
ill

io
n 

of
 th

e 
am

ou
nt

 re
ce

iv
ed

 w
as

 u
se

d 
to

 re
pa

y 
ba

nk
 d

eb
t, 

w
hi

ch
 w

as
 s

ec
ur

ed
 o

n 
th

e 
ca

nc
el

le
d 

ne
w

bu
ild

in
g 

co
nt

ra
ct

. 

  

F-
22

 
  In

 A
ug

us
t 2

01
3,

 th
e 

C
om

pa
ny

 re
co

rd
ed

 a
 g

ai
n 

of
 $

27
.0

 m
ill

io
n 

fo
llo

w
in

g 
th

e 
re

ce
ip

t o
f $

50
.6

 m
ill

io
n 

in
 c

on
ne

ct
io

n 
w

ith
 th

e 
ca

nc
el

la
tio

n 
of

 it
s 

th
ird

 n
ew

bu
ild

in
g 

co
nt

ra
ct

 (h
ul

l J
00

27
) a

t J
in

ha
iw

an
. T

he
re

 w
as

 n
o 

ba
nk

 d
eb

t s
ec

ur
ed

 o
n 

th
is

 c
an

ce
lle

d 
ne

w
bu

ild
in

g 
co

nt
ra

ct
 a

nd
 so

 n
on

e 
of

 th
e 

am
ou

nt
 re

ce
iv

ed
 w

as
 u

se
d 

to
 re

pa
y 

ba
nk

 d
eb

t. 
 In

 A
pr

il 
20

14
, t

he
 C

om
pa

ny
 r

ec
or

de
d 

a 
ga

in
 o

f 
$3

5.
9 

m
ill

io
n 

fo
llo

w
in

g 
th

e 
re

ce
ip

t o
f 

$9
9.

3 
m

ill
io

n 
in

 c
on

ne
ct

io
n 

w
ith

 t
he

 c
an

ce
lla

tio
n 

of
 i

ts
 f

irs
t 

ne
w

bu
ild

in
g 

co
nt

ra
ct

 (
hu

ll 
J0

02
5)

 a
t 

Ji
nh

ai
w

an
. 

$4
4.

9 
m

ill
io

n 
of

 t
he

 a
m

ou
nt

 
re

ce
iv

ed
 w

as
 u

se
d 

to
 re

pa
y 

ba
nk

 d
eb

t, 
w

hi
ch

 w
as

 se
cu

re
d 

on
 th

e 
ca

nc
el

le
d 

ne
w

bu
ild

in
g 

co
nt

ra
ct

. 
 In

 S
ep

te
m

be
r 

20
14

, 
th

e 
C

om
pa

ny
 r

ec
or

de
d 

a 
ga

in
 o

f 
$2

8.
9 

m
ill

io
n 

fo
llo

w
in

g 
th

e 
re

ce
ip

t 
of

 $
52

.4
 m

ill
io

n 
in

 
co

nn
ec

tio
n 

w
ith

 th
e 

ca
nc

el
la

tio
n 

of
 it

s 
fo

ur
th

 n
ew

bu
ild

in
g 

co
nt

ra
ct

 (
hu

ll 
J0

02
8)

 a
t J

in
ha

iw
an

. T
he

re
 w

as
 n

o 
ba

nk
 

de
bt

 s
ec

ur
ed

 o
n 

th
is

 c
an

ce
lle

d 
ne

w
bu

ild
in

g 
co

nt
ra

ct
 a

nd
 s

o 
no

ne
 o

f 
th

e 
am

ou
nt

 r
ec

ei
ve

d 
w

as
 u

se
d 

to
 r

ep
ay

 b
an

k 
de

bt
. 

 In
 S

ep
te

m
be

r 
20

14
, 

th
e 

C
om

pa
ny

 r
ec

or
de

d 
a 

ga
in

 o
f 

$2
.2

 m
ill

io
n 

fo
llo

w
in

g 
th

e 
re

ce
ip

t 
of

 $
11

.0
 m

ill
io

n 
in

 
co

nn
ec

tio
n 

w
ith

 th
e 

ca
nc

el
la

tio
n 

in
 J

ul
y 

20
14

 o
f h

ul
l D

21
72

 a
t S

TX
 (D

al
ia

n)
 S

hi
pb

ui
ld

in
g 

C
o.

, L
td

, o
r S

TX
 D

al
ia

n.
 

Th
er

e 
w

as
 n

o 
ba

nk
 d

eb
t s

ec
ur

ed
 o

n 
th

is
 c

an
ce

lle
d 

ne
w

bu
ild

in
g 

co
nt

ra
ct

 a
nd

 s
o 

no
ne

 o
f 

th
e 

am
ou

nt
 r

ec
ei

ve
d 

w
as

 
us

ed
 to

 re
pa

y 
ba

nk
 d

eb
t. 

 In
 O

ct
ob

er
 2

01
4,

 th
e 

C
om

pa
ny

 re
co

rd
ed

 a
 g

ai
n 

of
 $

2.
0 

m
ill

io
n 

fo
llo

w
in

g 
th

e 
re

ce
ip

t o
f $

11
.1

 m
ill

io
n 

in
 c

on
ne

ct
io

n 
w

ith
 t

he
 c

an
ce

lla
tio

n 
in

 S
ep

te
m

be
r 

20
14

 o
f 

hu
ll 

D
21

73
 a

t 
ST

X
 D

al
ia

n.
 T

he
re

 w
as

 n
o 

ba
nk

 d
eb

t 
se

cu
re

d 
on

 t
hi

s 
ca

nc
el

le
d 

ne
w

bu
ild

in
g 

co
nt

ra
ct

 a
nd

 so
 n

on
e 

of
 th

e 
am

ou
nt

 re
ce

iv
ed

 w
as

 u
se

d 
to

 re
pa

y 
ba

nk
 d

eb
t. 

 10
. L

EA
SE

S 

Re
nt

al
 in

co
m

e 
O

ne
 v

es
se

l 
w

as
 o

n 
a 

fix
ed

 r
at

e 
tim

e 
ch

ar
te

r 
at

 D
ec

em
be

r 
31

, 
20

14
 (

D
ec

em
be

r 
31

, 
20

13
: 

on
e)

. 
Tw

o 
ve

ss
el

s, 
ex

cl
ud

in
g 

th
os

e 
ow

ne
d 

by
 K

ni
gh

ts
br

id
ge

, w
er

e 
on

 in
de

x 
lin

ke
d 

tim
e 

ch
ar

te
rs

 a
t D

ec
em

be
r 3

1,
 2

01
4 

(D
ec

em
be

r 3
1,

 
20

13
: t

w
o)

. T
he

 m
in

im
um

 f
ut

ur
e 

re
ve

nu
es

 to
 b

e 
re

ce
iv

ed
 o

n 
tim

e 
ch

ar
te

rs
, w

hi
ch

 a
re

 a
cc

ou
nt

ed
 f

or
 a

s 
op

er
at

in
g 

le
as

es
 a

nd
 o

th
er

 c
on

tra
ct

ua
lly

 c
om

m
itt

ed
 in

co
m

e 
as

 o
f D

ec
em

be
r 3

1,
 2

01
4 

ar
e 

as
 fo

llo
w

s:
 

(in
 th

ou
sa

nd
s 

of
 $

) 
 

20
15

 
12

,7
45

  

20
16

 
—

  

20
17

 
—

  

20
18

 
—

  

20
19

 
—

  

Th
er

ea
fte

r 
—

  

To
ta

l m
in

im
um

 fu
tu

re
 re

ve
nu

es
 

12
,7

45
  

 Th
e 

co
st

 a
nd

 a
cc

um
ul

at
ed

 d
ep

re
ci

at
io

n 
of

 t
he

 v
es

se
ls

 l
ea

se
d 

to
 t

hi
rd

 p
ar

tie
s, 

ex
cl

ud
in

g 
th

os
e 

ow
ne

d 
by

 
K

ni
gh

ts
br

id
ge

, a
s 

of
 D

ec
em

be
r 3

1,
 2

01
4 

w
er

e 
$1

86
.1

 m
ill

io
n 

an
d 

$2
0.

3 
m

ill
io

n,
 re

sp
ec

tiv
el

y 
(2

01
3:

 $
18

6.
1 

m
ill

io
n 

an
d 

$1
3.

5 
m

ill
io

n,
 re

sp
ec

tiv
el

y)
. 

 11
. R

E
ST

R
IC

T
E

D
 C

A
SH

 
 In

 J
an

ua
ry

 2
01

4,
 t

he
 C

om
pa

ny
 r

ec
ei

ve
d 

$1
39

.2
 m

ill
io

n 
fr

om
 A

G
H

L,
 a

n 
eq

ui
ty

 i
nv

es
te

e,
 i

n 
co

nn
ec

tio
n 

w
ith

 t
he

 
ag

re
ed

 s
al

e 
of

 e
ig

ht
 V

LG
C

 n
ew

bu
ild

in
gs

 to
 A

G
H

L 
im

m
ed

ia
te

ly
 fo

llo
w

in
g 

th
ei

r d
el

iv
er

y 
to

 th
e 

C
om

pa
ny

 fr
om

 th
e 

ya
rd

. T
hi

s r
ec

ei
pt

 w
as

 p
la

ce
d 

in
 a

 re
st

ric
te

d 
ac

co
un

t t
o 

be
 u

se
d 

fo
r i

ns
ta

llm
en

ts
 to

 b
e 

pa
id

 b
y 

th
e 

C
om

pa
ny

, p
as

t a
nd

 
fu

tu
re

 c
on

st
ru

ct
io

n 
su

pe
rv

is
io

n 
co

st
s 

an
d 

it 
al

so
 i

nc
lu

de
d 

a 
pr

of
it 

el
em

en
t 

to
 b

e 
tra

ns
fe

rr
ed

 t
o 

ca
sh

 a
nd

 c
as

h 
eq

ui
va

le
nt

s 
on

 d
el

iv
er

y 
of

 e
ac

h 
ne

w
bu

ild
in

g.
 T

he
 b

al
an

ce
 o

n 
th

is
 a

cc
ou

nt
 a

t D
ec

em
be

r 
31

, 2
01

4,
 is

 c
la

ss
ifi

ed
 a

s 
sh

or
t-t

er
m

 a
s 

al
l 

ve
ss

el
s 

ar
e 

ex
pe

ct
ed

 t
o 

be
 d

el
iv

er
ed

 i
n 

20
15

. 
$6

.4
 m

ill
io

n 
of

 t
hi

s 
am

ou
nt

 i
s 

to
 b

e 
us

ed
 f

or
 a

 



  

F-
23

 
 ne

w
bu

ild
in

g 
in

st
al

lm
en

t 
an

d 
th

e 
re

m
ai

ni
ng

 b
al

an
ce

 w
ill

 b
e 

tra
ns

fe
rr

ed
 t

o 
ca

sh
 a

nd
 c

as
h 

eq
ui

va
le

nt
s 

w
he

n 
th

e 
ne

w
bu

ild
in

gs
 a

re
 d

el
iv

er
ed

. 
 R

es
tri

ct
ed

 c
as

h 
do

es
 n

ot
 in

cl
ud

e 
co

ns
ol

id
at

ed
 c

as
h 

ba
la

nc
es

 o
f 

$2
8.

1 
m

ill
io

n 
(2

01
3:

 $
26

.8
 m

ill
io

n)
 (

se
e 

no
te

 2
1)

, 
w

hi
ch

 a
re

 re
qu

ire
d 

to
 b

e 
m

ai
nt

ai
ne

d 
by

 th
e 

fin
an

ci
al

 c
ov

en
an

ts
 in

 o
ur

 lo
an

 fa
ci

lit
ie

s a
s t

he
se

 a
m

ou
nt

s a
re

 in
cl

ud
ed

 in
 

“C
as

h 
an

d 
ca

sh
 e

qu
iv

al
en

ts
”.

 
 12

.  
 T

R
A

D
E 

A
C

C
O

U
N

TS
 R

EC
EI

V
A

B
LE

, N
ET

 
 Tr

ad
e 

ac
co

un
ts

 r
ec

ei
va

bl
e 

at
 D

ec
em

be
r 

31
, 2

01
4,

 a
re

 p
re

se
nt

ed
 n

et
 o

f 
an

 a
llo

w
an

ce
 f

or
 d

ou
bt

fu
l a

cc
ou

nt
s 

of
 $

0.
5 

m
ill

io
n 

(2
01

3:
 $

0.
2 

m
ill

io
n)

. 
 13

. O
T

H
E

R
 R

E
C

E
IV

A
B

L
E

S 
 

(in
 th

ou
sa

nd
s 

$)
 

 
20

14
 

20
13

 
C

la
im

s i
n 

re
sp

ec
t o

f c
an

ce
lle

d 
ne

w
bu

ild
in

g 
co

nt
ra

ct
s;

 
 

 
 

- h
ul

l J
00

25
 

 
—

  
63

,3
00

 

- h
ul

l J
00

28
 

 
—

  
23

,4
05

 

- h
ul

l J
01

06
 

 
1,

48
0  

1,
48

0 

- h
ul

l D
21

71
 

 
8,

96
2  

—
 

- h
ul

l D
21

74
 

 
5,

84
0  

—
 

O
th

er
 re

ce
iv

ab
le

s 
 

3,
26

3  
3,

47
5 

 
 

19
,5

45
  

91
,6

60
 

 In
 A

pr
il 

20
14

, t
he

 C
om

pa
ny

 r
ec

or
de

d 
a 

ga
in

 o
f 

$3
5.

9 
m

ill
io

n 
fo

llo
w

in
g 

th
e 

re
ce

ip
t o

f 
$9

9.
3 

m
ill

io
n 

in
 c

on
ne

ct
io

n 
w

ith
 th

e 
ca

nc
el

la
tio

n 
of

 it
s 

fir
st

 n
ew

bu
ild

in
g 

co
nt

ra
ct

 (h
ul

l J
00

25
) a

t J
in

ha
iw

an
. T

hi
s 

ca
se

 w
en

t t
o 

ar
bi

tra
tio

n,
 w

ith
 

th
e 

C
om

pa
ny

 re
ce

iv
in

g 
  a

n 
in

iti
al

 fa
vo

ra
bl

e 
ar

bi
tra

tio
n 

aw
ar

d 
in

 O
ct

ob
er

 2
01

3,
 th

is
 w

as
 a

pp
ea

le
d 

an
d 

th
en

 u
ph

el
d 

by
 th

e 
tri

bu
na

l i
n 

Fe
br

ua
ry

 2
01

4.
 $

44
.9

 m
ill

io
n 

of
 th

e 
am

ou
nt

 r
ec

ei
ve

d 
w

as
 u

se
d 

to
 r

ep
ay

 b
an

k 
de

bt
, w

hi
ch

 w
as

 
se

cu
re

d 
on

 th
e 

ca
nc

el
le

d 
ne

w
bu

ild
in

g 
co

nt
ra

ct
. 

 In
 M

ay
 2

01
4,

 th
e 

C
om

pa
ny

 c
an

ce
lle

d 
th

e 
ne

w
bu

ild
in

g 
co

nt
ra

ct
s 

fo
r (

hu
ll 

D
21

71
) a

t S
TX

 D
al

ia
n 

an
d 

a 
de

m
an

d 
w

as
 

m
ad

e 
on

 th
e 

re
fu

nd
 g

ua
ra

nt
ee

 b
an

k 
in

 re
sp

ec
t o

f i
ns

ta
llm

en
ts

 p
ai

d 
an

d 
ac

cr
ue

d 
in

te
re

st
. 

 In
 S

ep
te

m
be

r 
20

14
, 

th
e 

C
om

pa
ny

 r
ec

or
de

d 
a 

ga
in

 o
f 

$2
8.

9 
m

ill
io

n 
fo

llo
w

in
g 

th
e 

re
ce

ip
t 

of
 $

52
.4

 m
ill

io
n 

in
 

co
nn

ec
tio

n 
w

ith
 t

he
 c

an
ce

lla
tio

n 
of

 i
ts

 f
ou

rth
 n

ew
bu

ild
in

g 
co

nt
ra

ct
 (

hu
ll 

J0
02

8)
 a

t 
Ji

nh
ai

w
an

, 
th

e 
co

nt
ra

ct
 w

as
 

ca
nc

el
le

d 
in

 A
ug

us
t 2

01
3.

 T
he

 c
as

e 
w

en
t t

o 
ar

bi
tra

tio
n,

 w
ith

 th
e 

C
om

pa
ny

 re
ce

iv
in

g 
an

 in
iti

al
 fa

vo
ra

bl
e 

ar
bi

tra
tio

n 
aw

ar
d 

in
 F

eb
ru

ar
y 

20
14

, a
ll 

ap
pe

al
s w

er
e 

re
je

ct
ed

 b
y 

th
e 

tri
bu

na
l. 

 In
 J

an
ua

ry
 2

01
5,

 th
e 

C
om

pa
ny

 r
ec

or
de

d 
a 

ga
in

 o
f $

1.
8 

m
ill

io
n 

fo
llo

w
in

g 
th

e 
re

ce
ip

t o
f 

$7
.6

 m
ill

io
n 

in
 c

on
ne

ct
io

n 
w

ith
 t

he
 c

an
ce

lla
tio

n 
of

 h
ul

l 
D

21
74

. T
he

 c
on

tra
ct

 w
as

 c
an

ce
lle

d 
in

 D
ec

em
be

r 
20

14
 a

nd
 a

 d
em

an
d 

m
ad

e 
on

 t
he

 
re

fu
nd

 g
ua

ra
nt

ee
 b

an
k.

 
 In

 J
un

e 
20

15
, t

he
 C

om
pa

ny
 r

ec
or

de
d 

a 
ga

in
 o

f 
$2

3.
2 

m
ill

io
n 

fo
llo

w
in

g 
th

e 
re

ce
ip

t o
f 

$2
4.

7 
m

ill
io

n 
in

 c
on

ne
ct

io
n 

w
ith

 th
e 

ca
nc

el
la

tio
n 

of
 h

ul
l J

01
06

. T
he

 c
on

tra
ct

 w
as

 c
an

ce
lle

d 
in

 O
ct

ob
er

 2
01

3 
an

d 
a 

de
m

an
d 

m
ad

e 
on

 th
e 

re
fu

nd
 

gu
ar

an
te

e 
ba

nk
. T

he
 c

as
e 

w
en

t t
o 

ar
bi

tra
tio

n,
 a

ll 
ap

pe
al

s w
er

e 
re

je
ct

ed
 b

y 
th

e 
tri

bu
na

l. 
 14

.  
N

E
W

B
U

IL
D

IN
G

S 
 Th

e 
ca

rr
yi

ng
 v

al
ue

 o
f 

ne
w

bu
ild

in
gs

 r
ep

re
se

nt
s 

th
e 

ac
cu

m
ul

at
ed

 c
os

ts
 w

hi
ch

 t
he

 C
om

pa
ny

 h
as

 p
ai

d 
by

 w
ay

 o
f 

pu
rc

ha
se

 in
st

al
lm

en
ts

 a
nd

 o
th

er
 c

ap
ita

l e
xp

en
di

tu
re

s 
to

ge
th

er
 w

ith
 c

ap
ita

liz
ed

 lo
an

 in
te

re
st

. M
ov

em
en

ts
 in

 th
e 

ye
ar

s 
en

de
d 

D
ec

em
be

r 3
1,

 2
01

4 
an

d 
D

ec
em

be
r 3

1,
 2

01
3 

an
d 

D
ec

em
be

r 3
1,

 2
01

2 
m

ay
 b

e 
su

m
m

ar
iz

ed
 a

s f
ol

lo
w

s:
 

  

F-
24

 
 (in

 th
ou

sa
nd

s 
of

 $
) 

 
 

 
B

al
an

ce
 a

t D
ec

em
be

r 3
1,

 2
01

1 
 

 
11

0,
20

0 
A

dd
iti

on
s, 

ne
t 

 
 

20
1,

31
4 

In
te

re
st

 c
ap

ita
liz

ed
 

 
 

5,
18

5 

Tr
an

sf
er

 to
 lo

ng
 te

rm
 c

la
im

 re
ce

iv
ab

le
 

 
 

(6
2,

63
9)

 
Tr

an
sf

er
 fr

om
 o

th
er

 c
ur

re
nt

 li
ab

ili
tie

s 
 

 
(9

,2
00

) 
B

al
an

ce
 a

t D
ec

em
be

r 3
1,

 2
01

2 
 

 
24

4,
86

0 
A

dd
iti

on
s, 

ne
t, 

co
nt

in
ui

ng
 b

as
is

 
 

 
18

3,
55

9 

A
dd

iti
on

s, 
ne

t, 
di

sc
on

tin
ue

d 
ba

si
s 

 
 

13
2,

97
4 

Tr
an

sf
er

 to
 V

es
se

ls
 

 
 

(6
9,

34
8)

 
In

te
re

st
 c

ap
ita

liz
ed

, c
on

tin
ui

ng
 b

as
is

 
 

 
5,

78
3 

In
te

re
st

 c
ap

ita
liz

ed
, d

is
co

nt
in

ue
d 

ba
si

s 
 

 
2,

43
0 

Tr
an

sf
er

 to
 h

el
d 

fo
r d

is
tri

bu
tio

n 
 

 
(1

35
,4

04
) 

Tr
an

sf
er

 to
 sh

or
t t

er
m

 c
la

im
 re

ce
iv

ab
le

 
 

 
(1

12
,1

01
) 

B
al

an
ce

 a
t D

ec
em

be
r 3

1,
 2

01
3 

 
 

25
2,

75
3 

N
ew

bu
ild

in
gs

 a
cq

ui
re

d,
 n

et
, o

n 
co

ns
ol

id
at

io
n 

of
 K

ni
gh

ts
br

id
ge

 
 

 
83

,7
00

 

N
ew

bu
ild

in
gs

 so
ld

 to
 K

ni
gh

ts
br

id
ge

 in
 A

pr
il 

20
14

 
 

 
(4

1,
61

7)
 

N
ew

bu
ild

in
gs

 so
ld

 to
 K

ni
gh

ts
br

id
ge

 in
 S

ep
te

m
be

r 2
01

4 
 

 
 

(6
4,

17
8)

 

A
dd

iti
on

s, 
ne

t, 
co

nt
in

ui
ng

 b
as

is
 

 
 

18
8,

62
3 

A
dd

iti
on

s, 
ne

t, 
di

sc
on

tin
ue

d 
ba

si
s 

 
 

27
0,

13
0 

Tr
an

sf
er

 to
 h

el
d 

fo
r d

is
tri

bu
tio

n 
 

 
(2

50
,1

18
) 

Tr
an

sf
er

 to
 V

es
se

ls
 

 
 

(1
86

,7
17

) 
In

te
re

st
 c

ap
ita

liz
ed

, c
on

tin
ui

ng
 b

as
is

 
 

 
5,

12
9 

In
te

re
st

 c
ap

ita
liz

ed
, d

is
co

nt
in

ue
d 

ba
si

s 
 

 
2,

08
7 

Tr
an

sf
er

 to
 sh

or
t t

er
m

 c
la

im
 re

ce
iv

ab
le

 
 

 
(3

2,
74

2)
 

B
al

an
ce

 a
t D

ec
em

be
r 

31
, 2

01
4 

 
 

22
7,

05
0 

 Th
e 

co
st

 o
f 

ne
w

bu
ild

in
gs

 a
t 

D
ec

em
be

r 
31

, 
20

11
 r

ep
re

se
nt

ed
 t

he
 c

os
t 

of
 f

ou
r 

of
 t

he
 f

iv
e 

ne
w

bu
ild

in
g 

co
nt

ra
ct

s 
pu

rc
ha

se
d 

fr
om

 F
ro

nt
lin

e 
in

 D
ec

em
be

r 
20

11
. 

O
ne

 o
f 

th
e 

ne
w

bu
ild

in
g 

co
nt

ra
ct

s 
ac

qu
ire

d 
fr

om
 F

ro
nt

lin
e 

w
as

 
al

lo
ca

te
d 

a 
ne

ga
tiv

e 
va

lu
e 

of
 $

9.
2 

m
ill

io
n 

be
ca

us
e 

th
e 

es
tim

at
ed

 fa
ir 

va
lu

e 
at

 c
om

pl
et

io
n 

of
 $

85
.3

 m
ill

io
n 

w
as

 le
ss

 
th

an
 th

e 
re

m
ai

ni
ng

 in
st

al
lm

en
ts

 o
f $

94
.5

 m
ill

io
n 

as
su

m
ed

 b
y 

th
e 

C
om

pa
ny

. T
hi

s 
am

ou
nt

 w
as

 in
iti

al
ly

 re
co

rd
ed

 a
s 

a 
sh

or
t t

er
m

 li
ab

ili
ty

. D
ur

in
g 

20
12

, t
he

 C
om

pa
ny

 p
ai

d 
an

 in
st

al
lm

en
t o

f $
10

.5
 m

ill
io

n 
in

 r
es

pe
ct

 o
f t

hi
s 

ne
w

bu
ild

in
g 

co
nt

ra
ct

, w
hi

ch
 is

 in
cl

ud
ed

 in
 th

e 
to

ta
l i

ns
ta

llm
en

ts
 a

nd
 n

ew
bu

ild
in

g 
su

pe
rv

is
io

n 
fe

es
 p

ai
d 

of
 $

20
1.

3 
m

ill
io

n,
 a

nd
 th

e 
sh

or
t t

er
m

 li
ab

ili
ty

 w
as

 tr
an

sf
er

re
d 

to
 th

e 
co

st
 o

f n
ew

bu
ild

in
gs

. A
t D

ec
em

be
r 3

1,
 2

01
2,

 th
is

 n
ew

bu
ild

in
g 

co
nt

ra
ct

 h
as

 
a 

ca
rr

yi
ng

 v
al

ue
 o

f $
1.

3 
m

ill
io

n 
ex

cl
ud

in
g 

ca
pi

ta
liz

ed
 in

te
re

st
 a

nd
 su

pe
rv

is
io

n 
fe

es
. 

 In
 M

ay
 2

01
2,

 t
he

 C
om

pa
ny

 c
on

cl
ud

ed
 a

n 
ag

re
em

en
t 

to
 a

cq
ui

re
 1

6 
ne

w
bu

ild
in

g 
co

nt
ra

ct
s 

an
d 

ei
gh

t 
fix

ed
 p

ric
e 

op
tio

n 
co

nt
ra

ct
s f

ro
m

 H
em

en
. S

ee
 N

ot
e 

24
. 

 In
 A

ug
us

t 2
01

2,
 th

e 
C

om
pa

ny
 c

on
cl

ud
ed

 n
ew

bu
ild

in
g 

co
nt

ra
ct

s 
fo

r t
w

o 
ve

ry
 la

rg
e 

ga
s 

ca
rr

ie
rs

, o
r V

LG
C

s, 
an

d 
w

as
 

gr
an

te
d 

op
tio

ns
 f

or
 f

ou
r 

ad
di

tio
na

l V
LG

C
s. 

In
 S

ep
te

m
be

r 
20

12
, t

he
 C

om
pa

ny
 e

xe
rc

is
ed

 tw
o 

of
 th

es
e 

op
tio

ns
 a

nd
 

w
as

 g
ra

nt
ed

 o
pt

io
ns

 fo
r t

w
o 

ad
di

tio
na

l V
LG

C
s. 

N
o 

co
ns

id
er

at
io

n 
w

as
 p

ai
d 

fo
r a

ny
 o

f t
he

se
 o

pt
io

ns
. 

 In
 S

ep
te

m
be

r 
20

12
, 

th
e 

C
om

pa
ny

 s
en

t 
a 

no
tic

e 
of

 c
an

ce
lla

tio
n 

to
 J

in
ha

iw
an

 f
or

 h
ul

l 
J0

02
5,

 t
he

 f
irs

t 
of

 f
iv

e 
ne

w
bu

ild
in

gs
 b

ei
ng

 c
on

st
ru

ct
ed

 a
t t

ha
t y

ar
d,

 a
nd

 d
em

an
de

d 
pa

ym
en

t o
f i

ns
ta

llm
en

ts
 p

ai
d 

an
d 

ac
cr

ue
d 

in
te

re
st

 fr
om

 
Ji

nh
ai

w
an

 a
nd

 th
e 

re
fu

nd
 g

ua
ra

nt
ee

 b
an

k.
 T

he
 c

ar
ry

in
g 

co
st

 o
f h

ul
l J

00
25

 a
t t

he
 ti

m
e 

of
 c

an
ce

lla
tio

n 
of

 $
62

.6
 m

ill
io

n 
w

as
 tr

an
sf

er
re

d 
to

 a
 lo

ng
 te

rm
 c

la
im

 re
ce

iv
ab

le
. 



  

F-
25

 
  A

s 
of

 D
ec

em
be

r 
31

, 2
01

2,
 th

e 
C

om
pa

ny
’s

 n
ew

bu
ild

in
g 

pr
og

ra
m

 c
om

pr
is

ed
 2

8 
ne

w
bu

ild
in

gs
 w

ith
in

 th
e 

cr
ud

e 
oi

l, 
pr

od
uc

t, 
liq

ui
fie

d 
pe

tro
le

um
 g

as
 a

nd
 d

ry
 b

ul
k 

m
ar

ke
ts

. 
 In

 J
an

ua
ry

 2
01

3,
 t

he
 C

om
pa

ny
 c

an
ce

lle
d 

th
e 

se
co

nd
 o

f 
its

 f
iv

e 
V

LC
C

 n
ew

bu
ild

in
g 

co
nt

ra
ct

s 
(h

ul
l 

J0
02

6)
 a

t 
Ji

nh
ai

w
an

 d
ue

 t
o 

th
e 

ex
ce

ss
iv

e 
de

la
y 

co
m

pa
re

d 
to

 t
he

 c
on

tra
ct

ua
l 

de
liv

er
y 

da
te

 a
nd

 d
em

an
de

d 
pa

ym
en

t 
fr

om
 

Ji
nh

ai
w

an
 a

nd
 th

e 
re

fu
nd

 g
ua

ra
nt

ee
 b

an
k 

in
 r

es
pe

ct
 o

f i
ns

ta
llm

en
ts

 p
ai

d 
an

d 
ac

cr
ue

d 
in

te
re

st
. T

he
 c

ar
ry

in
g 

co
st

 o
f 

hu
ll 

J0
02

6 
at

 t
he

 t
im

e 
of

 c
an

ce
lla

tio
n 

of
 $

63
.6

 m
ill

io
n 

w
as

 t
ra

ns
fe

rr
ed

 t
o 

a 
cl

ai
m

 r
ec

ei
va

bl
e.

 I
n 

A
pr

il 
20

13
, t

he
 

C
om

pa
ny

 re
ce

iv
ed

 $
94

.0
 m

ill
io

n 
in

 re
fu

nd
 in

 c
on

ne
ct

io
n 

w
ith

 th
e 

ca
nc

el
la

tio
n 

of
 th

is
 c

on
tra

ct
 a

nd
 re

co
rd

ed
 a

 g
ai

n 
of

 
$3

0.
3 

m
ill

io
n 

in
 th

e 
se

co
nd

 q
ua

rte
r o

f 2
01

3.
 

 In
 A

pr
il 

20
13

, t
he

 C
om

pa
ny

 c
an

ce
lle

d 
th

e 
th

ird
 o

f 
its

 f
iv

e 
V

LC
C

 n
ew

bu
ild

in
g 

co
nt

ra
ct

s 
(h

ul
l J

00
27

) 
at

 J
in

ha
iw

an
 

du
e 

to
 th

e 
ex

ce
ss

iv
e 

de
la

y 
co

m
pa

re
d 

to
 th

e 
co

nt
ra

ct
ua

l d
el

iv
er

y 
da

te
 a

nd
 d

em
an

de
d 

pa
ym

en
t f

ro
m

 Ji
nh

ai
w

an
 a

nd
 th

e 
re

fu
nd

 g
ua

ra
nt

ee
 b

an
k 

in
 r

es
pe

ct
 o

f 
in

st
al

lm
en

ts
 p

ai
d 

an
d 

ac
cr

ue
d 

in
te

re
st

. T
he

 c
ar

ry
in

g 
co

st
 o

f 
hu

ll 
J0

02
7 

at
 th

e 
tim

e 
of

 c
an

ce
lla

tio
n 

of
 $

23
.6

 m
ill

io
n 

w
as

 tr
an

sf
er

re
d 

to
 a

 c
la

im
 re

ce
iv

ab
le

. I
n 

A
ug

us
t 2

01
3,

 th
e 

C
om

pa
ny

 re
ce

iv
ed

 
$5

0.
6 

m
ill

io
n 

in
 re

fu
nd

 in
 c

on
ne

ct
io

n 
w

ith
 th

e 
ca

nc
el

la
tio

n 
of

 th
is

 c
on

tra
ct

 a
nd

 re
co

rd
ed

 a
 g

ai
n 

of
 $

27
.0

 m
ill

io
n 

in
 

th
e 

th
ird

 q
ua

rte
r o

f 2
01

3.
 

 In
 A

ug
us

t 2
01

3,
 th

e 
C

om
pa

ny
 c

an
ce

lle
d 

th
e 

fo
ur

th
 o

f i
ts

 fi
ve

 V
LC

C
 n

ew
bu

ild
in

g 
co

nt
ra

ct
s (

hu
ll 

J0
02

8)
 a

t J
in

ha
iw

an
 

du
e 

to
 t

he
 e

xc
es

si
ve

 d
el

ay
 c

om
pa

re
d 

to
 t

he
 c

on
tra

ct
ua

l 
de

liv
er

y 
da

te
 a

nd
 d

em
an

de
d 

pa
ym

en
t 

fr
om

 J
in

ha
iw

an
 i

n 
re

sp
ec

t o
f 

in
st

al
lm

en
ts

 p
ai

d 
an

d 
ac

cr
ue

d 
in

te
re

st
. T

hi
s 

am
ou

nt
 in

cl
ud

es
 in

st
al

lm
en

ts
 p

ai
d 

by
 F

ro
nt

lin
e 

pr
io

r 
to

 th
e 

ac
qu

is
iti

on
 b

y 
th

e 
C

om
pa

ny
 in

 D
ec

em
be

r 
20

11
, a

t w
hi

ch
 ti

m
e 

th
e 

ne
w

bu
ild

in
g 

co
nt

ra
ct

s 
w

er
e 

va
lu

ed
 a

t e
st

im
at

ed
 

fa
ir 

va
lu

e.
 T

he
 c

ar
ry

in
g 

co
st

 o
f h

ul
l J

00
28

 a
t t

he
 ti

m
e 

of
 c

an
ce

lla
tio

n 
of

 $
23

.5
 m

ill
io

n 
w

as
 tr

an
sf

er
re

d 
to

 a
 sh

or
t t

er
m

 
cl

ai
m

 re
ce

iv
ab

le
. 

 In
 O

ct
ob

er
 2

01
3,

 th
e 

C
om

pa
ny

 c
an

ce
lle

d 
its

 f
ift

h 
an

d 
fin

al
 V

LC
C

 n
ew

bu
ild

in
g 

co
nt

ra
ct

 (
hu

ll 
J0

10
6)

 a
t J

in
ha

iw
an

 
du

e 
to

 t
he

 e
xc

es
si

ve
 d

el
ay

 c
om

pa
re

d 
to

 t
he

 c
on

tra
ct

ua
l 

de
liv

er
y 

da
te

 a
nd

 d
em

an
de

d 
pa

ym
en

t 
fr

om
 J

in
ha

iw
an

 i
n 

re
sp

ec
t o

f 
in

st
al

lm
en

ts
 p

ai
d 

an
d 

ac
cr

ue
d 

in
te

re
st

. T
hi

s 
am

ou
nt

 in
cl

ud
es

 in
st

al
lm

en
ts

 p
ai

d 
by

 F
ro

nt
lin

e 
pr

io
r 

to
 th

e 
ac

qu
is

iti
on

 b
y 

th
e 

C
om

pa
ny

 in
 D

ec
em

be
r 

20
11

, a
t w

hi
ch

 ti
m

e 
th

e 
ne

w
bu

ild
in

g 
co

nt
ra

ct
s 

w
er

e 
va

lu
ed

 a
t e

st
im

at
ed

 
fa

ir 
va

lu
e.

 T
he

 c
ar

ry
in

g 
co

st
 o

f h
ul

l J
01

06
 a

t t
he

 ti
m

e 
of

 c
an

ce
lla

tio
n 

of
 $

1.
4 

m
ill

io
n 

w
as

 tr
an

sf
er

re
d 

to
 a

 s
ho

rt 
te

rm
 

cl
ai

m
 re

ce
iv

ab
le

 
 O

n 
Se

pt
em

be
r 

9,
 2

01
3 

an
d 

D
ec

em
be

r 
4,

 2
01

3,
 t

he
 C

om
pa

ny
 t

oo
k 

de
liv

er
y 

of
 F

ro
nt

 A
rr

ow
 a

nd
 F

ro
nt

 A
vo

n,
 

re
sp

ec
tiv

el
y,

 t
he

 f
irs

t 
an

d 
se

co
nd

 o
f 

si
x 

fu
el

 e
ff

ic
ie

nt
 M

R
 t

an
ke

r 
ne

w
bu

ild
in

gs
 o

rd
er

ed
 f

ro
m

 S
TX

 O
ff

sh
or

e 
&

 
Sh

ip
bu

ild
in

g 
C

o.
 L

td
. i

n 
K

or
ea

, o
r S

TX
 K

or
ea

. 
 In

 N
ov

em
be

r 
20

13
, t

he
 C

om
pa

ny
 e

nt
er

ed
 in

to
 a

n 
ag

re
em

en
t w

ith
 A

G
H

L 
w

he
re

by
 A

G
H

L 
sh

al
l a

cq
ui

re
 e

ig
ht

, f
ue

l 
ef

fic
ie

nt
 8

3,
00

0 
cb

m
 V

LG
C

 n
ew

bu
ild

in
gs

 f
ro

m
 th

e 
C

om
pa

ny
 im

m
ed

ia
te

ly
 f

ol
lo

w
in

g 
th

ei
r 

de
liv

er
y 

fr
om

 th
e 

ya
rd

. 
Th

es
e 

ne
w

bu
ild

in
gs

 h
av

e 
be

en
 o

rd
er

ed
 b

y 
th

e 
C

om
pa

ny
 f

ro
m

 th
e 

Ji
an

gn
an

 C
ha

ng
xi

ng
 S

hi
py

ar
d 

in
 C

hi
na

. A
G

H
L 

w
ill

 p
ay

 $
75

.0
 m

ill
io

n 
fo

r 
ea

ch
 n

ew
bu

ild
in

g.
 A

G
H

L 
pa

id
 $

13
9.

2 
m

ill
io

n 
(b

ei
ng

 $
17

.4
 m

ill
io

n 
pe

r 
ne

w
bu

ild
in

g)
 to

 
th

e 
C

om
pa

ny
 in

 J
an

ua
ry

 2
01

4 
an

d 
th

e 
ba

la
nc

e 
of

 $
46

0.
8 

m
ill

io
n 

(b
ei

ng
 $

57
.6

 m
ill

io
n 

pe
r v

es
se

l) 
w

ill
 b

e 
pa

id
 u

po
n 

de
liv

er
y 

fr
om

 t
he

 y
ar

d.
 S

ix
 v

es
se

ls
 h

av
e 

be
en

 d
el

iv
er

ed
 i

n 
20

15
 a

nd
 t

he
 r

em
ai

ni
ng

 v
es

se
ls

 a
re

 e
xp

ec
te

d 
to

 b
e 

de
liv

er
ed

 in
 2

01
5.

 A
t D

ec
em

be
r 3

1,
 2

01
4,

 th
e 

ca
rr

yi
ng

 v
al

ue
 o

f t
he

 e
ig

ht
 V

LG
C

 n
ew

bu
ild

in
gs

 a
gr

ee
d 

to
 b

e 
so

ld
 to

 
A

G
H

L 
w

as
 $

99
.9

 m
ill

io
n.

 
 A

s o
f D

ec
em

be
r 3

1,
 2

01
3,

 th
e 

C
om

pa
ny

’s
 n

ew
bu

ild
in

g 
pr

og
ra

m
 to

ta
le

d 
62

 v
es

se
ls

 (i
nc

lu
di

ng
 th

e 
ei

gh
t n

ew
bu

ild
in

gs
 

so
ld

 to
 A

G
H

L)
 a

nd
 c

om
pr

is
ed

 2
0 

ne
w

bu
ild

in
gs

 w
ith

in
 th

e 
cr

ud
e 

oi
l a

nd
 p

et
ro

le
um

 p
ro

du
ct

 m
ar

ke
ts

, 3
4 

C
ap

es
iz

e 
ve

ss
el

s a
nd

 e
ig

ht
 V

LG
C

s.
 

 In
 F

eb
ru

ar
y 

20
14

, 
th

e 
C

om
pa

ny
 s

ig
ne

d 
ne

w
bu

ild
in

g 
co

nt
ra

ct
s 

fo
r 

fo
ur

 1
80

,0
00

 d
w

t 
bu

lk
 c

ar
rie

rs
 w

ith
 e

xp
ec

te
d 

de
liv

er
ie

s b
et

w
ee

n 
A

ug
us

t 2
01

6 
an

d 
Se

pt
em

be
r 2

01
6.

 
 In

 A
pr

il 
20

14
, t

he
 C

om
pa

ny
 e

nt
er

ed
 in

to
 a

n 
ag

re
em

en
t w

ith
 K

ni
gh

ts
br

id
ge

, a
nd

 s
ol

d 
al

l o
f t

he
 s

ha
re

s 
of

 fi
ve

 S
PC

s, 
ea

ch
 o

w
ni

ng
 a

 C
ap

es
iz

e 
ne

w
bu

ild
in

g,
 i

n 
ex

ch
an

ge
 f

or
 1

5.
5 

m
ill

io
n 

sh
ar

es
 o

f 
K

ni
gh

ts
br

id
ge

. 
Tw

o 
of

 t
he

 
ne

w
bu

ild
in

gs
 w

er
e 

de
liv

er
ed

 to
 K

ni
gh

ts
br

id
ge

 in
 M

ay
 2

01
4 

an
d 

th
e 

re
m

ai
ni

ng
 n

ew
bu

ild
in

gs
 w

er
e 

de
liv

er
ed

 in
 J

un
e,

 
Ju

ly
 a

nd
 S

ep
te

m
be

r 
20

14
. T

he
 c

ar
ry

in
g 

co
st

 o
f 

th
es

e 
ne

w
bu

ild
in

g 
co

nt
ra

ct
s 

w
as

 $
41

.6
 m

ill
io

n 
an

d 
th

e 
C

om
pa

ny
 

  

F-
26

 
 re

co
gn

iz
ed

 a
 g

ai
n 

on
 s

al
e 

on
 th

es
e 

SP
C

s 
of

 $
74

.8
 m

ill
io

n,
 w

hi
ch

 w
as

 r
ec

or
de

d 
in

 G
ai

n 
on

 c
an

ce
lla

tio
n 

an
d 

sa
le

 o
f 

ne
w

bu
ild

in
g 

co
nt

ra
ct

s. 
 In

 M
ay

 2
01

4,
 th

e 
C

om
pa

ny
 c

an
ce

lle
d 

th
e 

fir
st

 o
f i

ts
 s

ix
 M

R
 n

ew
bu

ild
in

g 
co

nt
ra

ct
s 

(h
ul

l D
21

71
) a

t S
TX

 D
al

ia
n 

du
e 

to
 th

e 
ex

ce
ss

iv
e 

de
la

y 
co

m
pa

re
d 

to
 th

e 
co

nt
ra

ct
ua

l d
el

iv
er

y 
da

te
 a

nd
 d

em
an

de
d 

pa
ym

en
t f

ro
m

 S
TX

 D
al

ia
n 

an
d 

th
e 

re
fu

nd
 g

ua
ra

nt
ee

 b
an

k 
in

 re
sp

ec
t o

f i
ns

ta
llm

en
ts

 p
ai

d 
an

d 
ac

cr
ue

d 
in

te
re

st
 o

f $
10

.8
 m

ill
io

n.
 T

he
 c

ar
ry

in
g 

co
st

 o
f h

ul
l 

D
21

71
 a

t t
he

 ti
m

e 
of

 c
an

ce
lla

tio
n 

of
 $

9.
0 

m
ill

io
n 

w
as

 tr
an

sf
er

re
d 

to
 a

 sh
or

t t
er

m
 c

la
im

 re
ce

iv
ab

le
. 

 In
 J

ul
y 

20
14

, t
he

 C
om

pa
ny

 c
an

ce
lle

d 
th

e 
se

co
nd

 o
f 

its
 s

ix
 M

R
 n

ew
bu

ild
in

g 
co

nt
ra

ct
s 

(h
ul

l D
21

72
) 

at
 S

TX
 D

al
ia

n 
du

e 
to

 th
e 

ex
ce

ss
iv

e 
de

la
y 

co
m

pa
re

d 
to

 th
e 

co
nt

ra
ct

ua
l d

el
iv

er
y 

da
te

 a
nd

 d
em

an
de

d 
pa

ym
en

t f
ro

m
 S

TX
 D

al
ia

n 
an

d 
th

e 
re

fu
nd

 g
ua

ra
nt

ee
 b

an
k 

in
 re

sp
ec

t o
f i

ns
ta

llm
en

ts
 p

ai
d 

an
d 

ac
cr

ue
d 

in
te

re
st

. T
he

 c
ar

ry
in

g 
co

st
 o

f h
ul

l D
21

72
 a

t t
he

 
tim

e 
of

 c
an

ce
lla

tio
n 

of
 $

8.
8 

m
ill

io
n 

w
as

 tr
an

sf
er

re
d 

to
 a

 c
la

im
 re

ce
iv

ab
le

. I
n 

Se
pt

em
be

r 2
01

4,
 th

e 
C

om
pa

ny
 re

ce
iv

ed
 

$1
1.

0 
m

ill
io

n 
in

 re
fu

nd
 in

 c
on

ne
ct

io
n 

w
ith

 th
e 

ca
nc

el
la

tio
n 

of
 th

is
 c

on
tra

ct
 a

nd
 re

co
rd

ed
 a

 g
ai

n 
of

 $
2.

2 
m

ill
io

n 
in

 th
e 

th
ird

 q
ua

rte
r o

f 2
01

4.
 

 In
 S

ep
te

m
be

r 
20

14
, t

he
 C

om
pa

ny
 c

an
ce

lle
d 

th
e 

th
ird

 o
f 

its
 s

ix
 M

R
 n

ew
bu

ild
in

g 
co

nt
ra

ct
s 

(h
ul

l 
D

21
73

) 
at

 S
TX

 
D

al
ia

n 
du

e 
to

 t
he

 e
xc

es
si

ve
 d

el
ay

 c
om

pa
re

d 
to

 t
he

 c
on

tra
ct

ua
l 

de
liv

er
y 

da
te

 a
nd

 d
em

an
de

d 
pa

ym
en

t 
fr

om
 S

TX
 

D
al

ia
n 

an
d 

th
e 

re
fu

nd
 g

ua
ra

nt
ee

 b
an

k 
in

 r
es

pe
ct

 o
f 

in
st

al
lm

en
ts

 p
ai

d 
an

d 
ac

cr
ue

d 
in

te
re

st
 o

f 
$1

1.
0 

m
ill

io
n.

 T
he

 
ca

rr
yi

ng
 c

os
t 

of
 h

ul
l 

D
21

73
 a

t 
th

e 
tim

e 
of

 c
an

ce
lla

tio
n 

of
 $

9.
1 

m
ill

io
n 

w
as

 t
ra

ns
fe

rr
ed

 t
o 

a 
cl

ai
m

 r
ec

ei
va

bl
e.

 I
n 

Se
pt

em
be

r 2
01

4,
 th

e 
C

om
pa

ny
 re

ce
iv

ed
 $

11
.1

 m
ill

io
n 

in
 re

fu
nd

s 
in

 c
on

ne
ct

io
n 

w
ith

 th
e 

ca
nc

el
la

tio
n 

of
 th

is
 c

on
tra

ct
 

an
d 

re
co

rd
ed

 a
 g

ai
n 

of
 $

2.
0 

m
ill

io
n 

in
 th

e 
fo

ur
th

 q
ua

rte
r o

f 2
01

4.
 

 In
 D

ec
em

be
r 

20
14

, t
he

 C
om

pa
ny

 c
an

ce
lle

d 
th

e 
fo

ur
th

 o
f 

its
 s

ix
 M

R
 n

ew
bu

ild
in

g 
co

nt
ra

ct
s 

(h
ul

l D
21

74
) 

at
 S

TX
 

D
al

ia
n 

du
e 

to
 t

he
 e

xc
es

si
ve

 d
el

ay
 c

om
pa

re
d 

to
 t

he
 c

on
tra

ct
ua

l 
de

liv
er

y 
da

te
 a

nd
 d

em
an

de
d 

pa
ym

en
t 

fr
om

 $
7.

5 
m

ill
io

n 
in

 r
es

pe
ct

 o
f 

in
st

al
lm

en
ts

 p
ai

d 
an

d 
ac

cr
ue

d 
in

te
re

st
 f

ro
m

 S
TX

 D
al

ia
n 

an
d 

th
e 

re
fu

nd
 g

ua
ra

nt
ee

 b
an

k.
 T

he
 

ca
rr

yi
ng

 c
os

t 
of

 h
ul

l 
D

21
74

 a
t 

th
e 

tim
e 

of
 c

an
ce

lla
tio

n 
of

 $
5.

8 
m

ill
io

n 
w

as
 t

ra
ns

fe
rr

ed
 t

o 
a 

sh
or

t 
te

rm
 c

la
im

 
re

ce
iv

ab
le

. I
n 

Ja
nu

ar
y 

20
15

, t
he

 C
om

pa
ny

 r
ec

ei
ve

d 
$7

.6
 m

ill
io

n 
in

 r
ef

un
ds

 in
 c

on
ne

ct
io

n 
w

ith
 th

e 
ca

nc
el

la
tio

n 
of

 
th

is
 c

on
tra

ct
 a

nd
 re

co
rd

ed
 a

 g
ai

n 
of

 $
1.

8 
m

ill
io

n 
in

 th
e 

fir
st

 q
ua

rte
r o

f 2
01

5.
 

 O
n 

Ja
nu

ar
y 

3,
 2

01
4,

 J
an

ua
ry

 1
6,

 2
01

4,
 F

eb
ru

ar
y 

14
, 2

01
4 

an
d 

M
ar

ch
 1

0,
 2

01
4 

th
e 

C
om

pa
ny

 to
ok

 d
el

iv
er

y 
of

 F
ro

nt
 

D
ee

, 
Fr

on
t 

C
ly

de
, 

Fr
on

t 
Es

k 
an

d 
Fr

on
t 

M
er

se
y,

 r
es

pe
ct

iv
el

y,
 t

he
 r

em
ai

ni
ng

 f
ou

r 
fu

el
 e

ff
ic

ie
nt

 M
R

 t
an

ke
r 

ne
w

bu
ild

in
gs

 o
rd

er
ed

 fr
om

 S
TX

 K
or

ea
. O

n 
Se

pt
em

be
r 2

9,
 2

01
4 

th
e 

C
om

pa
ny

 to
ok

 d
el

iv
er

y 
of

 F
ro

nt
 L

io
n 

th
e 

fir
st

 
of

 fo
ur

te
en

 fu
el

 e
ff

ic
ie

nt
 L

R
2 

ta
nk

er
 n

ew
bu

ild
in

gs
 o

rd
er

ed
 fr

om
 G

ua
ng

zh
ou

 L
on

gx
e 

Sh
ip

bu
ild

in
g 

C
o.

 L
td

. 
 In

 S
ep

te
m

be
r 

20
14

 a
nd

 D
ec

em
be

r 
20

14
, 

th
e 

C
om

pa
ny

 s
ig

ne
d 

ne
w

bu
ild

in
g 

co
nt

ra
ct

s 
fo

r 
fo

ur
 a

nd
 t

w
o 

Su
ez

m
ax

 
ca

rr
ie

rs
, r

es
pe

ct
iv

el
y,

 w
ith

 e
xp

ec
te

d 
de

liv
er

ie
s b

et
w

ee
n 

Se
pt

em
be

r 2
01

6 
an

d 
M

ar
ch

 2
01

7.
 

 A
t D

ec
em

be
r 3

1,
 2

01
4,

 th
e 

C
om

pa
ny

 h
ad

 fo
ur

 C
ap

es
iz

e 
ne

w
bu

ild
in

g 
co

nt
ra

ct
s 

w
ith

 S
TX

 D
al

ia
n 

an
d 

fo
ur

 C
ap

es
iz

e 
ne

w
bu

ild
in

g 
co

nt
ra

ct
s 

w
ith

 S
TX

 K
or

ea
, w

hi
ch

 h
ad

 b
ee

n 
su

b-
co

nt
ra

ct
ed

 to
 S

TX
 D

al
ia

n.
 N

o 
in

st
al

lm
en

ts
 h

av
e 

be
en

 
pa

id
 i

n 
re

sp
ec

t 
of

 t
he

se
 n

ew
bu

ild
in

g 
co

nt
ra

ct
s 

an
d 

th
er

e 
ha

s 
be

en
 n

o 
ac

tiv
ity

 a
t 

ST
X

 D
al

ia
n 

in
 r

es
pe

ct
 o

f 
th

es
e 

co
nt

ra
ct

s. 
A

t D
ec

em
be

r 
31

, 2
01

4,
 th

e 
C

om
pa

ny
 a

ls
o 

ha
d 

tw
o 

M
R

 n
ew

bu
ild

in
g 

co
nt

ra
ct

s 
w

ith
 S

TX
 D

al
ia

n 
(h

ul
ls

 
D

21
75

 a
nd

 D
21

76
), 

w
hi

ch
 h

ad
 a

n 
ag

gr
eg

at
e 

ca
rr

yi
ng

 v
al

ue
 o

f 
$1

1.
6 

m
ill

io
n 

at
 th

at
 d

at
e.

 T
he

 C
om

pa
ny

 c
an

ce
lle

d 
th

es
e 

tw
o 

ne
w

bu
ild

in
g 

co
nt

ra
ct

s 
in

 J
un

e 
20

15
 d

ue
 to

 th
e 

ex
ce

ss
iv

e 
de

la
y 

co
m

pa
re

d 
to

 th
e 

co
nt

ra
ct

ua
l d

el
iv

er
y 

da
te

 
an

d 
de

m
an

de
d 

pa
ym

en
t 

in
 r

es
pe

ct
 o

f 
in

st
al

lm
en

ts
 p

ai
d 

an
d 

ac
cr

ue
d 

in
te

re
st

 f
ro

m
 S

TX
 D

al
ia

n 
an

d 
th

e 
re

fu
nd

 
gu

ar
an

te
e 

ba
nk

 
 A

s 
of

 D
ec

em
be

r 
31

, 2
01

4,
 t

he
 C

om
pa

ny
’s

 n
ew

bu
ild

in
g 

pr
og

ra
m

, e
xc

lu
di

ng
 n

ew
bu

ild
in

gs
 a

gr
ee

d 
to

 b
e 

so
ld

 a
nd

 
ne

w
bu

ild
in

g 
co

nt
ra

ct
s 

w
ith

 S
TX

 D
al

ia
n 

an
d 

ST
X

 K
or

ea
, c

om
pr

is
ed

 1
3 

LR
2 

ta
nk

er
 n

ew
bu

ild
in

gs
 a

nd
 s

ix
 S

ue
zm

ax
 

ta
nk

er
 n

ew
bu

ild
in

gs
. A

s o
f D

ec
em

be
r 3

1,
 2

01
4 

to
ta

l i
ns

ta
llm

en
ts

 o
f $

11
1.

2 
m

ill
io

n 
ha

d 
be

en
 p

ai
d 

an
d 

th
e 

re
m

ai
ni

ng
 

in
st

al
lm

en
ts

 to
 b

e 
pa

id
 a

m
ou

nt
ed

 to
 $

84
6.

4 
m

ill
io

n.
 

 15
.  

 V
ES

SE
L

S 
A

N
D

 E
Q

U
IP

M
EN

T,
 N

ET
 

 M
ov

em
en

ts
 in

 th
e 

ye
ar

s e
nd

ed
 D

ec
em

be
r 3

1,
 2

01
4 

an
d 

20
13

 a
nd

 2
01

2 
m

ay
 b

e 
su

m
m

ar
iz

ed
 a

s f
ol

lo
w

s:
 



  

F-
27

 
 (in

 th
ou

sa
nd

s 
of

 $
) 

 
C

os
t 

A
cc

um
ul

at
ed

 
D

ep
re

ci
at

io
n 

N
et

 
C

ar
ry

in
g 

 
B

al
an

ce
 a

t D
ec

em
be

r 3
1,

 2
01

1 
 

68
3,

60
0  

—
   

D
ep

re
ci

at
io

n 
 

—
  

(2
4,

74
3 )

  
B

al
an

ce
 a

t D
ec

em
be

r 3
1,

 2
01

2 
 

68
3,

60
0  

(2
4,

74
3 )

 
68

3,
60

0 
Tr

an
sf

er
 fr

om
 N

ew
bu

ild
in

gs
 

 
69

,3
48

  
—

  
 

D
ep

re
ci

at
io

n 
 

—
  

(2
5,

14
4 )

  
B

al
an

ce
 a

t D
ec

em
be

r 3
1,

 2
01

3 
 

75
2,

94
8  

(4
9,

88
7 )

 
70

3,
06

1 
Tr

an
sf

er
 fr

om
 N

ew
bu

ild
in

gs
 

 
18

2,
22

4  
—

   
D

ep
re

ci
at

io
n 

 
—

  
(3

1,
84

5 )
  

Pu
rc

ha
se

 o
f f

ix
ed

 a
ss

et
s 

 
8,

47
9  

—
   

B
al

an
ce

 a
t D

ec
em

be
r 

31
, 2

01
4 

 
94

3,
65

1  
(8

1,
73

2 )
 

86
1,

91
9 

 In
 S

ep
te

m
be

r a
nd

 D
ec

em
be

r 2
01

3,
 th

e 
C

om
pa

ny
 to

ok
 d

el
iv

er
y 

of
 F

ro
nt

 A
rr

ow
 a

nd
 F

ro
nt

 A
vo

n,
 re

sp
ec

tiv
el

y,
 a

t a
n 

ag
gr

eg
at

e 
va

lu
e 

of
 $

69
.3

 m
ill

io
n.

 T
he

se
 a

re
 t

he
 f

irs
t 

an
d 

se
co

nd
 o

f 
si

x 
fu

el
 e

ff
ic

ie
nt

 M
R

 t
an

ke
r 

ne
w

bu
ild

in
gs

 
or

de
re

d 
fr

om
 S

TX
 K

or
ea

. 
 In

 J
an

ua
ry

 2
01

4,
 th

e 
C

om
pa

ny
 to

ok
 d

el
iv

er
y 

of
 F

ro
nt

 D
ee

 a
nd

 F
ro

nt
 C

ly
de

 a
nd

 in
 F

eb
ru

ar
y 

an
d 

M
ar

ch
 2

01
4,

 th
e 

C
om

pa
ny

 to
ok

 d
el

iv
er

y 
of

 F
ro

nt
 E

sk
 a

nd
 F

ro
nt

 M
er

se
y,

 r
es

pe
ct

iv
el

y,
 th

e 
re

m
ai

ni
ng

 f
ou

r 
fu

el
 e

ff
ic

ie
nt

 M
R

 ta
nk

er
 

ne
w

bu
ild

in
gs

 o
rd

er
ed

 fr
om

 S
TX

 K
or

ea
 a

t a
n 

ag
gr

eg
at

e 
va

lu
e 

of
 $

13
7.

5 
m

ill
io

n.
 

 In
 S

ep
te

m
be

r 
20

14
, 

th
e 

C
om

pa
ny

 t
oo

k 
de

liv
er

y 
of

 F
ro

nt
 L

io
n,

 t
he

 f
irs

t 
of

 f
ou

rte
en

 f
ue

l 
ef

fic
ie

nt
 L

R
2 

ta
nk

er
 

ne
w

bu
ild

in
gs

 o
rd

er
ed

 fr
om

 G
ua

ng
zh

ou
 L

on
gx

e 
Sh

ip
bu

ild
in

g 
C

o.
 L

td
, a

t a
n 

ag
gr

eg
at

e 
va

lu
e 

of
 $

44
.7

 m
ill

io
n.

 
 16

.  
IN

V
E

ST
M

E
N

T
 IN

 A
SS

O
C

IA
T

E
D

 C
O

M
PA

N
IE

S 
 A

s o
f D

ec
em

be
r 3

1,
 th

e 
C

om
pa

ny
 h

ad
 th

e 
fo

llo
w

in
g 

pa
rti

ci
pa

tio
n 

in
 in

ve
st

m
en

ts
 th

at
 a

re
 re

co
rd

ed
 u

si
ng

 th
e 

eq
ui

ty
 

m
et

ho
d:

 

(in
 th

ou
sa

nd
s 

of
 $

) 
 

20
14

 
20

13
 

A
va

nc
e 

G
as

 H
ol

di
ng

s L
im

ite
d 

 
11

.6
2 %

 
22

.8
9%

 
 A

G
H

L
 

O
n 

O
ct

ob
er

 2
, 

20
13

, 
th

e 
C

om
pa

ny
 e

nt
er

ed
 i

nt
o 

an
 a

gr
ee

m
en

t 
w

ith
 S

to
lt-

N
ie

ls
en

 L
im

ite
d,

 a
 p

ub
lic

 c
om

pa
ny

 
in

co
rp

or
at

ed
 i

n 
B

er
m

ud
a 

an
d 

lis
te

d 
on

 t
he

 O
sl

o 
St

oc
k 

Ex
ch

an
ge

 a
nd

 S
un

ga
s 

H
ol

di
ng

s 
Lt

d.
, 

a 
pr

iv
at

e 
co

m
pa

ny
 

in
co

rp
or

at
ed

 i
n 

th
e 

B
rit

is
h 

V
irg

in
 I

sl
an

ds
, 

w
he

re
by

 t
he

 C
om

pa
ny

 b
ec

am
e 

a 
37

.5
%

 s
ha

re
ho

ld
er

 i
n 

A
G

H
L 

fo
r 

a 
pu

rc
ha

se
 c

on
si

de
ra

tio
n 

of
 $

70
.7

 m
ill

io
n.

 T
he

 C
om

pa
ny

 a
ls

o 
pr

ov
id

ed
 A

G
H

L 
w

ith
 a

 l
oa

n 
of

 $
33

.4
 m

ill
io

n 
co

m
pr

is
in

g 
a 

$1
0.

0 
m

ill
io

n 
eq

ui
ty

 s
ha

re
ho

ld
er

 lo
an

 a
nd

 a
 $

23
.4

 m
ill

io
n 

de
bt

 s
ha

re
ho

ld
er

 lo
an

. I
n 

O
ct

ob
er

 2
01

3,
 th

e 
C

om
pa

ny
 d

ec
la

re
d 

th
e 

di
st

rib
ut

io
n 

of
 a

 d
iv

id
en

d 
co

ns
is

tin
g 

of
 1

2.
5%

 o
f 

th
e 

ca
pi

ta
l 

st
oc

k 
of

 A
G

H
L 

to
 t

he
 

C
om

pa
ny

’s
 sh

ar
eh

ol
de

rs
. A

ll 
no

n-
U

.S
. s

ha
re

ho
ld

er
s h

ol
di

ng
 1

2,
50

0 
sh

ar
es

 o
r m

or
e,

 re
ce

iv
ed

 o
ne

 sh
ar

e 
in

 A
G

H
L 

fo
r 

ev
er

y 
12

4.
55

 s
ha

re
s 

th
ey

 h
el

d 
in

 t
he

 C
om

pa
ny

, 
ro

un
de

d 
do

w
n 

to
 t

he
 n

ea
re

st
 w

ho
le

 s
ha

re
. A

ll 
U

.S
. s

ha
re

ho
ld

er
s 

ho
ld

in
g 

12
,5

00
 s

ha
re

s 
or

 m
or

e 
an

d 
al

l s
ha

re
ho

ld
er

s 
w

ith
 le

ss
 th

an
 1

2,
50

0 
sh

ar
es

 a
nd

 fr
ac

tio
na

l s
ha

re
s 

w
er

e 
pa

id
 in

 
ca

sh
. O

f t
he

 d
iv

id
en

d 
pa

id
, $

1.
4 

m
ill

io
n 

w
as

 p
ai

d 
in

 c
as

h 
an

d 
$2

2.
1 

m
ill

io
n 

w
as

 re
co

rd
ed

 a
s 

a 
st

oc
k 

di
vi

de
nd

 b
as

ed
 

on
 c

ar
ry

in
g 

va
lu

e.
 In

 a
dd

iti
on

, s
ha

re
ho

ld
er

 lo
an

s i
n 

th
e 

am
ou

nt
 o

f $
33

.4
 m

ill
io

n 
w

er
e 

co
nv

er
te

d 
to

 e
qu

ity
 in

 A
G

H
L.

 
 A

G
H

L 
re

gi
st

er
ed

 o
n 

th
e 

ov
er

-th
e-

co
un

te
r m

ar
ke

t i
n 

O
sl

o 
on

 O
ct

ob
er

 1
7,

 2
01

3 
an

d 
co

m
pl

et
ed

 a
 p

riv
at

e 
pl

ac
em

en
t o

f 
5,

88
2,

35
2 

ne
w

 s
ha

re
s 

on
 N

ov
em

be
r 

28
, 2

01
3,

 w
hi

ch
 g

en
er

at
ed

 g
ro

ss
 p

ro
ce

ed
s 

of
 a

pp
ro

xi
m

at
el

y 
$1

00
 m

ill
io

n 
to

 
A

G
H

L.
 T

he
 C

om
pa

ny
 d

id
 n

ot
 p

ar
tic

ip
at

e 
in

 t
hi

s 
pr

iv
at

e 
pl

ac
em

en
t a

nd
 r

ec
og

ni
ze

d 
a 

ga
in

 o
f 

$6
.5

 m
ill

io
n 

on
 th

e 
di

lu
tio

n 
of

 it
s 

in
ve

st
m

en
t, 

w
hi

ch
 w

as
 r

ec
or

de
d 

in
 ‘

Sh
ar

e 
of

 r
es

ul
ts

 f
ro

m
 a

ss
oc

ia
te

d 
co

m
pa

ni
es

 a
nd

 g
ai

n 
on

 e
qu

ity
 

in
te

re
st

’. 
Fo

llo
w

in
g 

th
e 

di
vi

de
nd

 d
is

tri
bu

tio
n,

 t
he

 c
on

ve
rs

io
n 

of
 s

ha
re

ho
ld

er
 l

oa
ns

 t
o 

eq
ui

ty
 a

nd
 t

he
 p

riv
at

e 
pl

ac
em

en
t b

y 
A

G
H

L,
 th

e 
C

om
pa

ny
 o

w
ne

d 
6,

95
5,

97
5 

sh
ar

es
 in

 A
G

H
L 

at
 D

ec
em

be
r 3

1,
 2

01
3 

re
pr

es
en

tin
g 

22
.8

9%
 

of
 th

e 
to

ta
l n

um
be

r o
f s

ha
re

s o
ut

st
an

di
ng

. 

  

F-
28

 
  O

n 
A

pr
il 

9,
 2

01
4,

 A
G

H
L 

co
m

pl
et

ed
 a

n 
in

iti
al

 p
ub

lic
 o

ff
er

in
g,

 o
r 

IP
O

, 
of

 4
,8

94
,2

62
 n

ew
 o

rd
in

ar
y 

sh
ar

es
. 

Th
e 

C
om

pa
ny

 d
id

 n
ot

 p
ar

tic
ip

at
e 

in
 t

he
 I

PO
 a

nd
 r

ec
og

ni
ze

d 
a 

ga
in

 o
f 

$5
.9

 m
ill

io
n 

on
 t

he
 d

ilu
tio

n 
of

 i
ts

 i
nv

es
tm

en
t, 

w
hi

ch
 w

as
 r

ec
or

de
d 

in
 ‘

Sh
ar

e 
of

 r
es

ul
ts

 f
ro

m
 a

ss
oc

ia
te

d 
co

m
pa

ni
es

 a
nd

 g
ai

n 
on

 e
qu

ity
 in

te
re

st
’. 

A
ls

o 
on

 A
pr

il 
9,

 
20

14
, t

he
 C

om
pa

ny
 s

ol
d 

2,
85

4,
98

5 
sh

ar
es

 in
 A

G
H

L 
fo

r $
57

.1
 m

ill
io

n 
an

d 
re

co
gn

iz
ed

 a
 g

ai
n 

of
 $

16
.9

 m
ill

io
n,

 w
hi

ch
 

w
as

 r
ec

or
de

d 
in

 ‘
G

ai
n 

on
 s

al
e 

of
 s

ha
re

s’
. F

ol
lo

w
in

g 
th

e 
sa

le
 o

f 
sh

ar
es

 in
 A

G
H

L,
 th

e 
C

om
pa

ny
 o

w
ne

d 
4,

10
0,

99
0 

sh
ar

es
 i

n 
A

G
H

L 
at

 D
ec

em
be

r 
31

, 
20

14
, 

re
pr

es
en

tin
g 

11
.6

2%
 o

f 
th

e 
to

ta
l 

nu
m

be
r 

of
 s

ha
re

s 
ou

ts
ta

nd
in

g.
 T

he
 

C
om

pa
ny

 c
on

tin
ue

s 
to

 e
qu

ity
 a

cc
ou

nt
 fo

r i
ts

 in
ve

st
m

en
t i

n 
A

G
H

L 
fo

llo
w

in
g 

th
e 

de
cr

ea
se

 in
 it

s 
ow

ne
rs

hi
p 

to
 b

el
ow

 
20

%
 a

s 
th

e 
C

om
pa

ny
 b

el
ie

ve
s 

it 
ha

s 
th

e 
ab

ili
ty

 to
 e

xe
rc

is
e 

si
gn

ifi
ca

nt
 i

nf
lu

en
ce

 o
ve

r 
th

e 
op

er
at

in
g 

an
d 

fin
an

ci
al

 
po

lic
ie

s 
of

 A
G

H
L 

as
 th

e 
C

om
pa

ny
 n

om
in

at
ed

 tw
o 

bo
ar

d 
m

em
be

rs
 w

he
n 

it 
in

iti
al

ly
 in

ve
st

ed
 in

 A
G

H
L,

 w
ho

 re
m

ai
n 

as
 d

ire
ct

or
s 

of
 A

G
H

L,
 a

nd
 o

ne
 o

f t
he

se
 d

ire
ct

or
s 

is
 a

ls
o 

a 
di

re
ct

or
 o

f t
he

 C
om

pa
ny

. T
he

 v
al

ue
 o

f t
hi

s 
in

ve
st

m
en

t a
t 

D
ec

em
be

r 3
1,

 2
01

4,
 b

as
ed

 o
n 

th
e 

qu
ot

ed
 m

ar
ke

t p
ric

e,
 w

as
 $

56
.1

 m
ill

io
n.

 
 Th

e 
C

om
pa

ny
’s

 s
ha

re
 o

f 
ea

rn
in

gs
 f

ro
m

 A
G

H
L 

w
as

 $
10

.1
 m

ill
io

n 
in

 2
01

4 
(2

01
3:

 $
2.

2 
m

ill
io

n)
. 

Th
e 

C
om

pa
ny

 
re

ce
iv

ed
 d

iv
id

en
ds

 o
f 

$7
.1

 m
ill

io
n 

(2
01

3:
 n

il)
 f

ro
m

 A
G

H
L 

in
 t

he
 y

ea
r 

en
de

d 
D

ec
em

be
r 

31
, 2

01
4.

 I
n 

D
ec

em
be

r 
20

14
, A

G
H

L 
ch

an
ge

d 
its

 fi
sc

al
 y

ea
r e

nd
 fr

om
 N

ov
em

be
r 3

0 
to

 D
ec

em
be

r 3
1.

 
 Th

e 
su

m
m

ar
iz

ed
 fi

na
nc

ia
l s

ta
te

m
en

ts
 o

f A
G

H
L 

ar
e 

as
 fo

llo
w

s:
 

(in
 th

ou
sa

nd
s 

$)
 

D
ec

em
be

r 
20

14
 

N
ov

em
be

r 
20

13
 

C
ur

re
nt

 a
ss

et
s 

19
0,

02
8  

22
4,

20
0  

N
on

-c
ur

re
nt

 a
ss

et
s 

50
7,

24
3  

38
0,

59
7  

C
ur

re
nt

 li
ab

ili
tie

s 
23

,3
77

  
78

,6
88

  

N
on

cu
rr

en
t l

ia
bi

lit
ie

s 
16

5,
39

1  
13

3,
74

4  

 (in
 th

ou
sa

nd
s 

of
 $

) 
20

14
 

20
13

 
20

12
 

N
et

 re
ve

nu
es

 
18

0,
40

6  
11

5,
00

0  
97

,5
59

  
N

et
 o

pe
ra

tin
g 

in
co

m
e 

88
,1

92
  

23
,1

73
  

9,
67

5  
N

et
 in

co
m

e 
(lo

ss
) 

81
,7

67
  

11
,5

02
  

(2
82

 ) 
 17

.  
 D

E
FE

R
R

E
D

 C
H

A
R

G
E

S 

(in
 th

ou
sa

nd
s 

of
 $

) 
 

20
14

 
20

13
 

D
eb

t a
rr

an
ge

m
en

t f
ee

s 
 

11
,3

28
  

8,
18

8  
A

cc
um

ul
at

ed
 a

m
or

tiz
at

io
n 

 
(6

,5
65

 ) 
(5

,8
88

 ) 
 

 
4,

76
3  

2,
30

0  

 
D

ur
in

g 
20

14
, t

he
 C

om
pa

ny
 p

ai
d 

$0
.5

 m
ill

io
n 

w
ith

 r
es

pe
ct

 to
 c

ha
ng

es
 in

 th
e 

lo
an

 c
ov

en
an

ts
 a

nd
 r

es
tri

ct
io

ns
 in

 th
e 

$4
20

.0
 m

ill
io

n,
 $

20
0.

0 
m

ill
io

n 
an

d 
$1

46
.4

 m
ill

io
n 

te
rm

 lo
an

 f
ac

ili
tie

s 
an

d 
pa

id
 $

2.
6 

m
ill

io
n 

in
 a

m
en

dm
en

t f
ee

s 
to

 
in

cr
ea

se
 th

e 
$1

36
.5

 m
ill

io
n 

lo
an

 fa
ci

lit
y 

to
 a

 $
46

6.
5 

m
ill

io
n 

fa
ci

lit
y.

 
 In

 2
01

3,
 th

e 
un

am
or

tiz
ed

 b
al

an
ce

 o
f $

1.
6 

m
ill

io
n 

re
la

tin
g 

to
 th

e 
$5

.0
 m

ill
io

n 
fe

e 
pa

id
 to

 H
em

en
 in

 2
01

1 
w

as
 f

ul
ly

 
am

or
tiz

ed
 u

po
n 

ca
nc

el
la

tio
n 

of
 a

ll 
th

e 
ne

w
bu

ild
in

g 
co

nt
ra

ct
s t

o 
w

hi
ch

 th
e 

fe
e 

re
la

te
d.

 
 



  

F-
29

 
 18

. O
TH

ER
 L

O
N

G
 T

ER
M

 A
SS

ET
S 

 

(in
 th

ou
sa

nd
s 

$)
 

 
20

14
 

20
13

 
R

ec
ei

va
bl

es
 fr

om
 in

te
re

st
 ra

te
 sw

ap
 a

gr
ee

m
en

ts
 

 
1,

67
8 

7,
43

5  
O

th
er

 lo
ng

 te
rm

 a
ss

et
s 

 
—

 
2,

12
6  

 
 

1,
67

8 
9,

56
1  

 In
 F

eb
ru

ar
y 

20
13

, t
he

 C
om

pa
ny

 e
nt

er
ed

 in
to

 a
 n

um
be

r o
f i

nt
er

es
t s

w
ap

 a
gr

ee
m

en
ts

 w
he

re
by

 th
e 

flo
at

in
g 

in
te

re
st

 ra
te

 
on

 $
26

0.
0 

m
ill

io
n 

of
 t

he
 t

he
n 

an
tic

ip
at

ed
 d

eb
t 

on
 n

ew
bu

ild
in

gs
 w

as
 s

w
itc

he
d 

to
 a

 f
ix

ed
 r

at
e.

 T
he

 f
ai

r 
va

lu
e 

at
 

D
ec

em
be

r 
31

, 
20

14
 w

as
 a

 r
ec

ei
va

bl
e 

of
 $

1.
7 

m
ill

io
n 

(2
01

3:
 $

7.
4 

m
ill

io
n)

. 
A

 n
on

-c
as

h 
m

ar
k 

to
 m

ar
ke

t 
lo

ss
 o

n 
de

riv
at

iv
es

 o
f 

$5
.8

 m
ill

io
n 

w
as

 r
ec

or
de

d 
in

 2
01

4 
(2

01
3:

 g
ai

n 
of

 $
8.

8 
m

ill
io

n)
. 

Th
e 

fa
ir 

va
lu

e 
(le

ve
l 

2)
 o

f 
th

e 
C

om
pa

ny
’s

 i
nt

er
es

t 
ra

te
 s

w
ap

 a
gr

ee
m

en
ts

 i
s 

th
e 

es
tim

at
ed

 a
m

ou
nt

 t
ha

t 
th

e 
C

om
pa

ny
 w

ou
ld

 r
ec

ei
ve

 o
r 

pa
y 

to
 

te
rm

in
at

e 
th

e 
ag

re
em

en
ts

 a
t t

he
 re

po
rti

ng
 d

at
e,

 ta
ki

ng
 in

to
 a

cc
ou

nt
, a

s 
ap

pl
ic

ab
le

, f
ix

ed
 in

te
re

st
 ra

te
s 

on
 in

te
re

st
 ra

te
 

sw
ap

s, 
cu

rr
en

t 
in

te
re

st
 r

at
es

, f
or

w
ar

d 
ra

te
 c

ur
ve

s 
an

d 
th

e 
cu

rr
en

t 
cr

ed
it 

w
or

th
in

es
s 

of
 b

ot
h 

th
e 

C
om

pa
ny

 a
nd

 t
he

 
de

riv
at

iv
e 

co
un

te
rp

ar
ty

. T
he

 e
st

im
at

ed
 a

m
ou

nt
 is

 th
e 

pr
es

en
t v

al
ue

 o
f f

ut
ur

e 
ca

sh
 fl

ow
s.

 
 O

th
er

 lo
ng

 te
rm

 a
ss

et
s 

at
 D

ec
em

be
r 

31
, 2

01
3,

 r
ep

re
se

nt
s 

th
e 

un
am

or
tiz

ed
, l

on
g 

te
rm

 p
or

tio
n 

of
 th

e 
al

lo
ca

te
d 

fa
ir 

va
lu

e 
of

 th
e 

tim
e 

ch
ar

te
r 

ta
ke

n 
ov

er
 u

po
n 

th
e 

ac
qu

is
iti

on
 o

f 
th

e 
Fr

on
t E

m
in

en
ce

 in
 D

ec
em

be
r 

20
11

. T
he

 a
llo

ca
te

d 
fa

ir 
va

lu
e 

of
 th

e 
tim

e 
ch

ar
te

r 
is

 b
ei

ng
 a

m
or

tiz
ed

 o
ve

r 
th

e 
pe

rio
d 

of
 th

e 
tim

e 
ch

ar
te

r 
on

 a
 s

tra
ig

ht
 li

ne
 b

as
is

 a
nd

 is
 

re
co

gn
iz

ed
 a

s 
a 

re
du

ct
io

n 
of

 ti
m

e 
ch

ar
te

r r
ev

en
ue

s. 
Th

is
 h

as
 b

ee
n 

cl
as

si
fie

d 
as

 s
ho

rt 
te

rm
 a

t D
ec

em
be

r 3
1,

 2
01

4 
an

d 
is

 in
cl

ud
ed

 in
 o

th
er

 c
ur

re
nt

 a
ss

et
s.

 
 

19
. A

C
C

R
U

ED
 E

X
PE

N
SE

S 

(in
 th

ou
sa

nd
s 

$)
 

 
20

14
 

20
13

 
V

oy
ag

e 
ex

pe
ns

es
 

 
4,

52
5  

7,
61

7  
Sh

ip
 o

pe
ra

tin
g 

ex
pe

ns
es

 
 

5,
04

7  
2,

61
8  

A
dm

in
is

tra
tiv

e 
ex

pe
ns

es
 

 
20

2  
15

7  

In
te

re
st

 e
xp

en
se

 
 

1,
88

0  
2,

39
0  

R
ev

en
ue

 ta
xe

s 
 

90
  

21
  

 
 

11
,7

44
  

12
,8

03
  

 20
. O

TH
ER

 C
U

R
R

EN
T 

L
IA

B
IL

IT
IE

S 
(in

 th
ou

sa
nd

s 
$)

 
 

20
14

 
20

13
 

D
ef

er
re

d 
ch

ar
te

r r
ev

en
ue

 
 

1,
43

0  
26

2  
Sa

le
 p

ro
ce

ed
s r

ec
ei

ve
d 

in
 a

dv
an

ce
 

 
13

9,
20

0  
—

  

 
 

14
0,

63
0  

26
2  

 In
 J

an
ua

ry
 2

01
4,

 t
he

 C
om

pa
ny

 r
ec

ei
ve

d 
$1

39
.2

 m
ill

io
n 

fr
om

 A
G

H
L 

in
 c

on
ne

ct
io

n 
w

ith
 t

he
 a

gr
ee

d 
sa

le
 o

f 
ei

gh
t 

V
LG

C
 n

ew
bu

ild
in

gs
 to

 A
G

H
L 

im
m

ed
ia

te
ly

 fo
llo

w
in

g 
th

ei
r d

el
iv

er
y 

to
 th

e 
C

om
pa

ny
 fr

om
 th

e 
ya

rd
. A

s o
f D

ec
em

be
r 

31
, 2

01
4,

 th
e 

fu
ll 

am
ou

nt
 h

as
 b

ee
n 

cl
as

si
fie

d 
as

 sh
or

t t
er

m
 a

s 
al

l o
f t

he
 v

es
se

ls
 a

re
 e

xp
ec

te
d 

to
 b

e 
de

liv
er

ed
 to

 A
G

H
L 

in
 2

01
5.

 
 

  

F-
30

 
 21

.  
 D

EB
T

 

(in
 th

ou
sa

nd
s 

$)
 

 
20

14
 

20
13

 
U

.S
. d

ol
la

r 
flo

at
in

g 
ra

te
 d

eb
t:

 
 

 
 

  $
42

0.
0 

m
ill

io
n 

te
rm

 lo
an

 fa
ci

lit
y 

 
19

0,
74

7  
27

8,
18

2  

  $
14

6.
4 

m
ill

io
n 

te
rm

 lo
an

 fa
ci

lit
y 

 
82

,6
75

  
11

3,
49

1  

  $
20

0.
0 

m
ill

io
n 

te
rm

 lo
an

 fa
ci

lit
y 

 
81

,7
03

  
11

0,
38

4  

  $
14

7.
0 

m
ill

io
n 

te
rm

 lo
an

 fa
ci

lit
y 

 
—

  
44

,9
06

  

  $
13

6.
5 

m
ill

io
n 

te
rm

 lo
an

 fa
ci

lit
y 

 
—

  
45

,5
00

  

  $
46

6.
5 

m
ill

io
n 

te
rm

 lo
an

 fa
ci

lit
y 

 
16

2,
45

0  
—

  

T
ot

al
 d

eb
t 

 
51

7,
57

5  
59

2,
46

3  
Le

ss
: c

ur
re

nt
 p

or
tio

n 
of

 lo
ng

 te
rm

 d
eb

t 
 

44
,0

52
  

90
,4

92
  

 
 

47
3,

52
3  

50
1,

97
1  

 Th
e 

ou
ts

ta
nd

in
g 

de
bt

 a
s o

f D
ec

em
be

r 3
1,

 2
01

4 
is

 re
pa

ya
bl

e 
as

 fo
llo

w
s:

 

(in
 th

ou
sa

nd
s 

of
 $

) 
 

Y
ea

r e
nd

in
g 

D
ec

em
be

r 3
1,

 
 

20
15

 
42

,3
26

  
20

16
 

11
4,

08
2  

20
17

 
17

2,
12

3  

20
18

 
11

0,
68

1  

20
19

 
9,

43
1  

Th
er

ea
fte

r 
68

,9
32

  

 
51

7,
57

5  

 $4
20

.0
 m

ill
io

n 
te

rm
 lo

an
 fa

ci
lit

y 
Th

is
 d

eb
t w

as
 a

ss
um

ed
 b

y 
th

e 
C

om
pa

ny
 a

s p
ar

t o
f t

he
 c

on
si

de
ra

tio
n 

fo
r t

he
 a

ss
et

s p
ur

ch
as

ed
 in

 D
ec

em
be

r 2
01

1 
fr

om
 

Fr
on

tli
ne

. T
hi

s f
ac

ili
ty

 b
ea

rs
 in

te
re

st
 o

f L
IB

O
R

 p
lu

s a
 m

ar
gi

n 
of

 2
.7

5%
. I

n 
Fe

br
ua

ry
 2

01
4,

 th
e 

C
om

pa
ny

 a
gr

ee
d 

w
ith

 
th

e 
ba

nk
s 

to
 a

m
en

d 
va

rio
us

 c
ov

en
an

ts
 a

nd
 r

es
tri

ct
io

ns
 a

nd
 m

ad
e 

a 
vo

lu
nt

ar
y 

pr
ep

ay
m

en
t 

of
 $

67
.6

 m
ill

io
n.

 
R

ep
ay

m
en

ts
 a

re
 m

ad
e 

on
 a

 s
em

i-a
nn

ua
l b

as
is

, e
ac

h 
in

 a
n 

am
ou

nt
 $

9.
4 

m
ill

io
n,

 w
ith

 a
 b

al
lo

on
 p

ay
m

en
t o

n 
th

e 
fin

al
 

m
at

ur
ity

 d
at

e 
in

 O
ct

ob
er

 2
01

7.
 

 $1
46

.4
 m

ill
io

n 
te

rm
 lo

an
 fa

ci
lit

y 
Th

is
 d

eb
t w

as
 a

ss
um

ed
 b

y 
th

e 
C

om
pa

ny
 a

s p
ar

t o
f t

he
 c

on
si

de
ra

tio
n 

fo
r t

he
 a

ss
et

s p
ur

ch
as

ed
 in

 D
ec

em
be

r 2
01

1 
fr

om
 

Fr
on

tli
ne

.  
Th

is
 f

ac
ili

ty
 b

ea
rs

 in
te

re
st

 o
f 

LI
B

O
R

 p
lu

s 
a 

m
ar

gi
n 

of
 2

.5
5%

. I
n 

Fe
br

ua
ry

 2
01

4,
 th

e 
C

om
pa

ny
 a

gr
ee

d 
w

ith
 t

he
 b

an
ks

 t
o 

am
en

d 
va

rio
us

 c
ov

en
an

ts
 a

nd
 r

es
tri

ct
io

ns
 a

nd
 m

ad
e 

a 
vo

lu
nt

ar
y 

pr
ep

ay
m

en
t 

of
 $

22
.8

 m
ill

io
n.

 
R

ep
ay

m
en

ts
 a

re
 m

ad
e 

on
 a

 q
ua

rte
rly

 b
as

is
, e

ac
h 

in
 a

n 
am

ou
nt

 $
1.

9 
m

ill
io

n,
 w

ith
 a

 b
al

lo
on

 p
ay

m
en

t o
n 

th
e 

fin
al

 
m

at
ur

ity
 d

at
e 

in
 A

ug
us

t 2
02

0.
 

 $2
00

.0
 m

ill
io

n 
te

rm
 lo

an
 fa

ci
lit

y 
Th

is
 d

eb
t w

as
 a

ss
um

ed
 b

y 
th

e 
C

om
pa

ny
 a

s p
ar

t o
f t

he
 c

on
si

de
ra

tio
n 

fo
r t

he
 a

ss
et

s p
ur

ch
as

ed
 in

 D
ec

em
be

r 2
01

1 
fr

om
 

Fr
on

tli
ne

. T
hi

s 
fa

ci
lit

y 
be

ar
s 

in
te

re
st

 o
f 

LI
B

O
R

 p
lu

s 
a 

m
ar

gi
n 

of
 2

.2
5%

 a
nd

 o
rig

in
al

ly
 m

at
ur

ed
 i

n 
Ju

ly
 2

01
5.

 I
n 

Fe
br

ua
ry

 2
01

4,
 a

n 
am

en
dm

en
t t

o 
th

e 
in

iti
al

 lo
an

 a
gr

ee
m

en
t w

as
 m

ad
e 

w
he

re
by

 th
e 

lo
an

 m
at

ur
ity

 d
at

e 
w

as
 c

ha
ng

ed
 

to
 J

ul
y 

20
16

 a
nd

 t
he

 C
om

pa
ny

 a
gr

ee
d 

w
ith

 t
he

 b
an

ks
 t

o 
am

en
d 

va
rio

us
 c

ov
en

an
ts

 a
nd

 r
es

tri
ct

io
ns

 a
nd

 m
ad

e 
a 

vo
lu

nt
ar

y 
pr

ep
ay

m
en

t o
f $

21
.4

 m
ill

io
n.

 R
ep

ay
m

en
ts

 a
re

 m
ad

e 
on

 a
 q

ua
rte

rly
 b

as
is

, e
ac

h 
in

 a
n 

am
ou

nt
 $

1.
7 

m
ill

io
n,

 
w

ith
 a

 b
al

lo
on

 p
ay

m
en

t o
n 

th
e 

fin
al

 m
at

ur
ity

 d
at

e 
in

 Ju
ly

 2
01

6.
 

 $1
47

.0
 m

ill
io

n 
te

rm
 lo

an
 fa

ci
lit

y 



  

F-
31

 
 Th

is
 d

eb
t w

as
 a

ss
um

ed
 b

y 
th

e 
C

om
pa

ny
 a

s p
ar

t o
f t

he
 c

on
si

de
ra

tio
n 

fo
r t

he
 a

ss
et

s p
ur

ch
as

ed
 in

 D
ec

em
be

r 2
01

1 
fr

om
 

Fr
on

tli
ne

 a
nd

 r
el

at
es

 t
o 

tw
o 

of
 t

he
 f

iv
e 

ne
w

bu
ild

in
g 

co
nt

ra
ct

s 
(h

ul
ls

 J
00

25
 a

nd
 J

00
26

) 
th

at
 w

er
e 

ac
qu

ire
d.

 T
hi

s 
fa

ci
lit

y 
bo

re
 in

te
re

st
 o

f L
IB

O
R

 p
lu

s 
a 

m
ar

gi
n 

of
 2

.4
0%

. T
he

 n
ew

bu
ild

in
g 

co
nt

ra
ct

 fo
r 

hu
ll 

J0
02

6 
w

as
 c

an
ce

lle
d 

in
 

Ja
nu

ar
y 

20
13

 a
nd

 t
he

 d
eb

t 
re

la
te

d 
to

 t
hi

s 
ne

w
bu

ild
in

g 
co

nt
ra

ct
 o

f 
$4

4.
9 

m
ill

io
n 

w
as

 r
ep

ai
d 

in
 2

01
3.

 T
he

  
ne

w
bu

ild
in

g 
co

nt
ra

ct
 f

or
 J

00
25

 w
as

 c
an

ce
lle

d 
in

 S
ep

te
m

be
r 

20
12

 a
nd

 t
he

 r
em

ai
ni

ng
 d

eb
t 

of
 $

44
.9

 m
ill

io
n 

w
as

 
re

pa
id

 in
 A

pr
il 

20
14

 fo
llo

w
in

g 
th

e 
re

ce
ip

t o
f $

99
.3

 m
ill

io
n 

fr
om

 th
e 

re
fu

nd
 g

ua
ra

nt
ee

 b
an

k.
 

 $1
36

.5
 m

ill
io

n 
te

rm
 lo

an
 fa

ci
lit

y 
In

 J
ul

y 
20

13
, t

he
 C

om
pa

ny
 e

nt
er

ed
 in

to
 a

 $
13

6.
5 

m
ill

io
n 

te
rm

 lo
an

 fa
ci

lit
y,

 w
hi

ch
 w

as
 to

 b
e 

us
ed

 to
 p

ar
tia

lly
 f

un
d 

th
e 

co
ns

tru
ct

io
n 

of
 s

ix
 M

R
 ta

nk
er

 n
ew

bu
ild

in
gs

. T
hi

s 
fa

ci
lit

y 
ha

d 
an

 o
rig

in
al

 m
at

ur
ity

 d
at

e 
of

 N
ov

em
be

r 2
01

8.
 T

hi
s 

fa
ci

lit
y 

bo
re

 i
nt

er
es

t 
of

 L
IB

O
R

 p
lu

s 
a 

m
ar

gi
n 

of
 3

.0
0%

 a
nd

 c
om

m
itm

en
t 

fe
e 

of
 1

.2
%

 o
n 

th
e 

un
dr

aw
n 

fa
ci

lit
y.

 
R

ep
ay

m
en

ts
 w

er
e 

to
 b

e 
m

ad
e 

on
 a

 q
ua

rte
rly

 b
as

is
, i

n 
an

 a
m

ou
nt

 $
2.

35
0 

m
ill

io
n,

 w
ith

 a
 b

al
lo

on
 p

ay
m

en
t o

n 
th

e 
fin

al
 

m
at

ur
ity

 d
at

e 
in

 N
ov

em
be

r 2
01

8.
 D

ur
in

g 
20

13
, $

45
.5

 m
ill

io
n 

w
as

 d
ra

w
n 

do
w

n 
on

 d
el

iv
er

y 
of

 tw
o 

of
 th

e 
M

R
 ta

nk
er

 
ne

w
bu

ild
in

gs
. 

 $4
66

.5
 m

ill
io

n 
te

rm
 lo

an
 fa

ci
lit

y 
D

ur
in

g 
D

ec
em

be
r 2

01
4,

 th
e 

$1
36

.5
 m

ill
io

n 
te

rm
 fa

ci
lit

y 
w

as
 u

ps
iz

ed
 to

 a
 to

ta
l f

ac
ili

ty
 o

f $
46

6.
5 

m
ill

io
n 

so
 a

 fu
rth

er
 

te
n 

tra
nc

he
s o

f $
33

.0
 m

ill
io

n,
 e

ac
h 

fo
r a

 L
R

2 
ta

nk
er

 n
ew

bu
ild

in
g 

co
ul

d 
be

 d
ra

w
nd

ow
n.

 T
he

 re
pa

ym
en

t s
ch

ed
ul

e 
w

as
 

am
en

de
d 

to
 in

st
al

lm
en

ts
 o

n 
a 

qu
ar

te
rly

 b
as

is
, i

n 
an

 a
m

ou
nt

 o
f 

$0
.4

 m
ill

io
n 

fo
r 

ea
ch

 M
R

 p
ro

du
ct

 ta
nk

er
 a

nd
 $

0.
4 

m
ill

io
n 

fo
r 

ea
ch

 L
R

2 
ta

nk
er

 w
ith

 a
 b

al
lo

on
 p

ay
m

en
t o

n 
th

e 
fin

al
 m

at
ur

ity
 d

at
e 

in
 A

pr
il 

20
21

. I
n 

ad
di

tio
n 

th
e 

lo
an

 
m

ar
gi

n 
an

d 
co

m
m

itm
en

t 
fe

e 
w

er
e 

am
en

de
d 

to
 2

.0
5%

 a
nd

 0
.8

2%
, r

es
pe

ct
iv

el
y.

 D
ur

in
g 

20
14

, $
12

4.
0 

m
ill

io
n 

w
as

 
dr

aw
n 

do
w

n 
on

 d
el

iv
er

y 
of

 fo
ur

 o
f t

he
 M

R
 p

ro
du

ct
 ta

nk
er

s 
an

d 
on

e 
LR

2 
ta

nk
er

. T
he

 a
va

ila
bl

e,
 u

nd
ra

w
n 

am
ou

nt
 a

t 
D

ec
em

be
r 3

1,
 2

01
4 

w
as

 $
29

7.
0 

m
ill

io
n.

  
 Th

e 
C

om
pa

ny
’s

 lo
an

 a
gr

ee
m

en
ts

 c
on

ta
in

 lo
an

-to
-v

al
ue

 c
la

us
es

, w
hi

ch
 c

ou
ld

 re
qu

ire
 th

e 
C

om
pa

ny
 to

 p
os

t a
dd

iti
on

al
 

co
lla

te
ra

l o
r 

pr
ep

ay
 a

 p
or

tio
n 

of
 t

he
 o

ut
st

an
di

ng
 b

or
ro

w
in

gs
 s

ho
ul

d 
th

e 
va

lu
e 

of
 t

he
 v

es
se

ls
 s

ec
ur

in
g 

bo
rr

ow
in

gs
 

un
de

r 
ea

ch
 o

f 
su

ch
 a

gr
ee

m
en

ts
 d

ec
re

as
e 

be
lo

w
 r

eq
ui

re
d 

le
ve

ls
. I

n 
ad

di
tio

n,
 t

he
 l

oa
n 

ag
re

em
en

ts
 c

on
ta

in
s 

ce
rta

in
 

fin
an

ci
al

 c
ov

en
an

ts
, i

nc
lu

di
ng

 th
e 

re
qu

ire
m

en
t t

o 
m

ai
nt

ai
n 

a 
ce

rta
in

 le
ve

l o
f f

re
e 

ca
sh

, p
os

iti
ve

 w
or

ki
ng

 c
ap

ita
l a

nd
 a

 
va

lu
e 

ad
ju

st
ed

 e
qu

ity
 c

ov
en

an
t. 

W
ith

 r
eg

ar
ds

 t
o 

fr
ee

 c
as

h,
 t

he
 C

om
pa

ny
 h

as
 c

ov
en

an
te

d 
to

 r
et

ai
n 

at
 l

ea
st

 $
28

.1
 

m
ill

io
n 

of
 c

as
h 

an
d 

ca
sh

 e
qu

iv
al

en
ts

 a
t D

ec
em

be
r 3

1,
 2

01
4 

(2
01

3:
 $

26
.8

 m
ill

io
n)

. F
ai

lu
re

 to
 c

om
pl

y 
w

ith
 a

ny
 o

f t
he

 
co

ve
na

nt
s 

in
 th

e 
lo

an
 a

gr
ee

m
en

ts
 c

ou
ld

 re
su

lt 
in

 a
 d

ef
au

lt,
 w

hi
ch

 w
ou

ld
 p

er
m

it 
th

e 
le

nd
er

 to
 a

cc
el

er
at

e 
th

e 
m

at
ur

ity
 

of
 th

e 
de

bt
 a

nd
 to

 fo
re

cl
os

e 
up

on
 a

ny
 c

ol
la

te
ra

l s
ec

ur
in

g 
th

e 
de

bt
. U

nd
er

 th
os

e 
ci

rc
um

st
an

ce
s, 

th
e 

C
om

pa
ny

 m
ig

ht
 

no
t h

av
e 

su
ff

ic
ie

nt
 f

un
ds

 o
r 

ot
he

r 
re

so
ur

ce
s 

to
 s

at
is

fy
 it

s 
ob

lig
at

io
ns

. T
he

 C
om

pa
ny

 w
as

 in
 c

om
pl

ia
nc

e 
w

ith
 a

ll 
of

 
th

e 
fin

an
ci

al
 c

ov
en

an
ts

 c
on

ta
in

ed
 in

 th
e 

C
om

pa
ny

’s
 lo

an
 a

gr
ee

m
en

ts
 a

s o
f D

ec
em

be
r 3

1,
 2

01
4.

 
 As

se
ts 

Pl
ed

ge
d 

(in
 th

ou
sa

nd
s 

$)
 

 
20

14
 

20
13

 
V

es
se

ls
, n

et
 

 
86

1,
91

9 
70

3,
06

1  
N

ew
bu

ild
in

gs
 

 
—

 
63

,6
05

  

N
et

 b
oo

k 
va

lu
e 

 
86

1,
91

9 
76

6,
66

6  

 22
.  

 S
H

A
R

E
 C

A
PI

T
A

L
 

A
ut

ho
ri

ze
d 

sh
ar

e 
ca

pi
ta

l 
 

 
 

(in
 th

ou
sa

nd
s 

of
 $

, e
xc

ep
t p

er
 sh

ar
e 

da
ta

) 
 

20
14

 
20

13
 

37
5,

00
0,

00
0 

or
di

na
ry

 sh
ar

es
 o

f $
2.

00
 e

ac
h 

 
75

0,
00

0  
75

0,
00

0  

 

  

F-
32

 
 Is

su
ed

 a
nd

 fu
lly

 p
ai

d 
sh

ar
e 

ca
pi

ta
l 

 
 

 
(n

um
be

r 
of

 s
ha

re
s)

 
 

20
14

 
20

13
 

A
t J

an
ua

ry
 1

 
 

24
9,

10
0,

00
0  

15
6,

00
0,

00
0 

Tr
ea

su
ry

 sh
ar

es
 h

el
d 

 
(6

,7
92

,1
17

 ) 
—

 

Is
su

ed
 d

ur
in

g 
th

e 
ye

ar
 

 
—

  
93

,1
00

,0
00

 

A
t D

ec
em

be
r 3

1 
 

24
2,

30
7,

88
3  

24
9,

10
0,

00
0 

 
 

 
 

Sh
ar

e 
ca

pi
ta

l (
in

 th
ou

sa
nd

s 
of

 $
) 

 
20

14
 

20
13

 
A

t J
an

ua
ry

 1
 

 
49

8,
20

0  
31

2,
00

0 
Is

su
ed

 d
ur

in
g 

th
e 

ye
ar

 
 

—
  

18
6,

20
0 

A
t D

ec
em

be
r 3

1 
 

49
8,

20
0  

49
8,

20
0 

 
 

 
 

Tr
ea

su
ry

 sh
ar

es
 (i

n 
th

ou
sa

nd
s 

of
 $

) 
 

20
14

 
20

13
 

A
t J

an
ua

ry
 1

 
 

—
  

—
 

Pu
rc

ha
se

d 
du

rin
g 

th
e 

ye
ar

 
 

(5
0,

39
7 )

 
—

 

A
t D

ec
em

be
r 3

1 
 

(5
0,

39
7 )

 
—

 

 Th
e 

C
om

pa
ny

’s
 O

rd
in

ar
y 

Sh
ar

es
 a

re
 li

st
ed

 o
n 

th
e 

N
O

TC
. 

 In
 J

an
ua

ry
 2

01
3,

 th
e 

C
om

pa
ny

 is
su

ed
 5

9.
0 

m
ill

io
n 

ne
w

 o
rd

in
ar

y 
sh

ar
es

 o
f $

2.
00

 p
ar

 v
al

ue
 a

t a
 s

ub
sc

rip
tio

n 
pr

ic
e 

of
 

$5
.2

5.
 In

 S
ep

te
m

be
r 2

01
3,

 th
e 

C
om

pa
ny

 is
su

ed
 3

4.
1 

m
ill

io
n 

ne
w

 o
rd

in
ar

y 
sh

ar
es

 o
f $

2.
00

 p
ar

 v
al

ue
 a

t a
 s

ub
sc

rip
tio

n 
pr

ic
e 

of
 $

6.
60

. 
 B

et
w

ee
n 

M
ar

ch
 a

nd
 A

ug
us

t 2
01

4,
 th

e 
C

om
pa

ny
 a

cq
ui

re
d 

6,
79

2,
11

7 
of

 it
s 

ow
n 

sh
ar

es
 a

t a
n 

av
er

ag
e 

pr
ic

e 
of

 $
7.

42
 

pe
r 

sh
ar

e 
fo

r 
to

ta
l c

on
si

de
ra

tio
n 

of
 $

50
.4

 m
ill

io
n.

 T
he

se
 s

ha
re

s 
ar

e 
re

co
rd

ed
 a

s 
tre

as
ur

y 
sh

ar
es

. A
t D

ec
em

be
r 

31
, 

20
14

, t
he

 C
om

pa
ny

’s
 h

ol
di

ng
 o

f t
re

as
ur

y 
sh

ar
es

 h
ad

 a
n 

ag
gr

eg
at

e 
m

ar
ke

t v
al

ue
 o

f $
36

.0
 m

ill
io

n.
 

 23
. F

IN
A

N
C

IA
L 

IN
ST

R
U

M
EN

T
S 

In
te

re
st

 r
at

e 
ri

sk
 m

an
ag

em
en

t 
In

 F
eb

ru
ar

y 
20

13
, t

he
 C

om
pa

ny
 e

nt
er

ed
 in

to
 s

ix
 in

te
re

st
 ra

te
 s

w
ap

s 
w

ith
 N

or
de

a 
B

an
k 

to
 re

du
ce

 th
e 

ris
k 

as
so

ci
at

ed
 

w
ith

 fl
uc

tu
at

io
ns

 in
 in

te
re

st
 ra

te
s. 

W
he

re
by

 th
e 

flo
at

in
g 

in
te

re
st

 ra
te

 o
n 

an
 o

rig
in

al
 p

rin
ci

pa
l a

m
ou

nt
 o

f $
26

0 
m

ill
io

n 
of

 th
e 

th
en

 a
nt

ic
ip

at
ed

 d
eb

t o
n 

12
 M

R
 p

ro
du

ct
 ta

nk
er

 n
ew

bu
ild

in
gs

 w
as

 s
w

itc
he

d 
to

 fi
xe

d 
ra

te
. T

hi
s 

sw
ap

 re
la

te
s 

to
 

th
e 

up
si

ze
d 

$4
66

.5
 te

rm
 lo

an
 fa

ci
lit

y.
  C

re
di

t r
is

k 
ex

is
ts

 to
 th

e 
ex

te
nt

 th
at

 th
e 

co
un

te
rp

ar
ty

 is
 u

na
bl

e 
to

 p
er

fo
rm

 u
nd

er
 

th
e 

co
nt

ra
ct

s, 
bu

t t
hi

s 
ris

k 
is

 c
on

si
de

re
d 

re
m

ot
e 

as
 th

e 
co

un
te

rp
ar

ty
 is

 a
 b

an
k,

 w
hi

ch
 p

ar
tic

ip
at

es
 in

 a
 lo

an
 fa

ci
lit

y 
to

 
w

hi
ch

 th
e 

in
te

re
st

 ra
te

 s
w

ap
s a

re
 re

la
te

d.
 

 Th
e 

C
om

pa
ny

’s
 i

nt
er

es
t 

ra
te

 s
w

ap
 t

ra
ns

ac
tio

ns
 a

s 
at

 D
ec

em
be

r 
31

, 
20

14
 a

re
 n

ot
 d

es
ig

na
te

d 
as

 h
ed

ge
s 

an
d 

ar
e 

su
m

m
ar

iz
ed

 a
s f

ol
lo

w
s:

 

N
ot

io
na

l A
m

ou
nt

 
In

ce
pt

io
n 

D
at

e 
M

at
ur

ity
 D

at
e 

Fi
xe

d 
In

te
re

st
 R

at
e 

($
00

0s
)  

 
 

20
,4

75
  

Ju
ne

 2
01

3 
Ju

ne
 2

02
0 

1.
40

25
 %

 
60

,5
72

  
Se

pt
em

be
r 2

01
3 

Se
pt

em
be

r 2
02

0 
1.

50
35

 %
 

10
3,

93
8  

D
ec

em
be

r 2
01

3 
D

ec
em

be
r 2

02
0 

1.
60

15
 %

 
19

,8
93

  
M

ar
ch

 2
01

4 
M

ar
ch

 2
02

1 
1.

69
98

 %
 

19
,8

93
  

Ju
ne

 2
01

4 
Ju

ne
 2

02
1 

1.
79

95
 %

 
20

,2
36

  
Se

pt
em

be
r 2

01
4 

Se
pt

em
be

r 2
02

1 
1.

90
70

 %
 



  

F-
33

 
 

24
5,

00
7  

 
 

 
 Fo

re
ig

n 
cu

rr
en

cy
 r

is
k 

Th
e 

m
aj

or
ity

 o
f 

th
e 

C
om

pa
ny

’s
 tr

an
sa

ct
io

ns
, a

ss
et

s 
an

d 
lia

bi
lit

ie
s 

ar
e 

de
no

m
in

at
ed

 in
 U

.S
. d

ol
la

rs
, t

he
 f

un
ct

io
na

l 
cu

rr
en

cy
 o

f t
he

 C
om

pa
ny

. T
he

re
 is

 a
 r

is
k 

th
at

 c
ur

re
nc

y 
flu

ct
ua

tio
ns

 w
ill

 h
av

e 
a 

ne
ga

tiv
e 

ef
fe

ct
 o

n 
th

e 
va

lu
e 

of
 th

e 
C

om
pa

ny
’s

 c
as

h 
flo

w
s. 

Th
e 

C
om

pa
ny

 h
as

 n
ot

 e
nt

er
ed

 i
nt

o 
fo

rw
ar

d 
co

nt
ra

ct
s 

fo
r 

ei
th

er
 t

ra
ns

ac
tio

n 
or

 t
ra

ns
la

tio
n 

ris
k,

 w
hi

ch
 m

ay
 h

av
e 

an
 a

dv
er

se
 e

ff
ec

t o
n 

th
e 

C
om

pa
ny

’s
 fi

na
nc

ia
l c

on
di

tio
n 

an
d 

re
su

lts
 o

f o
pe

ra
tio

ns
. 

 Fa
ir

 V
al

ue
s 

Th
e 

ca
rr

yi
ng

 v
al

ue
 a

nd
 e

st
im

at
ed

 f
ai

r 
va

lu
e 

of
 th

e 
C

om
pa

ny
’s

 f
in

an
ci

al
 in

st
ru

m
en

ts
 a

s 
of

 D
ec

em
be

r 3
1,

 2
01

4 
an

d 
20

13
 a

re
 a

s f
ol

lo
w

s:
 

 
20

14
 

20
13

 
 (in

 th
ou

sa
nd

s 
of

 $
) 

C
ar

ry
in

g 
V

al
ue

  
Fa

ir
 

V
al

ue
  

C
ar

ry
in

g 
V

al
ue

  
Fa

ir 
V

al
ue

 
A

ss
et

s:
 

 
  

  
  

C
as

h 
an

d 
ca

sh
 e

qu
iv

al
en

ts
 

23
5,

80
1  

 
23

5,
80

1 
 

34
7,

74
9  

 
34

7,
74

9  

R
es

tri
ct

ed
 c

as
h 

35
,8

00
   

35
,8

00
  

—
   

—
  

Li
ab

ili
tie

s:
 

 
  

  
  

U
.S

. d
ol

la
r d

en
om

in
at

ed
 fl

oa
tin

g 
ra

te
 d

eb
t 

51
7,

57
5  

 
51

7,
57

5 
 

59
2,

46
3  

 
59

2,
46

3  

 Th
e 

es
tim

at
ed

 fa
ir 

va
lu

es
 o

f f
in

an
ci

al
 a

ss
et

s a
nd

 li
ab

ili
tie

s a
re

 a
s f

ol
lo

w
s:

 

 (in
 th

ou
sa

nd
s 

of
 $

) 
20

14
 

Fa
ir

 V
al

ue
  

Le
ve

l 1
  

Le
ve

l 2
  

Le
ve

l 3
 

A
ss

et
s:

 
 

  
  

  
C

as
h 

an
d 

ca
sh

 e
qu

iv
al

en
ts

 
23

5,
80

1  
 

23
5,

80
1 

 
—

   
—

  

R
es

tri
ct

ed
 c

as
h 

35
,8

00
   

35
,8

00
  

—
   

—
  

Li
ab

ili
tie

s:
 

 
  

  
  

U
.S

. d
ol

la
r d

en
om

in
at

ed
 fl

oa
tin

g 
ra

te
 d

eb
t 

51
7,

57
5  

 
—

 
51

7,
57

5  
 

—
  

  (in
 th

ou
sa

nd
s 

of
 $

) 
20

13
 

Fa
ir

 V
al

ue
  

Le
ve

l 1
  

Le
ve

l 2
  

Le
ve

l 3
 

A
ss

et
s:

 
 

  
  

  
C

as
h 

an
d 

ca
sh

 e
qu

iv
al

en
ts

 
34

7,
74

9  
 

34
7,

74
9 

—
   

—
  

Li
ab

ili
tie

s:
 

 
  

 
  

U
.S

. d
ol

la
r d

en
om

in
at

ed
 fl

oa
tin

g 
ra

te
 d

eb
t 

59
2,

46
3  

 
—

 
59

2,
46

3  
 

—
  

 Th
e 

fo
llo

w
in

g 
m

et
ho

ds
 a

nd
 a

ss
um

pt
io

ns
 w

er
e 

us
ed

 to
 e

st
im

at
e 

th
e 

fa
ir 

va
lu

e 
of

 e
ac

h 
cl

as
s o

f f
in

an
ci

al
 in

st
ru

m
en

t; 
 C

as
h 

an
d 

ca
sh

 e
qu

iv
al

en
ts

 –
 th

e 
ca

rr
yi

ng
 v

al
ue

s i
n 

th
e 

ba
la

nc
e 

sh
ee

t a
pp

ro
xi

m
at

e 
th

ei
r f

ai
r v

al
ue

. 
 R

es
tri

ct
ed

 c
as

h 
– 

th
e 

ca
rr

yi
ng

 v
al

ue
 in

 th
e 

ba
la

nc
e 

sh
ee

t a
pp

ro
xi

m
at

es
 fa

ir 
va

lu
e.

 
 U

.S
. d

ol
la

r 
de

no
m

in
at

ed
 f

lo
at

in
g 

ra
te

 d
eb

t -
 T

he
 f

ai
r 

va
lu

e 
of

 f
lo

at
in

g 
ra

te
 d

eb
t h

as
 b

ee
n 

de
te

rm
in

ed
 u

si
ng

 le
ve

l 2
 

in
pu

ts
 a

nd
 is

 c
on

si
de

re
d 

to
 b

e 
eq

ua
l t

o 
th

e 
ca

rr
yi

ng
 v

al
ue

 s
in

ce
 it

 b
ea

rs
 v

ar
ia

bl
e 

in
te

re
st

 ra
te

s, 
w

hi
ch

 a
re

 re
se

t o
n 

a 
qu

ar
te

rly
 b

as
is

. 
 

  

F-
34

 
 A

ss
et

s M
ea

su
re

d 
at

 F
ai

r 
V

al
ue

 o
n 

a 
N

on
re

cu
rr

in
g 

B
as

is
 

Se
e 

N
ot

e 
4 

fo
r 

a 
su

m
m

ar
y 

of
 t

he
 e

st
im

at
ed

 f
ai

r 
va

lu
es

 o
f 

th
e 

as
se

ts
 a

cq
ui

re
d 

an
d 

lia
bi

lit
ie

s 
as

su
m

ed
 o

n 
th

e 
co

ns
ol

id
at

io
n 

of
 K

ni
gh

ts
br

id
ge

 o
n 

Se
pt

em
be

r 
15

, 
20

14
. 

G
oo

dw
ill

 w
as

 m
ea

su
re

d 
at

 a
 f

ai
r 

va
lu

e 
of

 n
il 

on
 a

 
no

nr
ec

ur
rin

g 
ba

si
s a

t D
ec

em
be

r 3
1,

 2
01

4 
us

in
g,

 a
m

on
g 

ot
he

r t
hi

ng
s, 

le
ve

l o
ne

 in
pu

ts
 (b

ei
ng

 th
e 

K
ni

gh
ts

br
id

ge
 s

ha
re

 
pr

ic
e)

. 
 C

on
ce

nt
ra

tio
ns

 o
f r

is
k 

Th
er

e 
is

 a
 c

on
ce

nt
ra

tio
n 

of
 c

re
di

t r
is

k 
w

ith
 re

sp
ec

t t
o 

ca
sh

 a
nd

 c
as

h 
eq

ui
va

le
nt

s 
to

 th
e 

ex
te

nt
 th

at
 s

ub
st

an
tia

lly
 a

ll 
of

 
th

e 
am

ou
nt

s 
ar

e 
ca

rr
ie

d 
w

ith
 S

ka
nd

in
av

is
ka

 E
ns

ki
ld

a 
B

an
ke

n,
 D

N
B

 A
SA

 a
nd

 N
or

de
a 

B
an

k 
N

or
ge

 A
SA

. H
ow

ev
er

, 
th

e 
C

om
pa

ny
 b

el
ie

ve
s t

hi
s r

is
k 

is
 re

m
ot

e.
 

 24
.  

 R
EL

A
TE

D
 P

A
R

TY
 T

R
A

N
SA

C
TI

O
N

S 
 Th

e 
C

om
pa

ny
 t

ra
ns

ac
ts

 b
us

in
es

s 
w

ith
 t

he
 f

ol
lo

w
in

g 
re

la
te

d 
pa

rti
es

, 
be

in
g 

co
m

pa
ni

es
 i

n 
w

hi
ch

 H
em

en
 a

nd
 

co
m

pa
ni

es
 a

ss
oc

ia
te

d 
w

ith
 H

em
en

 h
av

e 
a 

si
gn

ifi
ca

nt
 in

te
re

st
: F

ro
nt

lin
e 

an
d 

its
 s

ub
si

di
ar

ie
s 

(F
ro

nt
lin

e 
M

an
ag

em
en

t 
(B

er
m

ud
a)

 L
td

, I
C

B
 S

hi
pp

in
g 

(B
er

m
ud

a)
 L

td
 a

nd
 S

ea
te

am
 M

an
ag

em
en

t P
te

 L
td

) 
an

d 
Sh

ip
 F

in
an

ce
 I

nt
er

na
tio

na
l 

Li
m

ite
d,

 o
r S

hi
p 

Fi
na

nc
e.

 In
 N

ov
em

be
r 2

01
4,

 H
ig

hl
an

de
r T

an
ke

rs
 A

S,
 o

r H
ig

hl
an

de
r T

an
ke

rs
, p

os
t f

ix
tu

re
 m

an
ag

er
s 

fo
r 

th
e 

C
om

pa
ny

 b
ec

am
e 

a 
re

la
te

d 
pa

rty
 a

s 
R

ob
er

t H
vi

de
 M

ac
le

od
 th

e 
ow

ne
r 

an
d 

di
re

ct
or

 o
f 

H
ig

hl
an

de
r 

Ta
nk

er
s 

w
as

 a
pp

oi
nt

ed
 th

e 
C

hi
ef

 E
xe

cu
tiv

e 
O

ff
ic

er
 o

f F
ro

nt
lin

e 
M

an
ag

em
en

t A
S.

 
 Th

e 
C

om
pa

ny
 a

cq
ui

re
d 

a 
31

.6
%

 s
ha

re
ho

ld
in

g 
in

 K
ni

gh
ts

br
id

ge
 in

 A
pr

il 
20

14
 f

ol
lo

w
in

g 
th

e 
sa

le
 o

f 
fiv

e 
SP

C
s 

to
 

K
ni

gh
ts

br
id

ge
 a

nd
 th

e 
re

ce
ip

t o
f 1

5.
5 

m
ill

io
n 

sh
ar

es
 a

s 
co

ns
id

er
at

io
n 

at
 w

hi
ch

 ti
m

e 
K

ni
gh

ts
br

id
ge

 b
ec

am
e 

a 
re

la
te

d 
pa

rty
. T

he
 F

or
m

er
 G

ol
de

n 
O

ce
an

 w
as

 c
on

si
de

re
d 

a 
re

la
te

d 
pa

rty
 fr

om
 S

ep
te

m
be

r 2
01

4 
w

he
n 

K
ni

gh
ts

br
id

ge
 b

ec
am

e 
a 

m
aj

or
ity

-o
w

ne
d 

su
bs

id
ia

ry
 o

f t
he

 C
om

pa
ny

. 
 H

em
en

 T
ra

ns
ac

tio
ns

 
In

 D
ec

em
be

r 2
01

1,
 th

e 
C

om
pa

ny
 p

ai
d 

$5
.0

 m
ill

io
n 

pa
id

 to
 H

em
en

 fo
r i

ts
 a

ss
is

ta
nc

e 
to

 b
e 

pr
ov

id
ed

 in
 th

e 
fin

an
ci

ng
 

of
 th

e 
pr

e-
 a

nd
 p

os
t-d

el
iv

er
y 

fu
nd

in
g 

re
qu

ire
m

en
ts

 o
f t

he
 n

ew
bu

ild
in

gs
 a

cq
ui

re
d 

fr
om

 F
ro

nt
lin

e 
at

 th
at

 ti
m

e.
 T

hi
s f

ee
 

w
as

 r
ec

or
de

d 
in

 D
ef

er
re

d 
C

ha
rg

es
 a

nd
 w

as
 f

ul
ly

 a
m

or
tiz

ed
 i

n 
20

13
 f

ol
lo

w
in

g 
th

e 
ca

nc
el

la
tio

n 
of

 t
he

 f
in

al
 

ne
w

bu
ild

in
g 

co
nt

ra
ct

 to
 w

hi
ch

 it
 re

la
te

d.
 

 In
 M

ay
 2

01
2,

 th
e 

C
om

pa
ny

 c
om

pl
et

ed
 a

 p
riv

at
e 

pl
ac

em
en

t o
f 5

6 
m

ill
io

n 
ne

w
 o

rd
in

ar
y 

sh
ar

es
 o

f $
2.

00
 p

ar
 v

al
ue

 a
t a

 
su

bs
cr

ip
tio

n 
pr

ic
e 

of
 $

3.
75

 p
er

 s
ha

re
. 

In
 M

ay
 2

01
2,

 t
he

 C
om

pa
ny

 a
ls

o 
co

nc
lu

de
d 

an
 a

gr
ee

m
en

t 
to

 a
cq

ui
re

 1
6 

ne
w

bu
ild

in
g 

co
nt

ra
ct

s 
an

d 
ei

gh
t f

ix
ed

 p
ric

e 
op

tio
n 

co
nt

ra
ct

s 
fr

om
 H

em
en

. T
he

se
 n

ew
bu

ild
in

g 
co

nt
ra

ct
s 

w
er

e 
w

ith
in

 
th

e 
cr

ud
e 

oi
l a

nd
 p

et
ro

le
um

 p
ro

du
ct

 m
ar

ke
ts

 a
nd

 w
er

e 
ar

ra
ng

ed
, f

in
an

ce
d 

an
d 

or
ig

in
al

ly
 e

nt
er

ed
 in

to
 b

y 
H

em
en

, w
ith

 
a 

co
nt

ra
ct

 v
al

ue
 o

f $
57

8 
m

ill
io

n.
 T

he
 c

on
tra

ct
s 

w
er

e 
tra

ns
fe

rr
ed

 to
 th

e 
C

om
pa

ny
 a

t o
rig

in
al

 c
on

tra
ct

in
g 

te
rm

s. 
Th

es
e 

co
nt

ra
ct

s 
in

cl
ud

ed
 in

 s
om

e 
ca

se
s 

ad
dr

es
s 

co
m

m
is

si
on

s 
pa

ya
bl

e 
to

 H
em

en
 o

r a
 H

em
en

 n
om

in
at

ed
 e

nt
ity

. A
ll 

of
 th

es
e 

be
ne

fit
s 

w
er

e 
as

si
gn

ed
 to

 th
e 

C
om

pa
ny

. H
em

en
 r

em
ai

ne
d 

re
sp

on
si

bl
e 

fo
r 

an
y 

pe
rf

or
m

an
ce

 g
ua

ra
nt

ee
s 

to
w

ar
ds

 th
e 

ya
rd

s 
on

 t
he

se
 c

on
tra

ct
s. 

A
n 

ag
gr

eg
at

e 
am

ou
nt

 o
f 

$4
8.

2 
m

ill
io

n 
w

as
 p

ai
d 

to
 H

em
en

 a
s 

co
ns

id
er

at
io

n 
fo

r 
th

es
e 

ne
w

bu
ild

in
g 

co
nt

ra
ct

s, 
be

in
g 

th
e 

in
st

al
lm

en
ts

 p
ai

d 
by

 H
em

en
 a

t t
ha

t t
im

e.
 F

ur
th

er
, $

10
.0

 m
ill

io
n 

w
as

 p
ai

d 
to

 H
em

en
 

as
 c

on
si

de
ra

tio
n 

fo
r 

un
de

rw
rit

in
g 

th
e 

pr
iv

at
e 

pl
ac

em
en

t, 
fo

r 
co

st
s 

in
cu

rr
ed

 b
y 

H
em

en
 i

n 
co

nn
ec

tio
n 

w
ith

 t
he

 
co

nt
ra

ct
s 

an
d 

ag
re

ei
ng

 th
at

 it
, o

r 
a 

co
m

pa
ny

 a
ff

ili
at

ed
 w

ith
 it

, w
ou

ld
 p

ro
vi

de
 p

er
fo

rm
an

ce
 g

ua
ra

nt
ee

s 
on

 b
eh

al
f 

of
 

th
e 

C
om

pa
ny

 f
or

 i
ts

 r
es

pe
ct

iv
e 

ob
lig

at
io

ns
 u

nd
er

 t
he

 c
on

tra
ct

s 
at

 s
uc

h 
tim

e 
as

 a
 r

eq
ue

st
 i

s 
re

ce
iv

ed
 f

ro
m

 t
he

 
co

un
te

rp
ar

tie
s. 

Th
e 

tra
ns

ac
tio

n 
w

as
 re

co
rd

ed
 a

t h
is

to
ric

al
 c

ar
ry

in
g 

va
lu

es
 a

s i
t w

as
 d

et
er

m
in

ed
 to

 b
e 

be
tw

ee
n 

en
tit

ie
s 

un
de

r 
co

m
m

on
 c

on
tro

l 
an

d 
th

e 
di

ff
er

en
ce

 o
f 

$1
0.

0 
m

ill
io

n 
be

tw
ee

n 
th

e 
ag

gr
eg

at
e 

co
ns

id
er

at
io

n 
pa

id
 b

y 
th

e 
C

om
pa

ny
 a

nd
 th

e 
hi

st
or

ic
 c

ar
ry

in
g 

va
lu

es
 re

co
gn

iz
ed

 in
 H

em
en

 w
as

 re
co

rd
ed

 a
s a

 re
du

ct
io

n 
of

 R
et

ai
ne

d 
Ea

rn
in

gs
 to

 
th

e 
ex

te
nt

 re
ta

in
ed

 e
ar

ni
ng

s w
er

e 
av

ai
la

bl
e 

an
d 

as
 a

 re
du

ct
io

n 
of

 A
dd

iti
on

al
 P

ai
d 

In
 C

ap
ita

l. 
 Fr

on
tli

ne
 T

ra
ns

ac
tio

ns
 

Fr
on

tli
ne

 M
an

ag
em

en
t (

B
er

m
ud

a)
 L

im
ite

d,
 a

 w
ho

lly
 o

w
ne

d 
su

bs
id

ia
ry

 o
f 

Fr
on

tli
ne

, i
s 

pr
ov

id
in

g 
al

l m
an

ag
em

en
t 

se
rv

ic
es

 to
 th

e 
C

om
pa

ny
 a

nd
 m

an
ag

em
en

t f
ee

s 
of

 $
3.

2 
m

ill
io

n,
 $

2.
5 

m
ill

io
n 

an
d 

$2
.4

 m
ill

io
n 

w
er

e 
in

cu
rr

ed
 in

 th
e 

ye
ar

s e
nd

ed
 D

ec
em

be
r 3

1,
 2

01
4,

 2
01

3 
an

d 
20

12
, r

es
pe

ct
iv

el
y.

 
 D

ur
in

g 
20

14
, n

ew
bu

ild
in

g 
su

pe
rv

is
io

n 
fe

es
 o

f $
5.

4 
m

ill
io

n 
(2

01
3:

 $
4.

1 
m

ill
io

n,
 2

01
2:

 $
1.

6 
m

ill
io

n)
 w

er
e 

ch
ar

ge
d 

to
 

th
e 

C
om

pa
ny

 b
y 

Fr
on

tli
ne

. 
 



  

F-
35

 
 D

ur
in

g 
20

14
, t

ec
hn

ic
al

 m
an

ag
em

en
t f

ee
s 

of
 $

1.
5 

m
ill

io
n 

(2
01

3:
 $

0.
7 

m
ill

io
n,

 2
01

2:
 $

0.
8 

m
ill

io
n)

 w
er

e 
ch

ar
ge

d 
to

 
th

e 
C

om
pa

ny
 b

y 
Se

aT
ea

m
 M

an
ag

em
en

t P
te

. L
td

, a
 m

aj
or

ity
 o

w
ne

d 
su

bs
id

ia
ry

 o
f F

ro
nt

lin
e.

 
 Th

e 
C

om
pa

ny
 c

ha
rte

re
d 

tw
o 

ve
ss

el
s 

to
 F

ro
nt

lin
e 

un
til

 th
e 

fo
ur

th
 q

ua
rte

r o
f 2

01
2 

on
 fl

oa
tin

g 
ra

te
 ti

m
e 

ch
ar

te
rs

 u
nd

er
 

w
hi

ch
 th

e 
ch

ar
te

r h
ire

 in
co

m
e 

w
as

 e
qu

al
 to

 th
e 

ea
rn

in
gs

 o
f t

he
 v

es
se

ls
 in

 th
e 

O
rio

n 
Su

ez
m

ax
 ta

nk
er

s p
oo

l. 
R

ev
en

ue
s 

ea
rn

ed
 in

 2
01

2 
in

 re
la

tio
n 

to
 th

es
e 

tw
o 

ve
ss

el
s t

ot
al

le
d 

$8
.7

 m
ill

io
n.

 
 Sh

ip
 F

in
an

ce
 T

ra
ns

ac
tio

ns
 

In
 J

an
ua

ry
 2

01
4,

 th
e 

C
om

pa
ny

 c
om

m
en

ce
d 

a 
po

ol
in

g 
ar

ra
ng

em
en

t w
ith

 S
hi

p 
Fi

na
nc

e,
 b

et
w

ee
n 

tw
o 

of
 it

s 
Su

ez
m

ax
 

ta
nk

er
s F

ro
nt

 O
di

n 
an

d 
Fr

on
t N

jo
rd

 a
nd

 tw
o 

Sh
ip

 F
in

an
ce

 v
es

se
ls

 G
lo

ry
cr

ow
n 

an
d 

Ev
er

br
ig

ht
. 

 In
 2

01
3,

 th
e 

C
om

pa
ny

 a
nd

 S
hi

p 
Fi

na
nc

e 
en

te
re

d 
in

to
 a

 jo
in

t p
ro

je
ct

 b
et

w
ee

n 
fo

ur
 o

f t
he

 C
om

pa
ny

’s
 v

es
se

ls
 F

ro
nt

 
O

di
n,

 F
ro

nt
 N

jo
rd

, F
ro

nt
 T

ho
r, 

Fr
on

t L
ok

i a
nd

 th
e 

tw
o 

Sh
ip

 F
in

an
ce

 v
es

se
ls

 G
lo

ry
cr

ow
n 

an
d 

Ev
er

br
ig

ht
. A

ll 
co

st
s 

in
 re

la
tio

n 
to

 th
e 

co
nv

er
si

on
 w

ill
 b

e 
sh

ar
ed

 o
n 

a 
pr

o-
ra

ta
 b

as
is

. A
t D

ec
em

be
r 3

1,
 2

01
4,

 th
e 

C
om

pa
ny

 is
 o

w
ed

 $
0.

7 
m

ill
io

n 
fr

om
 S

hi
p 

Fi
na

nc
e 

in
 re

sp
ec

t o
f t

hi
s p

ro
je

ct
. 

 H
ig

hl
an

de
r 

T
an

ke
rs

 T
ra

ns
ac

tio
ns

 
H

ig
hl

an
de

r 
Ta

nk
er

s 
w

as
 th

e 
po

st
 f

ix
tu

re
 m

an
ag

er
 f

or
 s

ix
 o

f 
th

e 
C

om
pa

ny
’s

 M
R

 ta
nk

er
s 

du
rin

g 
20

14
. H

ig
hl

an
de

r 
Ta

nk
er

s 
ce

as
ed

 to
 a

ct
 a

s p
os

t f
ix

tu
re

 m
an

ag
er

 fo
r t

hr
ee

 v
es

se
ls

 in
 D

ec
em

be
r 2

01
4 

an
d 

th
e 

re
m

ai
ni

ng
 th

re
e 

ve
ss

el
s 

in
 

Ja
nu

ar
y 

an
d 

Fe
br

ua
ry

 2
01

5.
 P

os
t f

ix
tu

re
 fe

es
 o

f $
0.

3 
m

ill
io

n 
w

er
e 

ch
ar

ge
d 

to
 th

e 
C

om
pa

ny
 b

y 
H

ig
hl

an
de

r T
an

ke
rs

 
in

 2
01

4.
 

 A
G

H
L

 T
ra

ns
ac

tio
ns

 
In

 J
an

ua
ry

 2
01

4,
 t

he
 C

om
pa

ny
 r

ec
ei

ve
d 

$1
39

.2
 m

ill
io

n 
fr

om
 A

G
H

L,
 a

n 
eq

ui
ty

 i
nv

es
te

e,
 i

n 
co

nn
ec

tio
n 

w
ith

 t
he

 
ag

re
ed

 s
al

e 
of

 e
ig

ht
 V

LG
C

 n
ew

bu
ild

in
gs

 to
 A

G
H

L 
im

m
ed

ia
te

ly
 fo

llo
w

in
g 

th
ei

r d
el

iv
er

y 
to

 th
e 

C
om

pa
ny

 fr
om

 th
e 

ya
rd

. T
hi

s r
ec

ei
pt

 w
as

 p
la

ce
d 

in
 a

 re
st

ric
te

d 
ac

co
un

t t
o 

be
 u

se
d 

fo
r i

ns
ta

llm
en

ts
 to

 b
e 

pa
id

 b
y 

th
e 

C
om

pa
ny

, p
as

t a
nd

 
fu

tu
re

 c
on

st
ru

ct
io

n 
su

pe
rv

is
io

n 
co

st
s 

an
d 

it 
al

so
 i

nc
lu

de
d 

a 
pr

of
it 

el
em

en
t 

to
 b

e 
tra

ns
fe

rr
ed

 t
o 

ca
sh

 a
nd

 c
as

h 
eq

ui
va

le
nt

s 
on

 d
el

iv
er

y 
of

 e
ac

h 
ne

w
bu

ild
in

g.
 T

he
 b

al
an

ce
 o

n 
th

is
 a

cc
ou

nt
 a

t D
ec

em
be

r 
31

, 2
01

4,
 is

 c
la

ss
ifi

ed
 a

s 
sh

or
t-t

er
m

 a
s 

al
l 

ve
ss

el
s 

ar
e 

ex
pe

ct
ed

 t
o 

be
 d

el
iv

er
ed

 i
n 

20
15

. 
$6

.4
 m

ill
io

n 
of

 t
hi

s 
am

ou
nt

 i
s 

to
 b

e 
us

ed
 f

or
 a

 
ne

w
bu

ild
in

g 
in

st
al

lm
en

t 
an

d 
th

e 
re

m
ai

ni
ng

 b
al

an
ce

 w
ill

 b
e 

tra
ns

fe
rr

ed
 t

o 
ca

sh
 a

nd
 c

as
h 

eq
ui

va
le

nt
s 

w
he

n 
th

e 
ne

w
bu

ild
in

gs
 a

re
 d

el
iv

er
ed

. 
 R

el
at

ed
 p

ar
ty

 b
al

an
ce

s 
A

 su
m

m
ar

y 
of

 sh
or

t t
er

m
 b

al
an

ce
s d

ue
 fr

om
 re

la
te

d 
pa

rti
es

 a
s a

t D
ec

em
be

r 3
1,

 2
01

4 
an

d 
20

13
 is

 a
s f

ol
lo

w
s:

 

(in
 th

ou
sa

nd
s 

of
 $

) 
20

14
  

20
13

 
Sh

ip
 F

in
an

ce
 

69
1  

 
—

  
Fr

on
tli

ne
 g

ro
up

 c
om

pa
ni

es
 

2,
76

6  
 

1,
18

1  

 
3,

45
7  

 
1,

18
1  

 A
 su

m
m

ar
y 

of
 sh

or
t t

er
m

 b
al

an
ce

s d
ue

 to
 re

la
te

d 
pa

rti
es

 a
s a

t D
ec

em
be

r 3
1,

 2
01

4 
an

d 
20

13
 is

 a
s f

ol
lo

w
s:

 

(in
 th

ou
sa

nd
s 

of
 $

) 
20

14
  

20
13

 
Fr

on
tli

ne
 g

ro
up

 c
om

pa
ni

es
 

(3
,4

22
 )  

(2
,8

60
 ) 

 
(3

,4
22

 )  
(2

,8
60

 ) 
 25

.  
 C

O
M

M
IT

M
EN

TS
 A

N
D

 C
O

N
TI

N
G

EN
C

IE
S 

 A
s 

of
 D

ec
em

be
r 

31
, 2

01
4,

 t
he

 C
om

pa
ny

’s
 n

ew
bu

ild
in

g 
pr

og
ra

m
, e

xc
lu

di
ng

 n
ew

bu
ild

in
gs

 a
gr

ee
d 

to
 b

e 
so

ld
 a

nd
 

ne
w

bu
ild

in
g 

co
nt

ra
ct

s 
w

ith
 S

TX
 D

al
ia

n 
an

d 
ST

X
 K

or
ea

, c
om

pr
is

ed
 1

3 
LR

2 
ne

w
bu

ild
in

gs
 a

nd
 s

ix
 S

ue
zm

ax
 ta

nk
er

 
ne

w
bu

ild
in

gs
. 

A
s 

of
 D

ec
em

be
r 

31
, 

20
14

, 
to

ta
l 

in
st

al
lm

en
ts

 o
f 

$1
11

.2
 m

ill
io

n 
ha

d 
be

en
 p

ai
d 

an
d 

th
e 

re
m

ai
ni

ng
 

in
st

al
lm

en
ts

 to
 b

e 
pa

id
 a

m
ou

nt
ed

 to
 $

84
6.

4 
m

ill
io

n,
 p

ay
ab

le
 a

s f
ol

lo
w

s;
 

  

F-
36

 
 (in

 th
ou

sa
nd

s 
of

 $
) 

 
Y

ea
r e

nd
in

g 
D

ec
em

be
r 3

1,
 

 
20

15
 

26
8,

82
7  

20
16

 
45

2,
62

8  

20
17

 
12

4,
90

8  

20
18

 
—

  

20
19

 
—

  

Th
er

ea
fte

r 
—

  

 
84

6,
36

3  

A
s p

ar
t o

f t
he

 p
ur

ch
as

e 
of

 th
e 

as
se

ts
, i

nc
lu

di
ng

 fi
ve

 n
ew

bu
ild

in
g 

co
nt

ra
ct

s a
t J

in
ha

iw
an

, f
ro

m
 F

ro
nt

lin
e 

in
 D

ec
em

be
r 

20
11

, 
th

e 
C

om
pa

ny
 a

gr
ee

d 
to

 f
ul

ly
 r

ei
m

bu
rs

e 
an

d 
in

de
m

ni
fy

 F
ro

nt
lin

e 
fo

r 
al

l 
pa

ym
en

ts
 m

ad
e 

un
de

r 
an

y 
pe

rf
or

m
an

ce
 g

ua
ra

nt
ee

s i
ss

ue
d 

by
 F

ro
nt

lin
e 

re
la

tin
g 

to
 th

e 
fiv

e 
ne

w
bu

ild
in

g 
co

nt
ra

ct
s 

an
d 

to
 re

im
bu

rs
e 

Fr
on

tli
ne

 fo
r 

al
l c

os
ts

 in
cu

rr
ed

 in
 c

on
ne

ct
io

n 
w

ith
 th

es
e 

gu
ar

an
te

es
. F

ol
lo

w
in

g 
th

e 
ca

nc
el

la
tio

n 
of

 th
e 

fin
al

 tw
o 

co
nt

ra
ct

s, 
th

er
e 

ar
e 

no
 re

m
ai

ni
ng

 in
st

al
lm

en
ts

 (2
01

3:
 n

il)
 re

la
tin

g 
to

 th
es

e 
ne

w
bu

ild
in

g 
co

nt
ra

ct
s f

or
 w

hi
ch

 th
e 

C
om

pa
ny

 is
 li

ab
le

. 
 Th

e 
C

om
pa

ny
 h

as
 r

ec
or

de
d 

a 
cl

ai
m

 r
ec

ei
va

bl
e 

at
 D

ec
em

be
r 

31
, 2

10
4 

in
 r

es
pe

ct
 o

f h
ul

l J
01

06
 o

f $
1.

5 
m

ill
io

n,
 th

is
 

cl
am

 w
as

 se
ttl

ed
 in

 Ju
ne

 2
01

5.
 

 Th
e 

C
om

pa
ny

 c
an

ce
lle

d 
th

e 
fir

st
 f

ou
r 

M
R

 ta
nk

er
 n

ew
bu

ild
in

gs
, h

ul
ls

 D
21

71
, D

21
72

, D
21

73
 a

nd
 D

21
74

, a
t S

TX
 

D
al

ia
n 

in
 M

ay
, J

ul
y,

 S
ep

te
m

be
r 

an
d 

D
ec

em
be

r 
20

14
, r

es
pe

ct
iv

el
y.

 T
he

 C
om

pa
ny

 r
ec

ei
ve

d 
pa

ym
en

t i
n 

20
14

 u
nd

er
 

th
e 

re
fu

nd
 g

ua
ra

nt
ee

s 
fo

r D
21

72
 a

nd
 D

21
73

 o
f $

22
.1

 m
ill

io
n,

 in
 a

gg
re

ga
te

. I
n 

Ja
nu

ar
y 

20
15

, t
he

 C
om

pa
ny

 re
ce

iv
ed

 
$7

.6
 m

ill
io

n 
in

 re
sp

ec
t o

f D
21

74
. H

ul
l D

21
71

 is
 st

ill
 in

 a
rb

itr
at

io
n.

 T
he

 C
om

pa
ny

 h
as

 re
co

rd
ed

 a
 c

la
im

 re
ce

iv
ab

le
 a

t 
D

ec
em

be
r 3

1,
 2

10
4 

in
 re

sp
ec

t o
f h

ul
l D

21
71

 o
f $

9.
0 

m
ill

io
n.

 
 Th

e 
C

om
pa

ny
 i

ns
ur

es
 t

he
 l

eg
al

 l
ia

bi
lit

y 
ris

ks
 f

or
 i

ts
 s

hi
pp

in
g 

ac
tiv

iti
es

 w
ith

 A
ss

ur
an

ce
fo

re
ni

ng
en

 S
K

U
LD

 a
nd

 
A

ss
ur

an
ce

fo
re

ni
ng

en
 G

ar
d 

G
je

ns
id

ig
, 

bo
th

 m
ut

ua
l 

pr
ot

ec
tio

n 
an

d 
in

de
m

ni
ty

 a
ss

oc
ia

tio
ns

. 
A

s 
a 

m
em

be
r 

of
 t

he
se

 
m

ut
ua

l 
as

so
ci

at
io

ns
, t

he
 C

om
pa

ny
 i

s 
su

bj
ec

t 
to

 c
al

ls
 p

ay
ab

le
 t

o 
th

e 
as

so
ci

at
io

ns
 b

as
ed

 o
n 

th
e 

C
om

pa
ny

’s
 c

la
im

s 
re

co
rd

 in
 a

dd
iti

on
 to

 th
e 

cl
ai

m
s 

re
co

rd
s 

of
 a

ll 
ot

he
r m

em
be

rs
 o

f t
he

 a
ss

oc
ia

tio
ns

. A
 c

on
tin

ge
nt

 li
ab

ili
ty

 e
xi

st
s 

to
 th

e 
ex

te
nt

 th
at

 t
he

 c
la

im
s 

re
co

rd
s 

of
 th

e 
m

em
be

rs
 o

f 
th

e 
as

so
ci

at
io

ns
 i

n 
th

e 
ag

gr
eg

at
e 

sh
ow

 s
ig

ni
fic

an
t d

et
er

io
ra

tio
n,

 
w

hi
ch

 re
su

lt 
in

 a
dd

iti
on

al
 c

al
ls

 o
n 

th
e 

m
em

be
rs

. 
 Th

e 
C

om
pa

ny
 i

s 
a 

pa
rty

, 
as

 p
la

in
tif

f 
or

 d
ef

en
da

nt
, 

to
 s

ev
er

al
 l

aw
su

its
 i

n 
va

rio
us

 j
ur

is
di

ct
io

ns
 f

or
 d

em
ur

ra
ge

, 
da

m
ag

es
, o

ff
-h

ire
 a

nd
 o

th
er

 c
la

im
s 

an
d 

co
m

m
er

ci
al

 d
is

pu
te

s 
ar

is
in

g 
fr

om
 th

e 
op

er
at

io
n 

of
 it

s 
ve

ss
el

s, 
in

 th
e 

or
di

na
ry

 
co

ur
se

 o
f b

us
in

es
s 

or
 in

 c
on

ne
ct

io
n 

w
ith

 it
s 

ac
qu

is
iti

on
 a

ct
iv

iti
es

. T
he

 C
om

pa
ny

 b
el

ie
ve

s 
th

at
 th

e 
re

so
lu

tio
n 

of
 s

uc
h 

cl
ai

m
s w

ill
 n

ot
 h

av
e 

a 
m

at
er

ia
l a

dv
er

se
 e

ff
ec

t o
n 

th
e 

C
om

pa
ny

’s
 o

pe
ra

tio
ns

 o
r f

in
an

ci
al

 c
on

di
tio

n 
in

di
vi

du
al

ly
 a

nd
 in

 
th

e 
ag

gr
eg

at
e.

 
 26

.  
 S

U
PP

LE
M

EN
TA

L 
IN

FO
R

M
A

TI
O

N
 

 In
 A

pr
il 

20
14

, t
he

 C
om

pa
ny

 so
ld

 fi
ve

 S
PC

s t
o 

K
ni

gh
ts

br
id

ge
, e

ac
h 

ow
ni

ng
 a

 fu
el

 e
ff

ic
ie

nt
 1

80
,0

00
 d

w
t C

ap
es

iz
e 

dr
y 

bu
lk

 n
ew

bu
ild

in
g.

 T
he

 c
on

si
de

ra
tio

n 
co

ns
is

te
d 

of
 th

e 
is

su
an

ce
 b

y 
K

ni
gh

ts
br

id
ge

 o
f 1

5.
5 

m
ill

io
n 

to
 th

e 
C

om
pa

ny
 a

nd
 

$1
50

.0
 m

ill
io

n 
w

as
 a

ss
um

ed
 b

y 
K

ni
gh

ts
br

id
ge

 i
n 

re
sp

ec
t 

of
 r

em
ai

ni
ng

 n
ew

bu
ild

in
g 

in
st

al
lm

en
ts

. 
C

as
h 

of
 $

43
.4

 
m

ill
io

n 
w

as
 d

is
po

se
d 

of
 o

n 
th

e 
sa

le
 o

f t
he

 S
PC

s. 
 In

 A
pr

il 
20

14
, t

he
 C

om
pa

ny
 a

ls
o 

ag
re

ed
 to

 s
el

l t
w

en
ty

-f
iv

e 
SP

C
s 

to
 K

ni
gh

ts
br

id
ge

, e
ac

h 
ow

ni
ng

 a
 fu

el
 e

ff
ic

ie
nt

 d
ry

 
bu

lk
 n

ew
bu

ild
in

g.
 In

 S
ep

te
m

be
r 2

01
4,

 th
e 

C
om

pa
ny

 s
ol

d 
th

irt
ee

n 
of

 th
es

e 
SP

C
s. 

Th
e 

co
ns

id
er

at
io

n 
co

ns
is

te
d 

of
 th

e 
is

su
an

ce
 o

f 3
1.

0 
m

ill
io

n 
sh

ar
es

 b
y 

K
ni

gh
ts

br
id

ge
 to

 th
e 

C
om

pa
ny

 a
nd

 $
49

0.
0 

m
ill

io
n 

w
as

 a
ss

um
ed

 b
y 

K
ni

gh
ts

br
id

ge
 

in
 r

es
pe

ct
 o

f 
re

m
ai

ni
ng

 n
ew

bu
ild

in
g 

in
st

al
lm

en
ts

. C
as

h 
of

 $
25

.1
 m

ill
io

n 
w

as
 d

is
po

se
d 

of
 o

n 
th

e 
sa

le
 o

f 
th

e 
SP

C
s. 

Th
e 

C
om

pa
ny

 s
ol

d 
th

e 
re

m
ai

ni
ng

 tw
el

ve
 S

PC
s 

in
 M

ar
ch

 2
01

5 
an

d 
re

ce
iv

ed
 3

1.
0 

m
ill

io
n 

sh
ar

es
 a

s 
co

ns
id

er
at

io
n.

 
K

ni
gh

ts
br

id
ge

 a
ss

um
ed

 $
40

4.
0 

m
ill

io
n 

in
 re

sp
ec

t o
f r

em
ai

ni
ng

 n
ew

bu
ild

in
g 

in
st

al
lm

en
ts

, n
et

 o
f a

 c
as

h 
pa

ym
en

t f
ro

m
 

th
e 

C
om

pa
ny

 o
f $

10
8.

6 
m

ill
io

n.
 

 



  

F-
37

 
 Th

e 
C

om
pa

ny
 d

ec
la

re
d 

th
e 

di
st

rib
ut

io
n 

of
 a

 d
iv

id
en

d 
in

 O
ct

ob
er

 2
01

3 
co

ns
is

tin
g 

of
 1

2.
5%

 o
f 

th
e 

ca
pi

ta
l s

to
ck

 o
f 

A
G

H
L 

to
 t

he
 C

om
pa

ny
’s

 s
ha

re
ho

ld
er

s. 
$1

.4
 m

ill
io

n 
of

 t
hi

s 
di

vi
de

nd
 w

as
 p

ai
d 

in
 c

as
h 

an
d 

$2
2.

1 
m

ill
io

n 
w

as
 

re
co

rd
ed

 a
s a

 st
oc

k 
di

vi
de

nd
. 

 27
.  

 S
U

B
SE

Q
U

E
N

T 
EV

EN
TS

 
 In

 J
an

ua
ry

 2
01

5,
 H

ig
hl

an
de

r 
Ta

nk
er

s 
no

va
te

d 
th

re
e 

in
w

ar
d 

ch
ar

te
rp

ar
ty

 a
gr

ee
m

en
ts

 w
ith

 L
at

sc
o 

an
d 

th
re

e 
ou

tw
ar

d 
ch

ar
te

rp
ar

ty
 a

gr
ee

m
en

ts
 w

ith
 N

av
ig

8 
fo

r t
he

 C
ap

ta
in

 J
oh

n,
 C

ap
ta

in
 P

ar
is

 a
nd

 C
ap

ta
in

 S
pi

ro
s 

to
 th

e 
C

om
pa

ny
. A

ny
 

pr
of

it 
w

ill
 re

m
ai

n 
w

ith
 th

e 
C

om
pa

ny
 a

nd
 H

ig
hl

an
de

r T
an

ke
rs

 w
ill

 re
ce

iv
e 

a 
co

m
m

is
si

on
. 

 In
 Ja

nu
ar

y 
20

15
, t

he
 fi

rs
t t

w
o 

V
LG

C
 n

ew
bu

ild
in

gs
, F

ro
nt

 M
is

tr
al

 a
nd

 F
ro

nt
 M

on
so

on
, o

f t
he

 e
ig

ht
 a

gr
ee

d 
to

 b
e 

so
ld

 
w

er
e 

de
liv

er
ed

 to
 A

G
H

L 
an

d 
th

e 
C

om
pa

ny
 re

co
rd

ed
 a

 g
ai

n 
on

 s
al

e 
of

 $
19

.1
 m

ill
io

n 
in

 th
e 

fir
st

 q
ua

rte
r o

f 2
01

5.
 T

he
 

Fr
on

t M
on

so
on

 d
ry

do
ck

ed
 in

 A
pr

il 
20

15
 d

ue
 to

 te
ch

ni
ca

l i
rr

eg
ul

ar
iti

es
 w

hi
ch

 o
cc

ur
re

d 
du

rin
g 

he
r 

m
ai

de
n 

vo
ya

ge
. 

A
G

H
L 

m
ad

e 
a 

cl
ai

m
 d

ire
ct

ly
 fr

om
 th

e 
ya

rd
 u

nd
er

 th
ei

r g
ua

ra
nt

ee
 p

ro
vi

si
on

s 
an

d 
in

su
ra

nc
es

 a
nd

 th
is

 d
id

 n
ot

 h
av

e 
a 

m
at

er
ia

l a
dv

er
se

 e
ff

ec
t o

n 
th

e 
C

om
pa

ny
’s

 o
pe

ra
tio

ns
. 

 In
 J

an
ua

ry
 2

01
5,

 th
e 

C
om

pa
ny

 s
ig

ne
d 

ne
w

bu
ild

in
g 

co
nt

ra
ct

s 
fo

r t
w

o 
V

LC
C

 v
es

se
ls

 w
ith

 e
xp

ec
te

d 
de

liv
er

y 
in

 J
un

e 
20

17
 a

nd
 D

ec
em

be
r 2

01
7.

 
 Th

e 
C

om
pa

ny
 to

ok
 d

el
iv

er
y 

of
 th

e 
se

co
nd

 a
nd

 th
ird

 L
R

2 
ta

nk
er

 n
ew

bu
ild

in
gs

, F
ro

nt
 P

an
th

er
 a

nd
 F

ro
nt

 P
um

a,
 in

 
Ja

nu
ar

y 
20

15
 a

nd
 M

ar
ch

 2
01

5,
 re

sp
ec

tiv
el

y,
 a

nd
 d

re
w

 d
ow

n 
$6

6.
0 

m
ill

io
n 

on
 it

s $
46

6.
5 

m
ill

io
n 

te
rm

 lo
an

 fa
ci

lit
y 

in
 

or
de

r t
o 

pa
rt 

fin
an

ce
 th

es
e 

ve
ss

el
s.

 
 In

 M
ar

ch
 2

01
5,

 th
e 

C
om

pa
ny

 to
ok

 d
el

iv
er

y 
of

 t
he

 2
00

9-
bu

ilt
 a

nd
 2

01
1-

bu
ilt

 S
ue

zm
ax

 ta
nk

er
s, 

Fr
on

t 
Ba

ld
er

 (
ex

 
Ro

xe
n 

St
ar

) a
nd

 F
ro

nt
 B

ra
ge

 (e
x 

C
ha

pt
er

 G
en

ta
), 

re
sp

ec
tiv

el
y,

 fo
llo

w
in

g 
an

 a
gr

ee
m

en
t t

o 
pu

rc
ha

se
 th

es
e 

ve
ss

el
s 

in
 

Ja
nu

ar
y 

20
15

. T
he

 C
om

pa
ny

 e
nt

er
ed

 in
to

, a
nd

 fu
lly

 d
re

w
 d

ow
n,

 a
 $

60
.6

 m
ill

io
n 

te
rm

 lo
an

 fa
ci

lit
y 

in
 M

ar
ch

 2
01

5 
in

 
or

de
r t

o 
pa

rt 
fin

an
ce

 th
e 

pu
rc

ha
se

 o
f t

he
se

 v
es

se
ls

. 
 In

 M
ar

ch
 2

01
5,

 th
e 

C
om

pa
ny

 p
ai

d 
a 

st
oc

k 
di

vi
de

nd
 c

on
si

st
in

g 
of

 4
.1

 m
ill

io
n 

A
G

H
L 

sh
ar

es
. A

ll 
sh

ar
eh

ol
de

rs
 h

ol
di

ng
 

60
.7

4 
sh

ar
es

 o
r 

m
or

e,
 r

ec
ei

ve
d 

on
e 

sh
ar

e 
in

 A
G

H
L 

fo
r 

ev
er

y 
60

.7
4 

sh
ar

es
 th

ey
 h

el
d,

 r
ou

nd
ed

 d
ow

n 
to

 th
e 

ne
ar

es
t 

w
ho

le
 sh

ar
e.

 T
he

 re
m

ai
ni

ng
 fr

ac
tio

na
l s

ha
re

s w
er

e 
pa

id
 in

 c
as

h.
 

 Th
e 

12
 re

m
ai

ni
ng

 C
ap

es
iz

e 
ne

w
bu

ild
in

gs
, w

hi
ch

 th
e 

C
om

pa
ny

 h
ad

 p
re

vi
ou

sl
y 

ag
re

ed
 to

 s
el

l t
o 

K
ni

gh
ts

br
id

ge
, w

er
e 

so
ld

 o
n 

M
ar

ch
 1

5,
 2

01
5.

 T
he

 c
on

si
de

ra
tio

n 
fo

r t
he

 1
2 

SP
C

s 
w

as
 s

et
tle

d 
by

 th
e 

is
su

an
ce

 o
f 3

1.
0 

m
ill

io
n 

sh
ar

es
 a

nd
 

th
e 

as
su

m
pt

io
n 

of
 n

ew
bu

ild
in

g 
co

m
m

itm
en

ts
 o

f 
$4

04
.0

 m
ill

io
n 

in
 r

es
pe

ct
 o

f 
th

es
e 

ne
w

bu
ild

in
g 

co
nt

ra
ct

s, 
ne

t o
f 

a 
ca

sh
 p

ay
m

en
t f

ro
m

 th
e 

C
om

pa
ny

 to
 K

ni
gh

ts
br

id
ge

 o
f $

10
8.

6 
m

ill
io

n.
 

 In
 A

pr
il 

20
15

, t
he

 C
om

pa
ny

 s
ig

ne
d 

co
nt

ra
ct

s 
fo

r 
tw

o 
LR

2 
ta

nk
er

 n
ew

bu
ild

in
gs

 w
ith

 e
xp

ec
te

d 
de

liv
er

ie
s 

in
 M

ay
 

20
17

 a
nd

 Ju
ne

 2
01

7 
an

d 
op

tio
n 

co
nt

ra
ct

s f
or

 tw
o 

V
LC

C
 n

ew
bu

ild
in

gs
. 

 In
 A

pr
il 

an
d 

Ju
ne

 2
01

5,
 th

e 
th

ird
 a

nd
 f

ou
rth

 o
f 

th
e 

ei
gh

t V
LG

C
 n

ew
bu

ild
in

gs
 a

gr
ee

d 
to

 b
e 

so
ld

 to
 A

G
H

L,
 F

ro
nt

 
Br

ee
ze

 a
nd

 F
ro

nt
 P

as
sa

t, 
w

er
e 

de
liv

er
ed

 to
 A

G
H

L 
an

d 
th

e 
C

om
pa

ny
 re

co
rd

ed
 g

ai
ns

 o
n 

sa
le

 in
 th

e 
se

co
nd

 q
ua

rte
r o

f 
20

15
 o

f $
9.

7 
m

ill
io

n 
an

d 
$9

.9
 m

ill
io

n,
 re

sp
ec

tiv
el

y.
 

 In
 J

un
e 

20
15

, t
he

 C
om

pa
ny

 p
ai

d 
a 

st
oc

k 
di

vi
de

nd
 c

on
si

st
in

g 
of

 7
5.

4 
m

ill
io

n 
K

ni
gh

ts
br

id
ge

 s
ha

re
s.

 A
ll 

sh
ar

eh
ol

de
rs

 
ho

ld
in

g 
3.

21
42

 s
ha

re
s 

or
 m

or
e,

 re
ce

iv
ed

 o
ne

 s
ha

re
 in

 K
ni

gh
ts

br
id

ge
 fo

r e
ve

ry
 3

.2
14

2 
sh

ar
es

 h
el

d,
 ro

un
de

d 
do

w
n 

to
 

th
e 

ne
ar

es
t 

w
ho

le
 s

ha
re

. 
Th

e 
re

m
ai

ni
ng

 f
ra

ct
io

na
l 

sh
ar

es
 w

er
e 

pa
id

 i
n 

ca
sh

. 
Th

e 
C

om
pa

ny
 h

el
d 

77
.5

 m
ill

io
n 

K
ni

gh
ts

br
id

ge
 s

ha
re

s 
pr

io
r 

to
 t

hi
s 

st
oc

k 
di

vi
de

nd
 a

nd
 r

et
ai

ne
d 

2.
1 

m
ill

io
n 

K
ni

gh
ts

br
id

ge
 s

ha
re

s 
in

 r
es

pe
ct

 o
f 

th
e 

tre
as

ur
y 

sh
ar

es
 h

el
d 

by
 t

he
 C

om
pa

ny
. 

Th
is

 s
to

ck
 d

iv
id

en
d 

tri
gg

er
ed

 d
is

co
nt

in
ue

d 
op

er
at

io
ns

 p
re

se
nt

at
io

n 
in

 t
he

 
se

co
nd

 q
ua

rte
r o

f 2
01

5 
of

 th
e 

C
om

pa
ny

’s
 re

su
lts

 o
f o

pe
ra

tio
ns

 fr
om

 K
ni

gh
ts

br
id

ge
. 

 In
 J

un
e 

20
15

, t
he

 C
om

pa
ny

 to
ok

 d
el

iv
er

y 
of

 th
e 

fo
ur

th
 L

R
2 

ta
nk

er
 n

ew
bu

ild
in

g 
Fr

on
t T

ig
er

. T
he

 C
om

pa
ny

 d
re

w
 

do
w

n 
$3

3.
0 

m
ill

io
n 

on
 it

s $
46

6.
5 

m
ill

io
n 

te
rm

 lo
an

 fa
ci

lit
y 

in
 o

rd
er

 to
 p

ar
t f

in
an

ce
 th

is
 v

es
se

l. 
 In

 J
un

e 
20

15
, t

he
 C

om
pa

ny
 s

ig
ne

d 
ne

w
bu

ild
in

g 
co

nt
ra

ct
s 

fo
r 

tw
o 

V
LC

C
 ta

nk
er

s 
w

ith
 e

xp
ec

te
d 

de
liv

er
y 

in
 M

ar
ch

 
20

17
 a

nd
 Ju

ne
 2

01
7 

an
d 

op
tio

n 
co

nt
ra

ct
s f

or
 fo

ur
 V

LC
C

 v
es

se
ls

. 

  

F-
38

 
  In

 J
un

e 
20

15
, t

he
 C

om
pa

ny
 r

ec
or

de
d 

a 
ga

in
 o

f 
$2

3.
2 

m
ill

io
n 

fo
llo

w
in

g 
th

e 
re

ce
ip

t o
f 

$2
4.

7 
m

ill
io

n 
in

 c
on

ne
ct

io
n 

w
ith

 th
e 

ca
nc

el
la

tio
n 

of
 h

ul
l J

01
06

. 
 In

 J
un

e 
20

15
, t

he
 C

om
pa

ny
 c

an
ce

lle
d 

th
e 

fin
al

 tw
o 

M
R

 n
ew

bu
ild

in
g 

co
nt

ra
ct

s 
(h

ul
ls

 D
21

75
 a

nd
 D

21
76

) 
at

 S
TX

 
D

al
ia

n 
du

e 
to

 th
e 

ex
ce

ss
iv

e 
de

la
y 

co
m

pa
re

d 
to

 th
e 

co
nt

ra
ct

ua
l d

el
iv

er
y 

da
te

 a
nd

 d
em

an
de

d 
pa

ym
en

t o
f 

in
st

al
lm

en
ts

 
pa

id
 a

nd
 a

cc
ru

ed
 in

te
re

st
 f

ro
m

 S
TX

 D
al

ia
n 

an
d 

th
e 

re
fu

nd
 g

ua
ra

nt
ee

 b
an

k.
 T

he
 c

ar
ry

in
g 

co
st

 o
f 

hu
ll 

D
21

75
 a

nd
 

D
21

76
 a

t t
he

 ti
m

e 
of

 c
an

ce
lla

tio
n 

w
as

 $
5.

8 
m

ill
io

n 
pe

r 
ne

w
bu

ild
in

g.
 A

t J
un

e 
30

, 2
01

5,
 th

e 
C

om
pa

ny
 h

ad
 e

nt
er

ed
 

in
to

 a
rr

an
ge

m
en

ts
 f

or
 r

es
ol

vi
ng

 th
e 

di
sp

ut
es

 w
ith

 S
TX

 K
or

ea
 in

 r
es

pe
ct

 o
f 

th
e 

fa
ilu

re
 t

o 
co

ns
tru

ct
 f

ou
r 

C
ap

es
iz

e 
ne

w
bu

ild
in

gs
 a

nd
 h

ul
ls

 D
21

75
 a

nd
 D

21
76

 o
rig

in
al

ly
 o

rd
er

ed
 f

ro
m

 S
TX

 K
or

ea
 b

ut
 s

ub
co

nt
ra

ct
ed

 t
o 

ST
X

 
D

al
ia

n.
 S

uc
h 

ar
ra

ng
em

en
ts

 in
cl

ud
e 

en
te

rin
g 

in
to

 a
n 

ag
re

em
en

t w
ith

 S
TX

 K
or

ea
 fo

r 
tw

o 
V

LC
C

 n
ew

bu
ild

in
gs

 to
 b

e 
de

liv
er

ed
 i

n 
th

e 
pe

rio
d 

fr
om

 M
ar

ch
 t

o 
Ju

ne
 2

01
7,

 s
ec

ur
in

g 
op

tio
ns

 f
or

 a
 f

ur
th

er
 f

ou
r 

V
LC

C
 n

ew
bu

ild
in

gs
 a

nd
 

re
ce

iv
in

g 
a 

re
fu

nd
 o

f 
th

e 
in

st
al

lm
en

ts
 p

ai
d 

an
d 

in
te

re
st

 in
 r

es
pe

ct
 o

f 
hu

lls
 D

21
75

 a
nd

 D
21

76
. O

f 
th

e 
ei

gh
t v

es
se

ls
 

or
de

re
d 

so
le

ly
 f

ro
m

 S
TX

 D
al

ia
n,

 th
re

e 
of

 th
e 

ne
w

bu
ild

in
gs

 (
hu

lls
 D

21
72

, D
21

73
 a

nd
 D

21
74

) 
ha

ve
 b

ee
n 

ca
nc

el
le

d 
w

ith
 in

st
al

lm
en

ts
 a

nd
 in

te
re

st
 p

ai
d 

to
 th

e 
C

om
pa

ny
, o

ne
 n

ew
bu

ild
in

g 
(h

ul
l D

21
71

) h
as

 b
ee

n 
ca

nc
el

le
d 

is
 th

e 
su

bj
ec

t 
of

 a
rb

itr
at

io
n 

pr
oc

ee
di

ng
s 

(in
 re

sp
ec

t o
f w

hi
ch

 th
e 

C
om

pa
ny

 e
xp

ec
ts

 to
 re

co
ve

r i
ns

ta
llm

en
ts

 a
nd

 in
te

re
st

) a
nd

 c
la

im
s 

in
 r

es
pe

ct
 o

f 
fo

ur
 C

ap
es

iz
e 

ve
ss

el
s 

ha
ve

 b
ee

n 
re

gi
st

er
ed

 w
ith

 th
e 

ad
m

in
is

tra
to

r 
ha

nd
lin

g 
ST

X
 D

al
ia

n’
s 

ba
nk

ru
pt

cy
 

w
hi

ch
 w

as
 d

ec
la

re
d 

in
 M

ar
ch

 2
01

5.
 W

ith
 re

sp
ec

t t
o 

th
e 

cl
ai

m
s 

fo
r 

th
e 

fo
ur

 C
ap

es
iz

e 
ve

ss
el

s, 
th

er
e 

m
ay

 b
e 

lim
ite

d 
pr

os
pe

ct
s 

of
 a

ny
 s

ig
ni

fic
an

t r
ec

ov
er

y 
du

e 
to

 th
e 

hu
ge

 d
eb

t a
t t

he
 y

ar
d.

 In
 A

ug
us

t 2
01

5,
 th

e 
C

om
pa

ny
 re

ce
iv

ed
 $

14
.6

 
m

ill
io

n 
in

 r
es

pe
ct

 o
f 

ne
w

bu
ild

in
g 

co
nt

ra
ct

s 
D

21
75

 a
nd

 D
21

76
 a

nd
 e

xp
ec

ts
 to

 r
ec

or
d 

a 
ga

in
 o

f 
$3

.0
 m

ill
io

n 
in

 th
e 

th
ird

 q
ua

rte
r o

f 2
01

5.
 

 O
n 

Ju
ly

 1
, 2

01
5,

 F
ro

nt
lin

e,
 F

ro
nt

lin
e 

A
cq

ui
si

tio
n 

Lt
d,

 o
r F

ro
nt

lin
e 

A
cq

ui
si

tio
n,

 a
 n

ew
ly

 f
or

m
ed

 a
nd

 w
ho

lly
-o

w
ne

d 
su

bs
id

ia
ry

 o
f F

ro
nt

lin
e,

 a
nd

 th
e 

C
om

pa
ny

 e
nt

er
ed

 in
to

 a
n 

ag
re

em
en

t a
nd

 p
la

n 
of

 m
er

ge
r, 

or
 th

e 
M

er
ge

r A
gr

ee
m

en
t, 

pu
rs

ua
nt

 t
o 

w
hi

ch
 F

ro
nt

lin
e 

A
cq

ui
si

tio
n 

an
d 

th
e 

C
om

pa
ny

 a
gr

ee
d 

to
 e

nt
er

 i
nt

o 
a 

m
er

ge
r 

tra
ns

ac
tio

n,
 w

ith
 t

he
 

C
om

pa
ny

 a
s t

he
 s

ur
vi

vi
ng

 le
ga

l e
nt

ity
, o

r t
he

 S
ur

vi
vi

ng
 C

om
pa

ny
, a

nd
 th

us
 b

ec
om

in
g 

a 
w

ho
lly

-o
w

ne
d 

su
bs

id
ia

ry
 o

f 
Fr

on
tli

ne
. S

ub
se

qu
en

t t
o 

th
e 

m
er

ge
r, 

th
e 

Su
rv

iv
in

g 
C

om
pa

ny
 is

 e
xp

ec
te

d 
to

 m
er

ge
 in

to
 F

ro
nt

lin
e,

 o
r t

he
 C

om
bi

ne
d 

C
om

pa
ny

, w
hi

ch
 w

ill
 r

et
ai

n 
Fr

on
tli

ne
’s

 n
am

e.
 A

fte
r 

th
e 

m
er

ge
r 

is
 c

om
pl

et
ed

 th
e 

C
om

bi
ne

d 
C

om
pa

ny
 e

xp
ec

ts
 to

 
be

co
m

e 
on

e 
of

 th
e 

w
or

ld
’s

 le
ad

in
g 

ta
nk

er
 c

om
pa

ni
es

. P
ur

su
an

t t
o 

th
e 

M
er

ge
r A

gr
ee

m
en

t, 
on

e 
sh

ar
e 

in
 th

e 
C

om
pa

ny
 

w
ill

 g
iv

e 
th

e 
ho

ld
er

 th
e 

rig
ht

 to
 re

ce
iv

e 
2.

55
 s

ha
re

s 
in

 F
ro

nt
lin

e.
 T

he
 e

xc
ha

ng
e 

ra
tio

 is
 b

as
ed

 o
n 

Ju
ne

 3
0,

 2
01

5 
ne

t 
as

se
t v

al
ue

 b
ro

ke
r e

st
im

at
es

 fo
r F

ro
nt

lin
e 

an
d 

th
e 

C
om

pa
ny

. F
ro

nt
lin

e 
is

 e
xp

ec
te

d 
to

 is
su

e 
a 

to
ta

l o
f a

pp
ro

xi
m

at
el

y 
58

4 
m

ill
io

n 
sh

ar
es

 to
 s

ha
re

ho
ld

er
s 

in
 th

e 
C

om
pa

ny
 fo

llo
w

in
g 

ca
nc

el
la

tio
n 

of
 tr

ea
su

ry
 s

ha
re

s 
he

ld
 b

y 
th

e 
C

om
pa

ny
 

an
d 

th
e 

C
om

pa
ny

’s
 s

ha
re

s 
he

ld
 b

y 
Fr

on
tli

ne
 (s

ub
je

ct
 to

 ro
un

di
ng

 fo
r f

ra
ct

io
na

l s
ha

re
s)

. C
om

pl
et

io
n 

of
 th

e 
m

er
ge

r i
s 

su
bj

ec
t t

o 
th

e 
ex

ec
ut

io
n 

of
 c

er
ta

in
 d

ef
in

iti
ve

 d
oc

um
en

ts
, c

us
to

m
ar

y 
cl

os
in

g 
co

nd
iti

on
s a

nd
 re

gu
la

to
ry

 a
pp

ro
va

ls
. T

he
 

m
er

ge
r 

is
 a

ls
o 

su
bj

ec
t t

o 
ap

pr
ov

al
 b

y 
th

e 
sh

ar
eh

ol
de

rs
 o

f 
Fr

on
tli

ne
 a

nd
 th

e 
C

om
pa

ny
 in

 s
pe

ci
al

 g
en

er
al

 m
ee

tin
gs

 
ex

pe
ct

ed
 to

 b
e 

he
ld

 in
 th

e 
fo

ur
th

 q
ua

rte
r o

f 2
01

5 
an

d 
th

e 
m

er
ge

r i
s 

ex
pe

ct
ed

 to
 c

lo
se

 a
s 

so
on

 a
s 

po
ss

ib
le

 th
er

ea
fte

r. 
Fo

llo
w

in
g 

co
m

pl
et

io
n 

of
 t

he
 

m
er

ge
r, 

Fr
on

tli
ne

 
w

ill
 (

su
bj

ec
t 

to
 r

ou
nd

in
g 

fo
r 

an
y 

fr
ac

tio
na

l 
sh

ar
es

) 
ha

ve
 

ap
pr

ox
im

at
el

y 
78

2 
m

ill
io

n 
sh

ar
es

 o
ut

st
an

di
ng

. 
Th

is
 t

ra
ns

ac
tio

n 
w

ill
 b

e 
ac

co
un

te
d 

fo
r 

as
 a

 b
us

in
es

s 
co

m
bi

na
tio

n 
us

in
g 

th
e 

ac
qu

is
iti

on
 m

et
ho

d 
of

 a
cc

ou
nt

in
g 

un
de

r 
th

e 
pr

ov
is

io
ns

 o
f 

A
SC

 8
05

, w
ith

 t
he

 C
om

pa
ny

 s
el

ec
te

d 
as

 t
he

 
ac

co
un

tin
g 

ac
qu

ire
r u

nd
er

 th
is

 g
ui

da
nc

e.
 

 In
 J

ul
y 

an
d 

A
ug

us
t 2

01
5,

 th
e 

fif
th

 a
nd

 s
ix

th
 o

f 
th

e 
ei

gh
t V

LG
C

 n
ew

bu
ild

in
gs

 a
gr

ee
d 

to
 b

e 
so

ld
 to

 A
G

H
L,

 F
ro

nt
 

Si
ro

cc
o 

an
d 

Fr
on

t L
ev

an
t, 

w
er

e 
de

liv
er

ed
 to

 A
G

H
L.

 



 

 

 

 

 

The unaudited financial results of Frontline 2012 as of and for the six months ended  

June 30, 2015 and 2014 



  

F-
39

 
 

FR
O

N
TL

IN
E 

20
12

 L
TD

. 
IN

D
E

X
 T

O
 U

N
A

U
D

IT
ED

 IN
TE

R
IM

 C
O

N
D

EN
SE

D
 C

O
N

SO
LI

D
A

T
ED

 F
IN

A
N

C
IA

L 
ST

A
T

EM
EN

TS
 

  
 

 
Pa

ge
 

 
 

C
on

de
ns

ed
 C

on
so

lid
at

ed
 S

ta
te

m
en

ts
 o

f O
pe

ra
tio

ns
 fo

r t
he

 s
ix

 m
on

th
s 

en
de

d 
Ju

ne
 3

0,
 2

01
5 

an
d 

Ju
ne

 3
0,

 
20

14
 (u

na
ud

ite
d)

 
F-

40
 

C
on

de
ns

ed
 C

on
so

lid
at

ed
 S

ta
te

m
en

ts
 o

f 
C

om
pr

eh
en

si
ve

 I
nc

om
e 

fo
r 

th
e 

si
x 

m
on

th
s 

en
de

d 
Ju

ne
 3

0,
 2

01
5 

an
d 

Ju
ne

 3
0,

 2
01

4 
(u

na
ud

ite
d)

 
F-

41
 

C
on

de
ns

ed
 C

on
so

lid
at

ed
 B

al
an

ce
 S

he
et

s a
s o

f J
un

e 
30

, 2
01

5 
an

d 
D

ec
em

be
r 3

1,
 2

01
4 

(u
na

ud
ite

d)
 

F-
42

 
C

on
de

ns
ed

 C
on

so
lid

at
ed

 S
ta

te
m

en
ts

 o
f C

as
h 

Fl
ow

s 
fo

r t
he

 s
ix

 m
on

th
s 

en
de

d 
Ju

ne
 3

0,
 2

01
5 

an
d 

Ju
ne

 3
0,

 
20

14
 (u

na
ud

ite
d)

 
F-

43
 

C
on

de
ns

ed
 C

on
so

lid
at

ed
 S

ta
te

m
en

ts
 o

f 
C

ha
ng

es
 in

 E
qu

ity
 f

or
 th

e 
si

x 
m

on
th

s 
en

de
d 

Ju
ne

 3
0,

 2
01

5 
an

d 
Ju

ne
 3

0,
 2

01
4 

(u
na

ud
ite

d)
 

F-
45

 
N

ot
es

 to
 th

e 
U

na
ud

ite
d 

C
on

de
ns

ed
 F

in
an

ci
al

 S
ta

te
m

en
ts

 
F-

46
 

  

  

F-
40

 
 Fr

on
tli

ne
 2

01
2 

Lt
d.

 
C

on
de

ns
ed

 C
on

so
lid

at
ed

 S
ta

te
m

en
ts

 o
f O

pe
ra

tio
ns

 fo
r 

th
e 

six
 m

on
th

s e
nd

ed
 J

un
e 

30
, 2

01
5 

an
d 

Ju
ne

 3
0,

 2
01

4 
(in

 th
ou

sa
nd

s 
of

 $
, e

xc
ep

t p
er

 sh
ar

e 
da

ta
) 

 
 

20
15

 
20

14
 

O
pe

ra
tin

g 
re

ve
nu

es
 

 
 

 
Ti

m
e 

ch
ar

te
r r

ev
en

ue
s 

51
,4

25
  

20
,4

24
  

 
V

oy
ag

e 
ch

ar
te

r r
ev

en
ue

s 
14

3,
79

3  
93

,1
24

  
 

O
th

er
 in

co
m

e 
2,

23
7  

—
  

 
T

ot
al

 o
pe

ra
tin

g 
re

ve
nu

es
 

19
7,

45
5  

11
3,

54
8  

G
ai

n 
on

 c
an

ce
lla

tio
n 

an
d 

sa
le

 o
f n

ew
bu

ild
in

g 
co

nt
ra

ct
s 

63
,7

35
  

35
,9

13
  

 
V

oy
ag

es
 e

xp
en

se
s a

nd
 c

om
m

is
si

on
s 

51
,9

63
  

49
,9

50
  

 
Sh

ip
 o

pe
ra

tin
g 

ex
pe

ns
es

 
28

,6
73

  
23

,3
11

  
 

C
ha

rte
r h

ire
 e

xp
en

se
 

17
,0

76
  

—
  

 
A

dm
in

is
tra

tiv
e 

ex
pe

ns
es

 
2,

78
6  

2,
82

6  
 

D
ep

re
ci

at
io

n 
18

,9
80

  
15

,3
85

  

 
T

ot
al

 o
pe

ra
tin

g 
ex

pe
ns

es
 

11
9,

47
8  

91
,4

72
  

N
et

 o
pe

ra
tin

g 
in

co
m

e 
14

1,
71

2  
57

,9
89

  
O

th
er

 in
co

m
e 

(e
xp

en
se

s)
 

 
 

 
In

te
re

st
 in

co
m

e 
8  

10
5  

 
In

te
re

st
 e

xp
en

se
 

(6
,0

23
 ) 

(4
,0

81
 ) 

 
G

ai
n 

on
 sa

le
 o

f s
ha

re
s 

—
  

16
,8

50
  

 
Sh

ar
e 

of
 re

su
lts

 fr
om

 a
ss

oc
ia

te
d 

co
m

pa
ni

es
 

2,
72

7  
9,

11
4  

 
Im

pa
irm

en
t l

os
s o

n 
sh

ar
es

 
(1

,1
38

 ) 
—

  
 

Fo
re

ig
n 

cu
rr

en
cy

 e
xc

ha
ng

e 
(lo

ss
) i

nc
om

e 
(5

7 )
 

24
  

 
M

ar
k 

to
 m

ar
ke

t l
os

s o
n 

de
riv

at
iv

es
 

(2
,2

58
 ) 

(5
,5

75
 ) 

 
O

th
er

 n
on

-o
pe

ra
tin

g 
ite

m
s 

(7
2 )

 
(7

6 )
 

 
N

et
 o

th
er

 (e
xp

en
se

s)
 in

co
m

e 
(6

,8
13

 ) 
16

,3
61

  

N
et

 in
co

m
e 

fr
om

 c
on

tin
ui

ng
 o

pe
ra

tio
ns

 
13

4,
89

9  
74

,3
50

  
N

et
 (l

os
s)

 in
co

m
e 

fr
om

 d
is

co
nt

in
ue

d 
op

er
at

io
ns

 
(1

31
,0

06
 ) 

76
,7

64
  

N
et

 in
co

m
e 

3,
89

3  
15

1,
11

4  
N

et
 lo

ss
 a

ttr
ib

ut
ab

le
 to

 n
on

-c
on

tro
lli

ng
 in

te
re

st
 

30
,3

05
  

—
  

N
et

 in
co

m
e 

at
tr

ib
ut

ab
le

 to
 F

ro
nt

lin
e 

20
12

 
34

,1
98

  
15

1,
11

4  

 
 

 
B

as
ic

 a
nd

 d
ilu

te
d 

ea
rn

in
gs

 p
er

 sh
ar

e 
fr

om
 c

on
tin

ui
ng

 o
pe

ra
tio

ns
 a

ttr
ib

ut
ab

le
 to

 
Fr

on
tli

ne
 2

01
2 

($
) 

0.
55

  
0.

30
  

B
as

ic
 a

nd
 d

ilu
te

d 
lo

ss
 p

er
 sh

ar
e 

fr
om

 d
is

co
nt

in
ue

d 
op

er
at

io
ns

 a
ttr

ib
ut

ab
le

 to
 

Fr
on

tli
ne

 2
01

2 
($

) 
(0

.4
1)

  
—

  

B
as

ic
 a

nd
 d

ilu
te

d 
ea

rn
in

gs
 p

er
 sh

ar
e 

at
tri

bu
ta

bl
e 

to
 F

ro
nt

lin
e 

20
12

 ($
) 

0.
14

  
0.

61
  

 
Th

e 
ac

co
m

pa
ny

in
g 

no
te

s 
ar

e 
an

 in
te

gr
al

 p
ar

t o
f t

he
se

 u
na

ud
ite

d 
co

nd
en

se
d 

co
ns

ol
id

at
ed

 fi
na

nc
ia

l s
ta

te
m

en
ts

. 



  

F-
41

 
 Fr

on
tli

ne
 2

01
2 

Lt
d.

 
C

on
de

ns
ed

 C
on

so
lid

at
ed

 S
ta

te
m

en
ts

 o
f 

C
om

pr
eh

en
siv

e 
In

co
m

e 
fo

r 
th

e 
six

 m
on

th
s 

en
de

d 
Ju

ne
 3

0,
 2

01
5 

an
d 

Ju
ne

 3
0,

 2
01

4 
(in

 th
ou

sa
nd

s 
of

 $
) 

  
 

20
15

 
20

14
 

C
om

pr
eh

en
siv

e 
in

co
m

e 
 

 
 

N
et

 in
co

m
e 

3,
89

3 
15

1,
11

4  
 

U
nr

ea
liz

ed
 lo

ss
 fr

om
 m

ar
ke

ta
bl

e 
se

cu
rit

ie
s 

(5
09

) 
—

  

 
O

th
er

 c
om

pr
eh

en
siv

e 
lo

ss
 

(5
09

) 
—

  
 

C
om

pr
eh

en
siv

e 
in

co
m

e 
3,

38
4 

15
1,

11
4  

 
 

 
 

C
om

pr
eh

en
siv

e 
in

co
m

e 
at

tr
ib

ut
ab

le
 to

 st
oc

kh
ol

de
rs

 o
f F

ro
nt

lin
e 

20
12

 L
td

. 
33

,6
89

 
15

1,
11

4  
C

om
pr

eh
en

siv
e 

lo
ss

 a
tt

ri
bu

ta
bl

e 
to

 n
on

-c
on

tr
ol

lin
g 

in
te

re
st

 
(3

0,
30

5)
 

—
  

 
 

3,
38

4 
15

1,
11

4  

 
Th

e 
ac

co
m

pa
ny

in
g 

no
te

s 
ar

e 
an

 in
te

gr
al

 p
ar

t o
f t

he
se

 u
na

ud
ite

d 
co

nd
en

se
d 

co
ns

ol
id

at
ed

 fi
na

nc
ia

l s
ta

te
m

en
ts

. 

  

F-
42

 
 Fr

on
tli

ne
 2

01
2 

Lt
d.

 
C

on
de

ns
ed

 C
on

so
lid

at
ed

 B
al

an
ce

 S
he

et
s a

s o
f J

un
e 

30
, 2

01
5 

an
d 

D
ec

em
be

r 
31

, 2
01

4 
(in

 th
ou

sa
nd

s 
of

 $
) 

 
 

20
15

 
20

14
 

A
SS

ET
S 

 
 

C
ur

re
nt

 a
ss

et
s 

 
 

 
C

as
h 

an
d 

ca
sh

 e
qu

iv
al

en
ts

 
16

7,
97

8  
23

5,
80

1  
 

R
es

tri
ct

ed
 c

as
h 

14
,7

00
  

35
,8

00
  

 
M

ar
ke

ta
bl

e 
se

cu
rit

ie
s 

10
,1

23
  

—
  

 
Tr

ad
e 

ac
co

un
ts

 re
ce

iv
ab

le
, n

et
 

20
,2

61
  

13
,3

24
  

 
R

el
at

ed
 p

ar
ty

 re
ce

iv
ab

le
s 

8,
57

0  
3,

45
7  

 
O

th
er

 re
ce

iv
ab

le
s 

26
,5

28
  

19
,5

45
  

 
In

ve
nt

or
ie

s 
18

,2
41

  
19

,1
37

  
 

V
oy

ag
es

 in
 p

ro
gr

es
s 

20
,6

11
  

21
,5

88
  

 
Pr

ep
ai

d 
ex

pe
ns

es
 a

nd
 a

cc
ru

ed
 in

co
m

e 
2,

03
8  

2,
92

8  
 

O
th

er
 c

ur
re

nt
 a

ss
et

s 
72

7  
2,

12
6  

 
C

ur
re

nt
 a

ss
et

s h
el

d 
fo

r d
is

tri
bu

tio
n 

—
  

83
,2

02
  

T
ot

al
 c

ur
re

nt
 a

ss
et

s 
28

9,
77

7  
43

6,
90

8  
Lo

ng
 te

rm
 a

ss
et

s 
 

 
 

N
ew

bu
ild

in
gs

 
18

7,
93

0  
22

7,
05

0  
 

V
es

se
ls

 a
nd

 e
qu

ip
m

en
t, 

ne
t 

1,
07

6,
96

0  
86

1,
91

9  
 

In
ve

st
m

en
t i

n 
as

so
ci

at
ed

 c
om

pa
ni

es
 

—
  

59
,4

48
  

 
D

ef
er

re
d 

ch
ar

ge
s 

4,
66

6  
4,

76
3  

 
O

th
er

 lo
ng

 te
rm

 a
ss

et
s 

1,
04

6  
1,

67
8  

 
Lo

ng
-te

rm
 a

ss
et

s h
el

d 
fo

r d
is

tri
bu

tio
n 

—
  

91
0,

00
2  

To
ta

l a
ss

et
s 

1,
56

0,
37

9  
2,

50
1,

76
8  

 
 

 
 

LI
A

B
IL

IT
IE

S 
A

N
D

 E
Q

U
IT

Y
 

 
 

C
ur

re
nt

 li
ab

ili
tie

s 
 

 
 

Sh
or

t-t
er

m
 d

eb
t a

nd
 c

ur
re

nt
 p

or
tio

n 
of

 lo
ng

-te
rm

 d
eb

t 
52

,8
82

  
44

,0
52

  
 

R
el

at
ed

 p
ar

ty
 p

ay
ab

le
s 

5,
58

8  
3,

42
2  

 
Tr

ad
e 

ac
co

un
ts

 p
ay

ab
le

 
5,

15
5  

2,
58

0  
 

A
cc

ru
ed

 e
xp

en
se

s 
13

,9
57

  
11

,7
44

  
 

O
th

er
 c

ur
re

nt
 li

ab
ili

tie
s 

75
,5

31
  

14
0,

63
0  

 
C

ur
re

nt
 li

ab
ili

tie
s h

el
d 

fo
r d

is
tri

bu
tio

n 
—

  
34

,7
79

  
T

ot
al

 c
ur

re
nt

 li
ab

ili
tie

s 
15

3,
11

3  
23

7,
20

7  
 

Lo
ng

-te
rm

 d
eb

t 
60

0,
89

3  
47

3,
52

3  
 

Lo
ng

-te
rm

 li
ab

ili
tie

s h
el

d 
fo

r d
is

tri
bu

tio
n 

—
  

34
3,

68
8  

T
ot

al
 li

ab
ili

tie
s 

75
4,

00
6  

1,
05

4,
41

8  
C

om
m

itm
en

ts
 a

nd
 c

on
tin

ge
nc

ie
s 

 
 

Eq
ui

ty
 

 
 

 
Sh

ar
e 

ca
pi

ta
l (

24
2.

3 
m

ill
io

n 
sh

ar
es

 o
ut

st
an

di
ng

 a
t J

un
e 

30
, 2

01
5 

an
d 

D
ec

em
be

r 
31

, 2
01

4)
 

49
8,

20
0  

49
8,

20
0  

 
Tr

ea
su

ry
 sh

ar
es

 
(5

0,
39

7 )
 

(5
0,

39
7 )

 
 

A
dd

iti
on

al
 p

ai
d 

in
 c

ap
ita

l 
35

9,
07

9  
51

9,
37

8  
 

A
cc

um
ul

at
ed

 o
th

er
 c

om
pr

eh
en

si
ve

 lo
ss

 
(5

09
 ) 

—
  

 
R

et
ai

ne
d 

ea
rn

in
gs

 
—

  
15

6,
39

9  
To

ta
l e

qu
ity

 a
tt

ri
bu

ta
bl

e 
to

 F
ro

nt
lin

e 
20

12
 L

td
. 

80
6,

37
3  

1,
12

3,
58

0  
 

N
on

-c
on

tro
lli

ng
 in

te
re

st
 

—
  

32
3,

77
0  

To
ta

l e
qu

ity
 

80
6,

37
3  

1,
44

7,
35

0  
T

ot
al

 li
ab

ili
tie

s a
nd

 e
qu

ity
 

1,
56

0,
37

9  
2,

50
1,

76
8  

 
Th

e 
ac

co
m

pa
ny

in
g 

no
te

s 
ar

e 
an

 in
te

gr
al

 p
ar

t o
f t

he
se

 u
na

ud
ite

d 
co

nd
en

se
d 

co
ns

ol
id

at
ed

 fi
na

nc
ia

l s
ta

te
m

en
ts

. 



  

F-
43

 
 Fr

on
tli

ne
 2

01
2 

Lt
d.

 
C

on
de

ns
ed

 C
on

so
lid

at
ed

 S
ta

te
m

en
ts

 o
f C

as
h 

Fl
ow

s f
or

 th
e 

six
 m

on
th

s e
nd

ed
 J

un
e 

30
, 2

01
5 

an
d 

Ju
ne

 3
0,

 2
01

4 
(in

 th
ou

sa
nd

s 
of

 $
) 

 
 

20
15

 
20

14
 

 
 

 
N

et
 in

co
m

e 
3,

89
3  

15
1,

11
4  

N
et

 lo
ss

 (i
nc

om
e)

 fr
om

 d
is

co
nt

in
ue

d 
op

er
at

io
ns

 
13

1,
00

6 
(7

6,
76

4)
 

N
et

 in
co

m
e 

fr
om

 c
on

tin
ui

ng
 o

pe
ra

tio
ns

 
13

4,
89

9 
74

,3
50

 
 

 
 

A
dj

us
tm

en
ts

 to
 re

co
nc

ile
 n

et
 in

co
m

e 
fr

om
 c

on
tin

ui
ng

 o
pe

ra
tio

ns
 to

 c
as

h 
pr

ov
id

ed
 

by
 o

pe
ra

tin
g 

ac
tiv

iti
es

; 
 

 

   
D

ep
re

ci
at

io
n 

18
,9

80
  

15
,3

85
  

   
G

ai
n 

on
 c

an
ce

lla
tio

n 
an

d 
sa

le
 o

f n
ew

bu
ild

in
g 

co
nt

ra
ct

s 
(6

3,
73

5 )
 

(3
5,

91
3 )

 
   

G
ai

n 
on

 sa
le

 o
f s

ha
re

s 
—

  
(1

6,
85

0 )
 

   
Im

pa
irm

en
t l

os
s o

n 
sh

ar
es

 
1,

13
8  

—
  

   
A

m
or

tiz
at

io
n 

of
 d

ef
er

re
d 

ch
ar

ge
s 

58
4  

33
6  

   
A

m
or

tiz
at

io
n 

of
 ti

m
e 

ch
ar

te
r c

on
tra

ct
 v

al
ue

 
1,

40
0  

1,
39

9  
   

Sh
ar

e 
of

 re
su

lts
 fr

om
 a

ss
oc

ia
te

d 
co

m
pa

ni
es

 
(2

,7
27

 ) 
(9

,1
14

 ) 
   

M
ar

k 
to

 m
ar

ke
t l

os
s o

n 
de

riv
at

iv
es

 
63

2  
4,

22
6  

   
O

th
er

, n
et

 
43

0  
12

5  
D

iv
id

en
ds

 re
ce

iv
ed

 fr
om

 A
va

nc
e 

G
as

 
4,

10
1  

2,
05

0  
C

ha
ng

e 
in

 o
pe

ra
tin

g 
as

se
ts

 a
nd

 li
ab

ili
tie

s;
 

 
 

   
Tr

ad
e 

ac
co

un
ts

 re
ce

iv
ab

le
 

(7
,3

66
 ) 

70
0  

   
O

th
er

 re
ce

iv
ab

le
s 

(2
,8

22
 ) 

(1
,1

87
 ) 

   
In

ve
nt

or
ie

s 
89

7  
2,

66
4  

   
V

oy
ag

es
 in

 p
ro

gr
es

s 
97

6  
97

7  
   

Pr
ep

ai
d 

ex
pe

ns
es

 a
nd

 a
cc

ru
ed

 in
co

m
e 

88
9  

(7
62

 ) 
   

Tr
ad

e 
ac

co
un

ts
 p

ay
ab

le
 

2,
57

5  
2,

89
7  

   
R

el
at

ed
 p

ar
ty

 b
al

an
ce

s 
(2

,9
47

 ) 
(5

4 )
 

   
A

cc
ru

ed
 e

xp
en

se
s 

2,
20

7  
(3

,7
43

 ) 
   

O
th

er
 c

ur
re

nt
 li

ab
ili

tie
s 

4,
39

8  
(2

64
 ) 

C
as

h 
us

ed
 b

y 
op

er
at

in
g 

ac
tiv

iti
es

 o
f d

is
co

nt
in

ue
d 

op
er

at
io

ns
 

(6
,4

10
)  

—
  

N
et

 c
as

h 
pr

ov
id

ed
 b

y 
op

er
at

in
g 

ac
tiv

iti
es

 
88

,0
99

  
37

,2
22

  
 

 
 

 
 

C
ha

ng
e 

in
 re

st
ric

te
d 

ca
sh

 
21

,1
00

  
(5

4,
90

0 )
 

 
A

dd
iti

on
s t

o 
ne

w
bu

ild
in

gs
, v

es
se

ls
 a

nd
 e

qu
ip

m
en

t 
(4

68
,6

24
 ) 

(1
54

,6
37

 ) 
 

Pr
oc

ee
ds

 fr
om

 sa
le

 o
f v

es
se

ls
 a

nd
 e

qu
ip

m
en

t 
22

5,
80

2  
—

  
 

Sa
le

 p
ro

ce
ed

s r
ec

ei
ve

d 
in

 a
dv

an
ce

 
—

  
13

9,
20

0  
 

R
ef

un
d 

of
 n

ew
bu

ild
in

g 
in

st
al

lm
en

ts
 a

nd
 in

te
re

st
 

32
,3

34
  

99
,3

02
  

 
N

et
 p

ro
ce

ed
s f

ro
m

 sa
le

 o
f s

ha
re

s i
n 

as
so

ci
at

ed
 c

om
pa

ny
 

(1
08

,6
45

 ) 
57

,1
40

  
 

C
as

h 
us

ed
 in

 in
ve

st
in

g 
ac

tiv
iti

es
 o

f d
is

co
nt

in
ue

d 
op

er
at

io
ns

 
(1

96
,5

09
 ) 

(4
0,

31
1)

  
N

et
 c

as
h 

(u
se

d 
in

) p
ro

vi
de

d 
by

 in
ve

st
in

g 
ac

tiv
iti

es
 

(4
94

,5
42

 ) 
45

,7
94

  
 

 
 

 
 

Pr
oc

ee
ds

 fr
om

 lo
ng

-te
rm

 d
eb

t, 
ne

t o
f f

ee
s p

ai
d 

15
9,

60
0  

90
,5

00
  

 
R

ep
ay

m
en

t o
f l

on
g-

te
rm

 d
eb

t 
(2

3,
88

5 )
 

(1
77

,4
82

 ) 
 

Pa
ym

en
t t

o 
ac

qu
ire

 tr
ea

su
ry

 s
ha

re
s 

—
  

(2
8,

34
1 )

 
 

D
iv

id
en

ds
 p

ai
d 

(1
4 )

 
(2

4,
85

3 )
 

 
C

as
h 

pr
ov

id
ed

 b
y 

fin
an

ci
ng

 a
ct

iv
iti

es
 o

f d
is

co
nt

in
ue

d 
op

er
at

io
ns

 
14

1,
77

5  
—

  
N

et
 c

as
h 

pr
ov

id
ed

 b
y 

(u
se

d 
in

) f
in

an
ci

ng
 a

ct
iv

iti
es

 
27

7,
47

6  
(1

40
,1

76
 ) 

 
 

 
N

et
 c

ha
ng

e 
in

 c
as

h 
an

d 
ca

sh
 e

qu
iv

al
en

ts
 

(1
28

,9
67

 ) 
(5

7,
16

0 )
 

N
et

 c
ha

ng
e 

in
 c

as
h 

ba
la

nc
es

 in
cl

ud
ed

 in
 h

el
d 

fo
r 

 d
ist

ri
bu

tio
n 

61
,1

44
  

—
  

C
as

h 
an

d 
ca

sh
 e

qu
iv

al
en

ts
 a

t s
ta

rt
 o

f p
er

io
d 

23
5,

80
1  

34
7,

74
9  

C
as

h 
an

d 
ca

sh
 e

qu
iv

al
en

ts
 a

t e
nd

 o
f p

er
io

d 
16

7,
97

8  
29

0,
58

9  

  

F-
44

 
  D

et
ai

ls
 o

f n
on

-c
as

h 
in

ve
st

in
g 

an
d 

fin
an

ci
ng

 a
ct

iv
iti

es
 a

re
 g

iv
en

 in
 N

ot
e 

19
. 

 

Th
e 

ac
co

m
pa

ny
in

g 
no

te
s 

ar
e 

an
 in

te
gr

al
 p

ar
t o

f t
he

se
 u

na
ud

ite
d 

co
nd

en
se

d 
co

ns
ol

id
at

ed
 fi

na
nc

ia
l s

ta
te

m
en

ts
. 



  

F-
45

 
 Fr

on
tli

ne
 2

01
2 

Lt
d.

 
C

on
de

ns
ed

 C
on

so
lid

at
ed

 S
ta

te
m

en
ts

 o
f C

ha
ng

es
 in

 E
qu

ity
 fo

r 
six

 m
on

th
s 

en
de

d 
Ju

ne
 3

0,
 2

01
5 

an
d 

Ju
ne

 3
0,

 
20

14
 

(in
 th

ou
sa

nd
s 

of
 $

, e
xc

ep
t n

um
be

r 
of

 s
ha

re
s)

  

 
 

20
15

 
20

14
 

N
um

be
r 

of
 sh

ar
es

 o
ut

st
an

di
ng

 
 

 
 

B
al

an
ce

 a
t b

eg
in

ni
ng

 o
f p

er
io

d 
24

2,
30

7,
88

3  
24

9,
10

0,
00

0  
 

Sh
ar

es
 is

su
ed

 
—

  
(3

,6
54

,5
29

 ) 
 

B
al

an
ce

 a
t e

nd
 o

f t
he

 p
er

io
d 

24
2,

30
7,

88
3  

24
5,

44
5,

47
1 

 
 

 
Sh

ar
e 

ca
pi

ta
l 

 
 

 
B

al
an

ce
 a

t b
eg

in
ni

ng
 a

nd
 e

nd
 o

f t
he

 p
er

io
d 

49
8,

20
0  

49
8,

20
0  

 
 

 
 

Tr
ea

su
ry

 sh
ar

es
 

 
 

 
B

al
an

ce
 a

t b
eg

in
ni

ng
 o

f t
he

 p
er

io
d 

(5
0,

39
7 )

 
—

  
 

Pu
rc

ha
se

 o
f t

re
as

ur
y 

sh
ar

es
 

—
  

(2
8,

34
1 )

 
 

B
al

an
ce

 a
t e

nd
 o

f t
he

 p
er

io
d 

(5
0,

39
7 )

 
(2

8,
34

1 )
 

 
 

 
 

A
dd

iti
on

al
 p

ai
d 

in
 c

ap
ita

l 
 

 
 

B
al

an
ce

 a
t b

eg
in

ni
ng

 o
f t

he
 p

er
io

d 
51

9,
37

8  
51

9,
37

8  
 

G
ai

n 
at

tri
bu

ta
bl

e 
to

 c
ha

ng
e 

in
 n

on
-c

on
tro

lli
ng

 o
w

ne
rs

hi
p 

27
,4

85
  

—
 

 
St

oc
k 

di
vi

de
nd

 
(1

87
,7

84
 ) 

—
 

 
B

al
an

ce
 a

t e
nd

 o
f t

he
 p

er
io

d 
35

9,
07

9  
51

9,
37

8  
 

 
 

A
cc

um
ul

at
ed

 o
th

er
 c

om
pr

eh
en

si
ve

 lo
ss

 
 

 
 

B
al

an
ce

 a
t b

eg
in

ni
ng

 o
f t

he
 p

er
io

d 
—

  
—

  
 

O
th

er
 c

om
pr

eh
en

si
ve

 lo
ss

 
(5

09
 ) 

—
  

 
B

al
an

ce
 a

t e
nd

 o
f t

he
 p

er
io

d 
(5

09
 ) 

—
  

 
 

 
R

et
ai

ne
d 

ea
rn

in
gs

 
 

 
 

B
al

an
ce

 a
t b

eg
in

ni
ng

 o
f t

he
 p

er
io

d 
15

6,
39

9  
45

,5
79

  
 

N
et

 in
co

m
e 

34
,1

98
  

15
1,

11
4  

 
C

as
h 

di
vi

de
nd

 
(1

4 )
 

(2
4,

85
3 )

 
 

St
oc

k 
di

vi
de

nd
 

(1
90

,5
83

 ) 
—

  
 

B
al

an
ce

 a
t e

nd
 o

f t
he

 p
er

io
d 

—
  

17
1,

84
0  

 
 

 
 

To
ta

l e
qu

ity
 a

tt
ri

bu
ta

bl
e 

to
 F

ro
nt

lin
e 

20
12

 L
td

. 
80

6,
37

3  
1,

16
1,

07
7  

 
 

 
N

on
-c

on
tr

ol
lin

g 
in

te
re

st
 

 
 

 
B

al
an

ce
 a

t b
eg

in
ni

ng
 o

f t
he

 p
er

io
d 

32
3,

77
0  

—
  

 
Lo

ss
 a

ttr
ib

ut
ab

le
 to

 c
ha

ng
e 

in
 o

w
ne

rs
hi

p 
(2

7,
48

5)
  

—
  

 
N

et
 lo

ss
 

(3
0,

30
5 )

 
—

  
 

Im
pa

ct
 o

f d
e-

co
ns

ol
id

at
io

n 
of

 K
ni

gh
ts

br
id

ge
 

(2
65

,9
80

 ) 
—

  
 

B
al

an
ce

 a
t e

nd
 o

f t
he

 p
er

io
d 

—
  

—
  

 
 

 
To

ta
l e

qu
ity

 
80

6,
37

3  
1,

16
1,

07
7  

 
Th

e 
ac

co
m

pa
ny

in
g 

no
te

s 
ar

e 
an

 in
te

gr
al

 p
ar

t o
f t

he
se

 u
na

ud
ite

d 
co

nd
en

se
d 

co
ns

ol
id

at
ed

 fi
na

nc
ia

l s
ta

te
m

en
ts

. 

  Fr
on

tli
ne

 2
01

2 
Lt

d.
 

N
ot

es
 to

 th
e 

U
na

ud
ite

d 
C

on
de

ns
ed

 C
on

so
lid

at
ed

 F
in

an
ci

al
 S

ta
te

m
en

ts
 

 1.
  I

N
TE

R
IM

 F
IN

A
N

C
IA

L 
D

A
TA

 
 Th

e 
un

au
di

te
d 

co
nd

en
se

d 
in

te
rim

 fi
na

nc
ia

l s
ta

te
m

en
ts

 o
f F

ro
nt

lin
e 

20
12

 L
td

. h
av

e 
be

en
 p

re
pa

re
d 

on
 th

e 
sa

m
e 

ba
si

s 
as

 F
ro

nt
lin

e 
20

12
’s

 a
ud

ite
d 

fin
an

ci
al

 s
ta

te
m

en
ts

 a
nd

, 
in

 t
he

 o
pi

ni
on

 o
f 

m
an

ag
em

en
t, 

in
cl

ud
e 

al
l 

m
at

er
ia

l 
ad

ju
st

m
en

ts
, c

on
si

st
in

g 
on

ly
 o

f n
or

m
al

 re
cu

rr
in

g 
ad

ju
st

m
en

ts
 c

on
si

de
re

d 
ne

ce
ss

ar
y 

fo
r a

 fa
ir 

st
at

em
en

t o
f F

ro
nt

lin
e 

20
12

’s
 f

in
an

ci
al

 s
ta

te
m

en
ts

, 
in

 a
cc

or
da

nc
e 

w
ith

 a
cc

ou
nt

in
g 

pr
in

ci
pl

es
 g

en
er

al
ly

 a
cc

ep
te

d 
in

 t
he

 U
ni

te
d 

St
at

es
 o

f 
A

m
er

ic
a,

 o
r 

U
S 

G
A

A
P.

 T
he

 u
na

ud
ite

d 
co

nd
en

se
d 

in
te

rim
 f

in
an

ci
al

 s
ta

te
m

en
ts

 s
ho

ul
d 

be
 r

ea
d 

in
 c

on
ju

nc
tio

n 
w

ith
 

th
e 

an
nu

al
 fi

na
nc

ia
l s

ta
te

m
en

ts
 a

nd
 n

ot
es

 fo
r t

he
 y

ea
r e

nd
ed

 D
ec

em
be

r 3
1,

 2
01

4.
 T

he
 u

na
ud

ite
d 

co
nd

en
se

d 
in

te
rim

 
fin

an
ci

al
 s

ta
te

m
en

ts
 d

o 
no

t 
in

cl
ud

e 
al

l 
th

e 
di

sc
lo

su
re

s 
re

qu
ire

d 
by

 U
S 

G
A

A
P.

 T
he

 r
es

ul
ts

 o
f 

op
er

at
io

ns
 f

or
 t

he
 

in
te

rim
 p

er
io

d 
en

de
d 

Ju
ne

 3
0,

 2
01

5 
ar

e 
no

t 
ne

ce
ss

ar
ily

 i
nd

ic
at

iv
e 

of
 t

he
 r

es
ul

ts
 f

or
 t

he
 e

nt
ire

 y
ea

r 
en

di
ng

 
D

ec
em

be
r 3

1,
 2

01
5.

 
 2.

  A
C

C
O

U
N

T
IN

G
 P

O
L

IC
IE

S 
 B

as
is 

of
 a

cc
ou

nt
in

g 
Th

e 
co

nd
en

se
d 

co
ns

ol
id

at
ed

 f
in

an
ci

al
 s

ta
te

m
en

ts
 a

re
 p

re
pa

re
d 

in
 a

cc
or

da
nc

e 
w

ith
 a

cc
ou

nt
in

g 
pr

in
ci

pl
es

 g
en

er
al

ly
 

ac
ce

pt
ed

 in
 th

e 
U

ni
te

d 
St

at
es

. T
he

 c
on

de
ns

ed
 c

on
so

lid
at

ed
 fi

na
nc

ia
l s

ta
te

m
en

ts
 in

cl
ud

e 
th

e 
as

se
ts

 a
nd

 li
ab

ili
tie

s 
of

 
Fr

on
tli

ne
 2

01
2 

an
d 

its
 s

ub
si

di
ar

ie
s. 

A
ll 

in
te

rc
om

pa
ny

 b
al

an
ce

s 
an

d 
tra

ns
ac

tio
ns

 h
av

e 
be

en
 e

lim
in

at
ed

 o
n 

co
ns

ol
id

at
io

n.
 

 Th
e 

co
nd

en
se

d 
co

ns
ol

id
at

ed
 fi

na
nc

ia
l s

ta
te

m
en

ts
 a

re
 p

re
pa

re
d 

in
 a

cc
or

da
nc

e 
w

ith
 th

e 
ac

co
un

tin
g 

po
lic

ie
s, 

w
hi

ch
 a

re
 

de
sc

rib
ed

 in
 F

ro
nt

lin
e 

20
12

’s
 a

ud
ite

d 
fin

an
ci

al
 st

at
em

en
ts

 fo
r t

he
 y

ea
r e

nd
ed

 D
ec

em
be

r 3
1,

 2
01

4.
 

 W
e 

ev
al

ua
te

d 
su

bs
eq

ue
nt

 e
ve

nt
s t

hr
ou

gh
 to

 O
ct

ob
er

 5
, 2

01
5,

 w
hi

ch
 is

 th
e 

da
te

 o
f i

ss
ue

 o
f t

he
se

 fi
na

nc
ia

l s
ta

te
m

en
ts

. 
 M

ar
ke

ta
bl

e 
se

cu
ri

tie
s 

M
ar

ke
ta

bl
e 

eq
ui

ty
 se

cu
rit

ie
s 

he
ld

 b
y 

Fr
on

tli
ne

 2
01

2 
ar

e 
co

ns
id

er
ed

 to
 b

e 
av

ai
la

bl
e-

fo
r-

sa
le

 s
ec

ur
iti

es
 a

nd
 a

s 
su

ch
 a

re
 

ca
rr

ie
d 

at
 f

ai
r 

va
lu

e.
 A

ny
 r

es
ul

tin
g 

un
re

al
iz

ed
 g

ai
ns

 a
nd

 l
os

se
s, 

ne
t 

of
 d

ef
er

re
d 

ta
xe

s 
if 

an
y,

 a
re

 r
ec

or
de

d 
as

 a
 

se
pa

ra
te

 c
om

po
ne

nt
 o

f 
ot

he
r 

co
m

pr
eh

en
si

ve
 in

co
m

e 
in

 e
qu

ity
 u

nl
es

s 
th

e 
se

cu
rit

ie
s 

ar
e 

co
ns

id
er

ed
 to

 b
e 

ot
he

r 
th

an
 

te
m

po
ra

ril
y 

im
pa

ire
d,

 in
 w

hi
ch

 c
as

e 
un

re
al

iz
ed

 lo
ss

es
 a

re
 re

co
rd

ed
 in

 th
e 

in
co

m
e 

st
at

em
en

t. 
 D

is
co

nt
in

ue
d 

op
er

at
io

ns
 

Fr
on

tli
ne

 2
01

2 
ha

s 
de

te
rm

in
ed

 th
at

 th
e 

st
oc

k 
di

vi
de

nd
 o

f 7
7.

4 
m

ill
io

n 
of

 F
ro

nt
lin

e 
20

12
’s

 s
ha

re
s 

in
 K

ni
gh

ts
br

id
ge

 
Sh

ip
pi

ng
 L

im
ite

d 
(r

en
am

ed
 G

ol
de

n 
O

ce
an

 G
ro

up
 L

im
ite

d 
on

 M
ar

ch
 3

1,
 2

01
5)

 in
 J

un
e 

20
15

 re
pr

es
en

ts
 a

 s
ig

ni
fic

an
t 

st
ra

te
gi

c 
sh

ift
 i

n 
Fr

on
tli

ne
 2

01
2’

s 
bu

si
ne

ss
 a

nd
 h

as
, 

th
er

ef
or

e,
 r

ec
or

de
d 

th
e 

re
su

lts
 o

f 
its

 d
ry

 b
ul

k 
se

gm
en

t 
as

 
di

sc
on

tin
ue

d 
op

er
at

io
ns

 in
 th

e 
si

x 
m

on
th

s 
en

de
d 

Ju
ne

 3
0,

 2
01

5.
 T

he
 c

om
pa

ra
tiv

e 
pe

rio
d 

ha
s 

be
en

 r
es

ta
te

d 
on

 th
is

 
ba

si
s. 

 3.
 R

EC
EN

T 
A

C
C

O
U

N
TI

N
G

 P
R

O
N

O
U

N
C

EM
EN

TS
 

 A
cc

ou
nt

in
g 

St
an

da
rd

s 
U

pd
at

e 
20

15
-1

4 
R

ev
en

ue
 f

ro
m

 C
on

tra
ct

s 
w

ith
 C

us
to

m
er

s 
(T

op
ic

 6
06

) 
D

ef
er

ra
l 

of
 t

he
 

Ef
fe

ct
iv

e 
D

at
e.

 O
n 

M
ay

 2
8,

 2
01

4,
 t

he
 F

A
SB

 i
ss

ue
d 

A
cc

ou
nt

in
g 

St
an

da
rd

s 
U

pd
at

e 
N

o.
 2

01
4-

09
, 

R
ev

en
ue

 f
ro

m
 

C
on

tra
ct

s 
w

ith
 C

us
to

m
er

s 
(T

op
ic

 6
06

) 
fo

r 
w

hi
ch

 t
he

 e
ff

ec
tiv

e 
da

te
 f

or
 F

ro
nt

lin
e 

20
12

 w
as

 f
or

 a
nn

ua
l 

re
po

rti
ng

 
pe

rio
ds

 b
eg

in
ni

ng
 a

fte
r D

ec
em

be
r 1

5,
 2

01
6,

 in
cl

ud
in

g 
in

te
rim

 p
er

io
ds

 w
ith

in
 th

at
 re

po
rti

ng
 p

er
io

d.
 T

he
 a

m
en

dm
en

ts
 

in
 th

is
 U

pd
at

e 
de

fe
r t

he
 e

ff
ec

tiv
e 

da
te

 o
f U

pd
at

e 
20

14
-0

9 
fo

r a
ll 

en
tit

ie
s b

y 
on

e 
ye

ar
.  

 A
cc

ou
nt

in
g 

St
an

da
rd

s 
U

pd
at

e 
20

15
-1

5 
In

te
re

st
-I

m
pu

ta
tio

n 
of

 
In

te
re

st
 

(S
ub

to
pi

c 
83

5-
30

) 
Pr

es
en

ta
tio

n 
an

d 
Su

bs
eq

ue
nt

 M
ea

su
re

m
en

t 
of

 D
eb

t 
Is

su
an

ce
 C

os
ts

 A
ss

oc
ia

te
d 

w
ith

 L
in

e-
of

-C
re

di
t 

A
rr

an
ge

m
en

ts
. A

m
en

dm
en

ts
 t

o 
SE

C
 P

ar
ag

ra
ph

s 
Pu

rs
ua

nt
 t

o 
St

af
f 

A
nn

ou
nc

em
en

t 
at

 J
un

e 
18

, 
20

15
. 

Th
is

 U
pd

at
e 

m
ad

e 
ce

rta
in

 a
m

en
dm

en
ts

 t
o 

Su
bt

op
ic

 8
35

-3
0 

co
nc

er
ni

ng
 In

te
re

st
-I

m
pu

ta
tio

n 
of

 In
te

re
st

 a
nd

 O
th

er
 P

re
se

nt
at

io
n 

M
at

te
rs

. T
he

 a
m

en
dm

en
ts

 in
 th

is
 

U
pd

at
e 

w
ill

 a
ff

ec
t F

ro
nt

lin
e 

20
12

 f
or

 f
is

ca
l y

ea
rs

 b
eg

in
ni

ng
 a

fte
r 

D
ec

em
be

r 
15

, 2
01

5,
 a

nd
 in

te
rim

 p
er

io
ds

 w
ith

in
 

th
os

e 
fis

ca
l y

ea
rs

. 



  

F-
47

 
 4.

  D
IS

C
O

N
T

IN
U

E
D

 O
PE

R
A

T
IO

N
S 

 Th
e 

12
 r

em
ai

ni
ng

 C
ap

es
iz

e 
ne

w
bu

ild
in

gs
, 

w
hi

ch
 F

ro
nt

lin
e 

20
12

 h
ad

 p
re

vi
ou

sl
y 

ag
re

ed
 t

o 
se

ll 
to

 K
ni

gh
ts

br
id

ge
, 

w
er

e 
so

ld
 in

 M
ar

ch
 2

01
5 

at
 w

hi
ch

 ti
m

e 
Fr

on
tli

ne
 2

01
2 

re
ce

iv
ed

 3
1.

0 
m

ill
io

n 
sh

ar
es

 in
 K

ni
gh

ts
br

id
ge

. K
ni

gh
ts

br
id

ge
 

as
su

m
ed

 n
ew

bu
ild

in
g 

co
m

m
itm

en
ts

 o
f 

$4
04

.0
 m

ill
io

n 
in

 r
es

pe
ct

 o
f 

th
es

e 
ne

w
bu

ild
in

g 
co

nt
ra

ct
s, 

ne
t 

of
 a

 c
as

h 
pa

ym
en

t f
ro

m
 F

ro
nt

lin
e 

20
12

 to
 K

ni
gh

ts
br

id
ge

 o
f 

$1
08

.6
 m

ill
io

n.
 F

ro
nt

lin
e 

20
12

’s
 s

ha
re

ho
ld

in
g 

in
 K

ni
gh

ts
br

id
ge

 
in

cr
ea

se
d 

to
 7

7.
5 

m
ill

io
n 

sh
ar

es
 a

s a
 re

su
lt 

of
 th

is
 tr

an
sa

ct
io

n 
re

pr
es

en
tin

g 
69

.7
%

 o
f t

he
 to

ta
l s

ha
re

s o
ut

st
an

di
ng

. 
 O

n 
M

ar
ch

 3
1,

 2
01

5,
 K

ni
gh

ts
br

id
ge

 a
nd

 th
e 

Fo
rm

er
 G

ol
de

n 
O

ce
an

 c
om

pl
et

ed
 th

ei
r m

er
ge

r, 
w

ith
 K

ni
gh

ts
br

id
ge

 a
s t

he
 

su
rv

iv
in

g 
le

ga
l 

en
tit

y,
 a

t 
w

hi
ch

 t
im

e 
K

ni
gh

ts
br

id
ge

 a
cq

ui
re

d 
10

0%
 o

f 
th

e 
Fo

rm
er

 G
ol

de
n 

O
ce

an
’s

 o
ut

st
an

di
ng

 
sh

ar
es

 a
nd

 th
e 

na
m

e 
of

 K
ni

gh
ts

br
id

ge
 w

as
 c

ha
ng

ed
 to

 G
ol

de
n 

O
ce

an
 G

ro
up

 L
im

ite
d.

 S
ha

re
ho

ld
er

s 
in

 th
e 

Fo
rm

er
 

G
ol

de
n 

O
ce

an
 r

ec
ei

ve
d 

sh
ar

es
 in

 K
ni

gh
ts

br
id

ge
 a

s 
m

er
ge

r 
co

ns
id

er
at

io
n.

 P
ur

su
an

t t
o 

th
e 

M
er

ge
r 

A
gr

ee
m

en
t, 

on
e 

sh
ar

e 
in

 th
e 

Fo
rm

er
 G

ol
de

n 
O

ce
an

 g
av

e 
th

e 
rig

ht
 to

 r
ec

ei
ve

 0
.1

37
49

 s
ha

re
s 

in
 K

ni
gh

ts
br

id
ge

, a
nd

 K
ni

gh
ts

br
id

ge
 

is
su

ed
 a

 to
ta

l o
f 6

1.
4 

m
ill

io
n 

sh
ar

es
 to

 s
ha

re
ho

ld
er

s 
in

 th
e 

Fo
rm

er
 G

ol
de

n 
O

ce
an

 a
s 

m
er

ge
r c

on
si

de
ra

tio
n.

 F
ro

nt
lin

e 
20

12
 d

e-
co

ns
ol

id
at

ed
 K

ni
gh

ts
br

id
ge

 a
s o

f M
ar

ch
 3

1,
 2

01
5,

 a
s F

ro
nt

lin
e 

20
12

’s
 s

ha
re

ho
ld

in
g 

in
 K

ni
gh

ts
br

id
ge

 fe
ll 

to
 

ap
pr

ox
im

at
el

y 
45

%
 a

s 
a 

re
su

lt 
of

 th
e 

M
er

ge
r, 

an
d 

re
co

rd
ed

 a
 g

ai
n 

ar
is

in
g 

on
 n

on
-c

on
tro

lli
ng

 in
te

re
st

 o
f $

0.
2 

m
ill

io
n 

in
 th

e 
fir

st
 q

ua
rte

r 
of

 2
01

5,
 r

el
at

in
g 

to
 th

e 
re

-m
ea

su
re

m
en

t o
f t

he
 r

et
ai

ne
d 

in
te

re
st

 to
 f

ai
r 

va
lu

e 
ba

se
d 

on
 th

e 
sh

ar
e 

pr
ic

e 
at

 th
e 

tim
e.

 
 In

 Ju
ne

 2
01

5,
 F

ro
nt

lin
e 

20
12

 p
ai

d 
a 

st
oc

k 
di

vi
de

nd
 c

on
si

st
in

g 
of

 7
5.

4 
m

ill
io

n 
K

ni
gh

ts
br

id
ge

 sh
ar

es
. A

ll 
sh

ar
eh

ol
de

rs
 

ho
ld

in
g 

3.
21

42
 s

ha
re

s 
or

 m
or

e,
 re

ce
iv

ed
 o

ne
 s

ha
re

 in
 K

ni
gh

ts
br

id
ge

 fo
r e

ve
ry

 3
.2

14
2 

sh
ar

es
 h

el
d,

 ro
un

de
d 

do
w

n 
to

 
th

e 
ne

ar
es

t 
w

ho
le

 s
ha

re
. 

Th
e 

re
m

ai
ni

ng
 f

ra
ct

io
na

l 
sh

ar
es

 w
er

e 
pa

id
 i

n 
ca

sh
. 

Fr
on

tli
ne

 2
01

2 
he

ld
 7

7.
5 

m
ill

io
n 

K
ni

gh
ts

br
id

ge
 s

ha
re

s 
pr

io
r 

to
 t

hi
s 

st
oc

k 
di

vi
de

nd
 a

nd
 r

et
ai

ne
d 

2.
1 

m
ill

io
n 

K
ni

gh
ts

br
id

ge
 s

ha
re

s, 
w

hi
ch

 i
t 

ha
s 

re
co

rd
ed

 a
s 

m
ar

ke
ta

bl
e 

se
cu

rit
ie

s, 
in

 re
sp

ec
t o

f t
he

 tr
ea

su
ry

 s
ha

re
s 

he
ld

 b
y 

Fr
on

tli
ne

 2
01

2.
 T

hi
s 

st
oc

k 
di

vi
de

nd
 w

as
 

de
em

ed
 to

 tr
ig

ge
r 

di
sc

on
tin

ue
d 

op
er

at
io

ns
 p

re
se

nt
at

io
n 

of
 th

e 
re

su
lts

 o
f 

K
ni

gh
ts

br
id

ge
 a

s 
it 

re
pr

es
en

te
d 

a 
st

ra
te

gi
c 

sh
ift

 t
ha

t 
ha

s 
a 

m
aj

or
 e

ffe
ct

 o
n 

Fr
on

tli
ne

 2
01

2’
s 

fin
an

ci
al

 a
nd

 o
pe

ra
tio

na
l 

re
su

lts
. 

Th
e 

re
su

lts
 o

f 
op

er
at

io
ns

 a
nd

 
ba

la
nc

e 
sh

ee
t o

f K
ni

gh
ts

br
id

ge
 w

er
e 

in
cl

ud
ed

 w
ith

in
 th

e 
dr

y 
bu

lk
 se

gm
en

t i
n 

pr
io

r p
er

io
ds

. 
 A

m
ou

nt
s r

ec
or

de
d 

in
 re

sp
ec

t o
f d

is
co

nt
in

ue
d 

op
er

at
io

ns
 in

 th
e 

ye
ar

 e
nd

ed
 D

ec
em

be
r 3

1,
 2

01
4 

is
 a

s f
ol

lo
w

s;
 

  
Si

x 
m

on
th

s e
nd

ed
 J

un
e 

30
, 

(in
 th

ou
sa

nd
s 

of
 $

) 
20

15
 

20
14

 
O

pe
ra

tin
g 

re
ve

nu
es

 
18

,0
83

  
—

 
V

oy
ag

e 
ex

pe
ns

es
 

(1
3,

41
4 )

 
—

 
Sh

ip
 o

pe
ra

tin
g 

co
st

s 
(7

,0
50

 ) 
—

 
A

dm
in

is
tra

tiv
e 

ex
pe

ns
es

 
(9

85
 ) 

—
 

D
ep

re
ci

at
io

n 
(7

,7
12

 ) 
—

 
G

ai
n 

on
 sa

le
 o

f n
ew

bu
ild

in
g 

co
nt

ra
ct

s 
—

  
74

,8
34

 
V

es
se

l i
m

pa
irm

en
t l

os
s 

(6
2,

48
9 )

 
—

 
Lo

an
 in

te
re

st
 e

xp
en

se
 

(2
,1

19
 ) 

—
 

Sh
ar

e 
of

 re
su

lts
 fr

om
 a

ss
oc

ia
te

d 
co

m
pa

ni
es

 
(1

4,
88

0 )
 

1,
93

0 
Im

pa
irm

en
t l

os
s o

n 
sh

ar
es

 
(4

0,
55

6 )
 

—
 

G
ai

n 
on

 n
on

-c
on

tro
lli

ng
 in

te
re

st
 

19
2  

—
 

O
th

er
 fi

na
nc

ia
l i

te
m

s 
(7

6 )
 

—
 

N
et

 (l
os

s)
 in

co
m

e 
fr

om
 d

is
co

nt
in

ue
d 

op
er

at
io

ns
 

(1
31

,0
06

 ) 
76

,7
64

 
N

et
 lo

ss
 a

ttr
ib

ut
ab

le
 to

 n
on

-c
on

tro
lli

ng
 in

te
re

st
 

30
,3

05
  

—
 

N
et

 (l
os

s)
 in

co
m

e 
fr

om
 d

is
co

nt
in

ue
d 

op
er

at
io

ns
 a

fte
r n

on
-c

on
tro

lli
ng

 in
te

re
st

 
(1

00
,7

01
)  

76
,7

64
 

  Th
e 

ve
ss

el
 im

pa
irm

en
t l

os
s 

in
 th

e 
si

x 
m

on
th

s 
en

de
d 

Ju
ne

 3
0,

 2
01

5 
re

la
te

s 
to

 f
iv

e 
ve

ss
el

s 
(K

SL
 C

hi
na

, B
at

te
rs

ea
, 

Be
lg

ra
vi

a,
 G

ol
de

n 
Fu

tu
re

 a
nd

 G
ol

de
n 

Zh
ej

ia
ng

) 
ow

ne
d 

by
 K

ni
gh

ts
br

id
ge

, w
hi

ch
 K

ni
gh

ts
br

id
ge

 a
gr

ee
d 

to
 s

el
l t

o,
 

an
d 

le
as

e 
ba

ck
, f

ro
m

 S
hi

p 
Fi

na
nc

e 
In

te
rn

at
io

na
l L

im
ite

d.
 I

m
pa

irm
en

t l
os

se
s 

ar
e 

ta
ke

n 
w

he
n 

ev
en

ts
 o

r 
ch

an
ge

s 
in

 

  

F-
48

 
 ci

rc
um

st
an

ce
s 

oc
cu

r t
ha

t c
au

se
 F

ro
nt

lin
e 

20
12

 to
 b

el
ie

ve
 th

at
 fu

tu
re

 c
as

h 
flo

w
s 

fo
r a

n 
in

di
vi

du
al

 v
es

se
l w

ill
 b

e 
le

ss
 

th
an

 i
ts

 c
ar

ry
in

g 
va

lu
e 

an
d 

no
t 

fu
lly

 r
ec

ov
er

ab
le

. 
In

 s
uc

h 
in

st
an

ce
s 

an
 i

m
pa

irm
en

t 
ch

ar
ge

 i
s 

re
co

gn
iz

ed
 i

f 
th

e 
es

tim
at

e 
of

 th
e 

un
di

sc
ou

nt
ed

 c
as

h 
flo

w
s 

ex
pe

ct
ed

 to
 re

su
lt 

fr
om

 th
e 

us
e 

of
 th

e 
ve

ss
el

 a
nd

 it
s 

ev
en

tu
al

 d
is

po
si

tio
n 

is
 

le
ss

 th
an

 th
e 

ve
ss

el
’s

 c
ar

ry
in

g 
am

ou
nt

. 
 Th

e 
im

pa
irm

en
t l

os
s o

n 
sh

ar
es

 in
 th

e 
si

x 
m

on
th

s e
nd

ed
 J

un
e 

30
, 2

01
5 

re
la

te
s t

o 
th

e 
sh

ar
es

 h
el

d 
in

 K
ni

gh
ts

br
id

ge
 a

nd
 

w
as

 in
cu

rr
ed

 in
 th

e 
pe

rio
d 

fr
om

 M
ar

ch
 3

1,
 2

01
5 

(b
ei

ng
 th

e 
da

te
 o

f d
e-

co
ns

ol
id

at
io

n 
of

 K
ni

gh
ts

br
id

ge
) a

nd
 J

un
e 

26
, 

20
15

 (b
ei

ng
 th

e 
da

te
 o

f F
ro

nt
lin

e 
20

12
’s

 s
to

ck
 d

iv
id

en
d 

of
 K

ni
gh

ts
br

id
ge

 s
ha

re
s)

. T
he

 to
ta

l i
m

pa
irm

en
t l

os
s 

in
 th

is
 

pe
rio

d 
w

as
 $

41
.7

 m
ill

io
n,

 o
f 

w
hi

ch
 $

1.
1 

m
ill

io
n 

w
as

 a
llo

ca
te

d 
to

 c
on

tin
ui

ng
 o

pe
ra

tio
ns

 a
nd

 $
40

.6
 m

ill
io

n 
w

as
 

al
lo

ca
te

d 
to

 d
is

co
nt

in
ue

d 
op

er
at

io
ns

 b
as

ed
 o

n 
th

e 
nu

m
be

r 
of

 K
ni

gh
ts

br
id

ge
 s

ha
re

s 
th

at
 w

er
e 

di
vi

de
nd

ed
 a

nd
 

re
ta

in
ed

. T
he

 im
pa

irm
en

t l
os

s 
w

as
 r

ec
or

de
d 

as
 it

 w
as

 d
et

er
m

in
ed

 th
at

 th
e 

lo
ss

 w
as

 o
th

er
 th

an
 te

m
po

ra
ry

 in
 v

ie
w

 o
f 

th
e 

si
gn

ifi
ca

nt
 fa

ll 
in

 ra
te

s i
n 

th
e 

B
al

tic
 D

ry
 In

de
x.

 
 A

m
ou

nt
s 

re
co

rd
ed

 in
 r

es
pe

ct
 o

f 
as

se
ts

 a
nd

 li
ab

ili
tie

s 
he

ld
 f

or
 d

is
tri

bu
tio

n 
in

 th
e 

ye
ar

s 
en

de
d 

D
ec

em
be

r 
31

, a
re

 a
s 

fo
llo

w
s;

 
 

(in
 th

ou
sa

nd
s 

of
 $

) 
20

14
 

C
as

h 
an

d 
ca

sh
 e

qu
iv

al
en

ts
 

61
,1

44
  

Tr
ad

e 
ac

co
un

ts
 re

ce
iv

ab
le

, n
et

 
2,

77
0  

R
el

at
ed

 p
ar

ty
 re

ce
iv

ab
le

s 
35

  

O
th

er
 re

ce
iv

ab
le

s 
3,

84
1  

In
ve

nt
or

ie
s 

13
,2

46
  

V
oy

ag
es

 in
 p

ro
gr

es
s 

1,
32

2  

Pr
ep

ai
d 

ex
pe

ns
es

 a
nd

 a
cc

ru
ed

 in
co

m
e 

84
4  

C
ur

re
nt

 a
ss

et
s h

el
d 

fo
r 

di
st

ri
bu

tio
n 

83
,2

02
  

 
 

N
ew

bu
ild

in
gs

 
25

0,
11

8  

V
es

se
ls

 a
nd

 e
qu

ip
m

en
t, 

ne
t 

65
9,

88
4  

L
on

g 
te

rm
 a

ss
et

s h
el

d 
fo

r 
di

st
ri

bu
tio

n 
91

0,
00

2  
 

 
Sh

or
t t

er
m

 d
eb

t a
nd

 c
ur

re
nt

 m
at

ur
iti

es
 o

f l
on

g-
te

rm
 d

eb
t 

19
,8

12
  

R
el

at
ed

 p
ar

ty
 p

ay
ab

le
s 

2,
55

5  

Tr
ad

e 
ac

co
un

ts
 p

ay
ab

le
 

4,
93

5  

A
cc

ru
ed

 e
xp

en
se

s 
4,

19
2  

O
th

er
 c

ur
re

nt
 li

ab
ili

tie
s 

3,
28

5  

C
ur

re
nt

 li
ab

ili
tie

s h
el

d 
fo

r 
di

st
ri

bu
tio

n 
34

,7
79

  
 

 
Lo

ng
 te

rm
 d

eb
t 

34
3,

68
8  

L
on

g 
te

rm
 li

ab
ili

tie
s h

el
d 

fo
r 

di
st

ri
bu

tio
n 

34
3,

68
8  

 R
el

at
ed

 p
ar

ty
 tr

an
sa

ct
io

ns
 

 K
ni

gh
ts

br
id

ge
 T

ra
ns

ac
tio

ns
 

 In
 M

ar
ch

 2
01

5,
 F

ro
nt

lin
e 

20
12

 so
ld

 tw
el

ve
 S

PC
s t

o 
K

ni
gh

ts
br

id
ge

 a
nd

 re
ce

iv
ed

 3
1.

0 
m

ill
io

n 
sh

ar
es

 a
s c

on
si

de
ra

tio
n.

 
K

ni
gh

ts
br

id
ge

 a
ss

um
ed

 $
40

4.
0 

m
ill

io
n 

in
 re

sp
ec

t o
f r

em
ai

ni
ng

 n
ew

bu
ild

in
g 

in
st

al
lm

en
ts

, n
et

 o
f a

 c
as

h 
pa

ym
en

t f
ro

m
 

Fr
on

tli
ne

 2
01

2 
of

 $
10

8.
6 

m
ill

io
n.

 
 O

n 
M

ar
ch

 3
1,

 2
01

5 
K

ni
gh

ts
br

id
ge

 a
nd

 th
e 

fo
rm

er
 G

ol
de

n 
O

ce
an

 c
om

pl
et

ed
 th

ei
r m

er
ge

r, 
w

ith
 K

ni
gh

ts
br

id
ge

 a
s 

th
e 

su
rv

iv
in

g 
le

ga
l 

en
tit

y,
 a

t 
w

hi
ch

 t
im

e 
K

ni
gh

ts
br

id
ge

 a
cq

ui
re

d 
10

0%
 o

f 
th

e 
Fo

rm
er

 G
ol

de
n 

O
ce

an
’s

 o
ut

st
an

di
ng

 
sh

ar
es

 a
nd

 th
e 

na
m

e 
of

 K
ni

gh
ts

br
id

ge
 w

as
 c

ha
ng

ed
 to

 G
ol

de
n 

O
ce

an
 G

ro
up

 L
im

ite
d 

(s
ee

 n
ot

e 
3)

. F
ro

nt
lin

e 
20

12
 d

e-



  

F-
49

 
 co

ns
ol

id
at

ed
 K

ni
gh

ts
br

id
ge

 a
s 

of
 M

ar
ch

 3
1,

 2
01

5,
 a

s 
Fr

on
tli

ne
 2

01
2’

s 
sh

ar
eh

ol
di

ng
 i

n 
K

ni
gh

ts
br

id
ge

 f
el

l 
to

 
ap

pr
ox

im
at

el
y 

45
%

 a
s a

 re
su

lt 
of

 th
e 

M
er

ge
r. 

 In
 J

un
e 

20
15

, F
ro

nt
lin

e 
20

12
 p

ai
d 

a 
st

oc
k 

di
vi

de
nd

 c
on

si
st

in
g 

of
 7

5.
4 

m
ill

io
n 

K
ni

gh
ts

br
id

ge
 s

ha
re

s. 
Fo

llo
w

in
g 

th
e 

di
st

rib
ut

io
n 

th
e 

C
om

pa
ny

 r
et

ai
ne

d 
2.

1 
m

ill
io

n 
K

ni
gh

ts
br

id
ge

 s
ha

re
s 

in
 r

es
pe

ct
 o

f 
th

e 
tre

as
ur

y 
sh

ar
es

 h
el

d 
by

 
Fr

on
tli

ne
 2

01
2.

 T
he

 in
ve

st
m

en
t b

ec
am

e 
an

 a
va

ila
bl

e-
fo

r-
sa

le
 s

ec
ur

ity
. K

ni
gh

ts
br

id
ge

 c
on

tin
ue

s 
to

 b
e 

a 
re

la
te

d 
pa

rty
 

fo
llo

w
in

g 
th

e 
tra

ns
ac

tio
n.

 
 G

en
er

al
 M

an
ag

em
en

t A
gr

ee
m

en
t 

K
ni

gh
ts

br
id

ge
 w

as
 p

ro
vi

de
d 

w
ith

 g
en

er
al

 a
dm

in
is

tra
tiv

e 
se

rv
ic

es
 u

p 
to

 M
ar

ch
 3

1,
 2

01
5,

 a
t w

hi
ch

 ti
m

e 
th

e 
G

en
er

al
 

M
an

ag
em

en
t A

gr
ee

m
en

t w
as

 te
rm

in
at

ed
, b

y 
IC

B
 S

hi
pp

in
g 

(B
er

m
ud

a)
 L

im
ite

d,
 o

r 
IC

B
, a

 s
ub

si
di

ar
y 

of
 F

ro
nt

lin
e.

 
IC

B
 w

as
 e

nt
itl

ed
 to

 a
 m

an
ag

em
en

t 
fe

e 
of

 $
2.

3 
m

ill
io

n 
pe

r 
an

nu
m

, p
lu

s 
a 

co
m

m
is

si
on

 o
f 

1.
25

%
 o

n 
gr

os
s 

fr
ei

gh
t 

re
ve

nu
es

 fr
om

 K
ni

gh
ts

br
id

ge
’s

 ta
nk

er
 v

es
se

ls
, 1

%
 o

f p
ro

ce
ed

s o
n 

th
e 

sa
le

 o
f a

ny
 o

f K
ni

gh
ts

br
id

ge
’s

 v
es

se
ls

, a
nd

 1
%

 
of

 th
e 

co
st

 o
f t

he
 p

ur
ch

as
e 

of
 v

es
se

ls
. I

n 
ad

di
tio

n,
 K

ni
gh

ts
br

id
ge

, i
n 

its
 d

is
cr

et
io

n,
 h

as
 a

w
ar

de
d 

eq
ui

ty
 in

ce
nt

iv
es

 to
 

IC
B

 b
as

ed
 u

po
n 

its
 p

er
fo

rm
an

ce
. S

uc
h 

aw
ar

ds
 w

er
e 

su
bj

ec
t t

o 
th

e 
ap

pr
ov

al
 o

f t
he

 K
ni

gh
ts

br
id

ge
 B

oa
rd

. 
 Te

ch
ni

ca
l M

an
ag

em
en

t 
Th

e 
te

ch
ni

ca
l 

m
an

ag
em

en
t 

of
 t

he
 K

ni
gh

ts
br

id
ge

’s
 v

es
se

ls
 w

as
 p

ro
vi

de
d 

by
 s

hi
p 

m
an

ge
rs

 s
ub

co
nt

ra
ct

ed
 b

y 
its

 
G

en
er

al
 M

an
ag

er
. 

 G
en

er
al

 M
an

ag
em

en
t 

A
gr

ee
m

en
t 

fe
es

, 
Te

ch
ni

ca
l 

M
an

ag
em

en
t 

fe
es

 a
nd

 n
ew

bu
ild

in
g 

su
pe

rv
is

io
n 

fe
es

 e
ar

ne
d 

by
 

Fr
on

tli
ne

 w
er

e 
ni

l, 
$0

.2
 m

ill
io

n 
an

d 
$4

.0
 m

ill
io

n 
(s

ix
 m

on
th

s 
en

de
d 

Ju
ne

 3
0,

 2
01

4:
 $

0.
8 

m
ill

io
n,

 $
0.

7 
m

ill
io

n 
an

d 
ni

l),
 re

sp
ec

tiv
el

y,
 fo

r t
he

 si
x 

m
on

th
s e

nd
ed

 Ju
ne

 3
0,

 2
01

5.
 

 C
om

m
er

ci
al

 M
an

ag
em

en
t w

ith
 th

e 
Fo

rm
er

 K
ni

gh
ts

br
id

ge
 

Pu
rs

ua
nt

 t
o 

a 
co

m
m

er
ci

al
 m

an
ag

em
en

t 
ag

re
em

en
t, 

or
 t

he
 D

ry
 B

ul
k 

C
om

m
er

ci
al

 M
an

ag
em

en
t 

A
gr

ee
m

en
t, 

th
e 

Fo
rm

er
 G

ol
de

n 
O

ce
an

 m
an

ag
ed

 K
ni

gh
ts

br
id

ge
’s

 d
ry

 b
ul

k 
ca

rr
ie

rs
. T

he
 D

ry
 B

ul
k 

M
an

ag
er

 w
as

 a
bl

e 
to

 s
ub

co
nt

ra
ct

 
so

m
e 

or
 a

ll 
of

 th
e 

se
rv

ic
es

 p
ro

vi
de

d 
to

 K
ni

gh
ts

br
id

ge
 a

nd
 it

s 
su

bs
id

ia
rie

s 
to

 it
s 

af
fil

ia
te

s 
or

 th
ird

 p
ar

tie
s. 

Pu
rs

ua
nt

 to
 

th
e 

D
ry

 B
ul

k 
C

om
m

er
ci

al
 M

an
ag

em
en

t A
gr

ee
m

en
t, 

th
e 

D
ry

 B
ul

k 
M

an
ag

er
 w

as
 e

nt
itl

ed
 to

 re
ce

iv
e 

a 
co

m
m

is
si

on
 o

f 
1.

25
%

 o
f a

ll 
gr

os
s 

fr
ei

gh
t e

ar
ne

d 
by

 K
ni

gh
ts

br
id

ge
’s

 d
ry

 b
ul

k 
ca

rr
ie

rs
. I

n 
ad

di
tio

n,
 K

ni
gh

ts
br

id
ge

, i
n 

its
 d

is
cr

et
io

n,
 

aw
ar

de
d 

eq
ui

ty
 i

nc
en

tiv
es

 t
o 

th
e 

D
ry

 B
ul

k 
M

an
ag

er
 b

as
ed

 o
n 

its
 p

er
fo

rm
an

ce
. S

uc
h 

aw
ar

ds
 w

er
e 

su
bj

ec
t 

to
 t

he
 

ap
pr

ov
al

 o
f t

he
 K

ni
gh

ts
br

id
ge

 B
oa

rd
. 

 Th
e 

Fo
rm

er
 G

ol
de

n 
O

ce
an

 w
as

 c
on

si
de

re
d 

a 
re

la
te

d 
pa

rty
 fr

om
 S

ep
te

m
be

r 1
5,

 2
01

4 
w

he
n 

K
ni

gh
ts

br
id

ge
 b

ec
am

e 
a 

m
aj

or
ity

-o
w

ne
d 

su
bs

id
ia

ry
 o

f 
Fr

on
tli

ne
 2

01
2.

 M
an

ag
em

en
t 

fe
es

 e
ar

ne
d 

by
 t

he
 F

or
m

er
 G

ol
de

n 
O

ce
an

 w
er

e 
$0

.1
 

m
ill

io
n 

(s
ix

 m
on

th
s e

nd
ed

 Ju
ne

 3
0,

 2
01

4:
 $

ni
l) 

fo
r t

he
 si

x 
m

on
th

s e
nd

ed
 Ju

ne
 3

0,
 2

01
5.

 
 5.

  E
A

R
N

IN
G

S 
PE

R
 S

H
A

R
E

 
 Th

e 
co

m
po

ne
nt

s o
f t

he
 n

um
er

at
or

 in
 th

e 
ca

lc
ul

at
io

n 
of

 b
as

ic
 a

nd
 d

ilu
te

d 
ea

rn
in

gs
 p

er
 sh

ar
e 

ar
e 

as
 fo

llo
w

s:
 

  
Si

x 
m

on
th

s e
nd

ed
 J

un
e 

30
, 

(in
 th

ou
sa

nd
s 

of
 $

) 
20

15
 

20
14

 
N

et
 in

co
m

e 
fr

om
 c

on
tin

ui
ng

 o
pe

ra
tio

ns
 a

ttr
ib

ut
ab

le
 to

 F
ro

nt
lin

e 
20

12
 

13
4,

89
9 

74
,3

50
  

N
et

 (l
os

s)
 in

co
m

e 
fr

om
 d

is
co

nt
in

ue
d 

op
er

at
io

ns
 a

ttr
ib

ut
ab

le
 to

 F
ro

nt
lin

e 
20

12
 

(1
00

,7
01

) 
76

,7
64

  
N

et
 in

co
m

e 
at

tri
bu

ta
bl

e 
to

 F
ro

nt
lin

e 
20

12
 

34
,1

98
 

15
1,

11
4  

  T
he

 c
om

po
ne

nt
s o

f t
he

 d
en

om
in

at
or

 in
 th

e 
ca

lc
ul

at
io

n 
of

 b
as

ic
 a

nd
 d

ilu
te

d 
ea

rn
in

gs
 p

er
 sh

ar
e 

ar
e 

as
 fo

llo
w

s:
 

 
Si

x 
m

on
th

s e
nd

ed
 J

un
e 

30
, 

(in
 0

00
s)

 
20

15
 

20
14

 
W

ei
gh

te
d 

av
er

ag
e 

nu
m

be
r o

f o
rd

in
ar

y 
sh

ar
es

 
24

2,
30

8 
24

8,
13

4  
 

  

F-
50

 
 6.

 G
A

IN
 O

N
 C

A
N

C
E

L
L

A
T

IO
N

 A
N

D
 S

A
L

E 
O

F 
N

E
W

B
U

IL
D

IN
G

 C
O

N
T

R
A

C
T

S 
  

Si
x 

m
on

th
s e

nd
ed

 J
un

e 
30

, 
(in

 th
ou

sa
nd

s 
of

 $
) 

20
15

 
20

14
 

G
ai

n 
on

 sa
le

 o
f n

ew
bu

ild
in

g 
co

nt
ra

ct
s;

 
38

,7
78

  
—

  
G

ai
n 

on
 c

an
ce

lla
tio

n 
of

 n
ew

bu
ild

in
g 

co
nt

ra
ct

s;
 

 
 

- h
ul

l J
00

26
 

—
  

35
,9

13
  

- h
ul

l D
21

74
 

1,
73

5  
—

  
- h

ul
l J

01
06

 
23

,2
22

  
—

  
 

63
,7

35
  

35
,9

13
  

 In
 Ja

nu
ar

y 
20

15
, t

he
 fi

rs
t t

w
o 

V
LG

C
 n

ew
bu

ild
in

gs
, F

ro
nt

 M
is

tr
al

 a
nd

 F
ro

nt
 M

on
so

on
, o

f t
he

 e
ig

ht
 a

gr
ee

d 
to

 b
e 

so
ld

 
w

er
e 

de
liv

er
ed

 to
 A

G
H

L 
an

d 
Fr

on
tli

ne
 2

01
2 

re
co

rd
ed

 a
 g

ai
n 

on
 sa

le
 o

f $
19

.1
 m

ill
io

n.
 

 In
 J

an
ua

ry
 2

01
5,

 F
ro

nt
lin

e 
20

12
 re

co
rd

ed
 a

 g
ai

n 
of

 $
1.

7 
m

ill
io

n 
fo

llo
w

in
g 

th
e 

re
ce

ip
t o

f $
7.

6 
m

ill
io

n 
in

 c
on

ne
ct

io
n 

w
ith

 th
e 

ca
nc

el
la

tio
n 

of
 h

ul
l D

-2
17

4.
 

 In
 A

pr
il 

an
d 

Ju
ne

 2
01

5,
 th

e 
th

ird
 a

nd
 f

ou
rth

 o
f 

th
e 

ei
gh

t V
LG

C
 n

ew
bu

ild
in

gs
 a

gr
ee

d 
to

 b
e 

so
ld

 to
 A

G
H

L,
 F

ro
nt

 
Br

ee
ze

 a
nd

 F
ro

nt
 P

as
sa

t, 
w

er
e 

de
liv

er
ed

 to
 A

G
H

L 
an

d 
Fr

on
tli

ne
 2

01
2 

re
co

rd
ed

 g
ai

ns
 o

n 
sa

le
 o

f 
$9

.7
 m

ill
io

n 
an

d 
$9

.9
 m

ill
io

n,
 re

sp
ec

tiv
el

y.
 

 In
 J

un
e 

20
15

, F
ro

nt
lin

e 
20

12
 re

co
rd

ed
 a

 g
ai

n 
of

 $
23

.2
 m

ill
io

n 
fo

llo
w

in
g 

th
e 

re
ce

ip
t o

f $
24

.7
 m

ill
io

n 
in

 c
on

ne
ct

io
n 

w
ith

 th
e 

ca
nc

el
la

tio
n 

of
 h

ul
l J

01
06

. 
 In

 A
pr

il 
20

14
, F

ro
nt

lin
e 

20
12

 re
co

rd
ed

 a
 g

ai
n 

of
 $

35
.9

 m
ill

io
n 

fo
llo

w
in

g 
th

e 
re

ce
ip

t o
f $

99
.3

 m
ill

io
n 

in
 c

on
ne

ct
io

n 
w

ith
 th

e 
ca

nc
el

la
tio

n 
of

 it
s f

irs
t n

ew
bu

ild
in

g 
co

nt
ra

ct
 (h

ul
l J

00
25

) a
t J

in
ha

iw
an

. 
 7.

 IM
PA

IR
M

E
N

T
 L

O
SS

 
 Th

e 
im

pa
irm

en
t l

os
s o

n 
sh

ar
es

 in
 th

e 
si

x 
m

on
th

s e
nd

ed
 J

un
e 

30
, 2

01
5 

re
la

te
s t

o 
th

e 
sh

ar
es

 h
el

d 
in

 K
ni

gh
ts

br
id

ge
 a

nd
 

w
as

 in
cu

rr
ed

 in
 th

e 
pe

rio
d 

fr
om

 M
ar

ch
 3

1,
 2

01
5 

(b
ei

ng
 th

e 
da

te
 o

f d
e-

co
ns

ol
id

at
io

n 
of

 K
ni

gh
ts

br
id

ge
) a

nd
 J

un
e 

26
, 

20
15

 (b
ei

ng
 th

e 
da

te
 o

f F
ro

nt
lin

e 
20

12
’s

 s
to

ck
 d

iv
id

en
d 

of
 K

ni
gh

ts
br

id
ge

 s
ha

re
s)

. T
he

 to
ta

l i
m

pa
irm

en
t l

os
s 

in
 th

is
 

pe
rio

d 
w

as
 $

41
.7

 m
ill

io
n,

 o
f 

w
hi

ch
 $

1.
1 

m
ill

io
n 

w
as

 a
llo

ca
te

d 
to

 c
on

tin
ui

ng
 o

pe
ra

tio
ns

 a
nd

 $
40

.6
 m

ill
io

n 
w

as
 

al
lo

ca
te

d 
to

 d
is

co
nt

in
ue

d 
op

er
at

io
ns

 b
as

ed
 o

n 
th

e 
nu

m
be

r 
of

 K
ni

gh
ts

br
id

ge
 s

ha
re

s 
th

at
 w

er
e 

di
vi

de
nd

ed
 a

nd
 

re
ta

in
ed

. T
he

 im
pa

irm
en

t l
os

s 
w

as
 r

ec
or

de
d 

as
 it

 w
as

 d
et

er
m

in
ed

 th
at

 th
e 

lo
ss

 w
as

 o
th

er
 th

an
 te

m
po

ra
ry

 in
 v

ie
w

 o
f 

th
e 

si
gn

ifi
ca

nt
 fa

ll 
in

 ra
te

s i
n 

th
e 

B
al

tic
 D

ry
 In

de
x.

 
 8.

 R
E

ST
R

IC
T

E
D

 C
A

SH
 

 In
 J

an
ua

ry
 2

01
4,

 F
ro

nt
lin

e 
20

12
 r

ec
ei

ve
d 

$1
39

.2
 m

ill
io

n 
fr

om
 A

G
H

L,
 a

n 
eq

ui
ty

 in
ve

st
ee

, i
n 

co
nn

ec
tio

n 
w

ith
 th

e 
ag

re
ed

 s
al

e 
of

 e
ig

ht
 V

LG
C

 n
ew

bu
ild

in
gs

 to
 A

G
H

L 
im

m
ed

ia
te

ly
 fo

llo
w

in
g 

th
ei

r d
el

iv
er

y 
to

 F
ro

nt
lin

e 
20

12
 fr

om
 th

e 
ya

rd
. T

hi
s 

re
ce

ip
t w

as
 p

la
ce

d 
in

 a
 r

es
tri

ct
ed

 a
cc

ou
nt

 to
 b

e 
us

ed
 f

or
 in

st
al

lm
en

ts
 to

 b
e 

pa
id

 b
y 

Fr
on

tli
ne

 2
01

2,
 p

as
t 

an
d 

fu
tu

re
 c

on
st

ru
ct

io
n 

su
pe

rv
is

io
n 

co
st

s 
an

d 
it 

al
so

 in
cl

ud
ed

 a
 p

ro
fit

 e
le

m
en

t 
to

 b
e 

tra
ns

fe
rr

ed
 to

 c
as

h 
an

d 
ca

sh
 

eq
ui

va
le

nt
s 

on
 d

el
iv

er
y 

of
 e

ac
h 

ne
w

bu
ild

in
g.

 T
he

 b
al

an
ce

 a
t 

Ju
ne

 3
0,

 2
01

5 
w

ill
 b

e 
tra

ns
fe

rr
ed

 t
o 

ca
sh

 a
nd

 c
as

h 
eq

ui
va

le
nt

s w
he

n 
th

e 
ne

w
bu

ild
in

gs
 a

re
 d

el
iv

er
ed

. 
 R

es
tri

ct
ed

 c
as

h 
do

es
 n

ot
 i

nc
lu

de
 c

on
so

lid
at

ed
 c

as
h 

ba
la

nc
es

 o
f 

$3
2.

8 
m

ill
io

n 
(2

01
4:

 $
28

.1
 m

ill
io

n)
, 

w
hi

ch
 a

re
 

re
qu

ire
d 

to
 b

e 
m

ai
nt

ai
ne

d 
by

 th
e 

fin
an

ci
al

 c
ov

en
an

ts
 in

 F
ro

nt
lin

e 
20

12
’s

 lo
an

 fa
ci

lit
ie

s a
s t

he
se

 a
m

ou
nt

s a
re

 in
cl

ud
ed

 
in

 “
C

as
h 

an
d 

ca
sh

 e
qu

iv
al

en
ts

”.
 

 9.
 M

A
R

K
ET

A
B

LE
 S

EC
U

R
IT

IE
S 

 Th
e 

ba
la

nc
e 

at
 Ju

ne
 3

0,
 2

01
5 

co
m

pr
is

es
 0

.1
 m

ill
io

n 
sh

ar
es

 in
 A

G
H

L 
an

d 
2.

1 
m

ill
io

n 
sh

ar
es

 in
 K

ni
gh

ts
br

id
ge

. 
 



  

F-
51

 
 10

. N
E

W
B

U
IL

D
IN

G
S 

 Th
e 

ca
rr

yi
ng

 v
al

ue
 o

f 
ne

w
bu

ild
in

gs
 r

ep
re

se
nt

s 
th

e 
ac

cu
m

ul
at

ed
 c

os
ts

 w
hi

ch
 F

ro
nt

lin
e 

20
12

 h
as

 p
ai

d 
by

 w
ay

 o
f 

pu
rc

ha
se

 in
st

al
lm

en
ts

 a
nd

 o
th

er
 c

ap
ita

l e
xp

en
di

tu
re

s 
to

ge
th

er
 w

ith
 c

ap
ita

liz
ed

 lo
an

 in
te

re
st

. M
ov

em
en

ts
 in

 th
e 

si
x 

m
on

th
s e

nd
ed

 Ju
ne

 3
0,

 2
01

5 
m

ay
 b

e 
su

m
m

ar
iz

ed
 a

s f
ol

lo
w

s:
 

 (in
 th

ou
sa

nd
s 

of
 $

) 
 

 
B

al
an

ce
 a

t D
ec

em
be

r 3
1,

 2
01

4 
 

22
7,

05
0 

A
dd

iti
on

s, 
ne

t 
 

35
9,

47
3 

Tr
an

sf
er

 to
 V

es
se

ls
 a

nd
 E

qu
ip

m
en

t, 
ne

t 
 

(1
33

,4
30

) 
In

te
re

st
 c

ap
ita

liz
ed

 
 

2,
89

1 

Tr
an

sf
er

 to
 sh

or
t t

er
m

 c
la

im
 re

ce
iv

ab
le

 
 

(1
1,

53
2)

 
N

ew
bu

ild
in

gs
 so

ld
 to

 A
G

H
L 

 
(2

56
,5

23
) 

B
al

an
ce

 a
t J

un
e 

30
, 2

01
5 

 
18

7,
92

9 
 In

 J
an

ua
ry

 2
01

5,
 th

e 
fir

st
 t

w
o 

V
LG

C
 c

ar
rie

r 
ne

w
bu

ild
in

gs
, 

Fr
on

t 
M

is
tr

al
 a

nd
 F

ro
nt

 M
on

so
on

, w
er

e 
de

liv
er

ed
 to

 
A

G
H

L.
 

 Fr
on

tli
ne

 2
01

2 
to

ok
 d

el
iv

er
y 

of
 th

e 
se

co
nd

 a
nd

 th
ird

 L
R

2 
ta

nk
er

 n
ew

bu
ild

in
gs

, F
ro

nt
 P

an
th

er
 a

nd
 F

ro
nt

 P
um

a,
 in

 
Ja

nu
ar

y 
20

15
 a

nd
 M

ar
ch

 2
01

5,
 re

sp
ec

tiv
el

y.
 

 In
 A

pr
il 

an
d 

Ju
ne

 2
01

5,
 th

e 
th

ird
 a

nd
 f

ou
rth

 o
f 

th
e 

ei
gh

t V
LG

C
 n

ew
bu

ild
in

gs
 a

gr
ee

d 
to

 b
e 

so
ld

 to
 A

G
H

L
, F

ro
nt

 
Br

ee
ze

 a
nd

 F
ro

nt
 P

as
sa

t, 
w

er
e 

de
liv

er
ed

 to
 A

G
H

L.
 

 In
 Ju

ne
 2

01
5,

 F
ro

nt
lin

e 
20

12
 to

ok
 d

el
iv

er
y 

of
 th

e 
fo

ur
th

 L
R

2 
ta

nk
er

 n
ew

bu
ild

in
g,

 F
ro

nt
 T

ig
er

. 
 In

 J
un

e 
20

15
, F

ro
nt

lin
e 

20
12

 c
an

ce
lle

d 
th

e 
fin

al
 tw

o 
M

R
 n

ew
bu

ild
in

g 
co

nt
ra

ct
s 

(h
ul

ls
 D

21
75

 a
nd

 D
21

76
) 

at
 S

TX
 

D
al

ia
n 

du
e 

to
 th

e 
ex

ce
ss

iv
e 

de
la

y 
co

m
pa

re
d 

to
 th

e 
co

nt
ra

ct
ua

l d
el

iv
er

y 
da

te
 a

nd
 d

em
an

de
d 

pa
ym

en
t o

f i
ns

ta
llm

en
ts

 
pa

id
 a

nd
 a

cc
ru

ed
 in

te
re

st
 f

ro
m

 S
TX

 D
al

ia
n 

an
d 

th
e 

re
fu

nd
 g

ua
ra

nt
ee

 b
an

k.
 T

he
 c

ar
ry

in
g 

co
st

 o
f 

hu
ll 

D
21

75
 a

nd
 

D
21

76
 a

t t
he

 ti
m

e 
of

 c
an

ce
lla

tio
n 

w
as

 $
5.

8 
m

ill
io

n 
pe

r n
ew

bu
ild

in
g 

w
hi

ch
 w

as
 tr

an
sf

er
re

d 
to

 o
th

er
 re

ce
iv

ab
le

s.
 

 11
. V

E
SS

E
LS

 A
N

D
 E

Q
U

IP
M

EN
T

, N
E

T
 

 M
ov

em
en

ts
 in

 th
e 

si
x 

m
on

th
s e

nd
ed

 Ju
ne

 3
0,

 2
01

5 
m

ay
 b

e 
su

m
m

ar
iz

ed
 a

s f
ol

lo
w

s:
 

 (in
 th

ou
sa

nd
s 

of
 $

) 
 

C
os

t 
A

cc
um

ul
at

ed
 

D
ep

re
ci

at
io

n 
N

et
 C

ar
ry

in
g 

 
V

al
ue

 
B

al
an

ce
 a

t D
ec

em
be

r 3
1,

 2
01

4 
 

94
3,

65
1  

(8
1,

73
2 )

 
86

1,
91

9  
D

ep
re

ci
at

io
n 

 
—

  
(1

8,
98

0 )
  

Tr
an

sf
er

 fr
om

 N
ew

bu
ild

in
gs

 
 

13
3,

43
0  

—
   

A
dd

iti
on

s 
 

99
,9

78
  

—
   

O
th

er
 

 
61

3  
—

   
B

al
an

ce
 a

t J
un

e 
30

, 2
01

5 
 

1,
17

7,
67

2  
(1

00
,7

12
 ) 

1,
07

6,
96

0  
 Fr

on
tli

ne
 2

01
2 

to
ok

 d
el

iv
er

y 
of

 th
e 

se
co

nd
 a

nd
 th

ird
 L

R
2 

ta
nk

er
 n

ew
bu

ild
in

gs
, F

ro
nt

 P
an

th
er

 a
nd

 F
ro

nt
 P

um
a,

 in
 

Ja
nu

ar
y 

20
15

 a
nd

 M
ar

ch
 2

01
5,

 re
sp

ec
tiv

el
y.

 
 In

 M
ar

ch
 2

01
5,

 F
ro

nt
lin

e 
20

12
 to

ok
 d

el
iv

er
y 

of
 th

e 
20

09
-b

ui
lt 

an
d 

20
11

-b
ui

lt 
Su

ez
m

ax
 ta

nk
er

s, 
Fr

on
t B

al
de

r 
(e

x 
Ro

xe
n 

St
ar

) a
nd

 F
ro

nt
 B

ra
ge

 (e
x 

C
ha

pt
er

 G
en

ta
), 

re
sp

ec
tiv

el
y,

 fo
llo

w
in

g 
an

 a
gr

ee
m

en
t t

o 
pu

rc
ha

se
 th

es
e 

ve
ss

el
s 

in
 

Ja
nu

ar
y 

20
15

. 
 In

 Ju
ne

 2
01

5,
 F

ro
nt

lin
e 

20
12

 to
ok

 d
el

iv
er

y 
of

 th
e 

fo
ur

th
 L

R
2 

ta
nk

er
 n

ew
bu

ild
in

g,
 F

ro
nt

 T
ig

er
. 

 

  

F-
52

 
 12

. I
N

V
ES

TM
EN

T 
IN

 A
SS

O
C

IA
T

ED
 C

O
M

PA
N

IE
S 

 Fr
on

tli
ne

 2
01

2 
ha

d 
th

e 
fo

llo
w

in
g 

in
ve

st
m

en
ts

 a
s 

of
 J

un
e 

30
, 2

01
5 

an
d 

D
ec

em
be

r 
31

, 2
01

4 
th

at
 a

re
 r

ec
or

de
d 

us
in

g 
th

e 
eq

ui
ty

 m
et

ho
d:

 
 

20
15

 
20

14
 

A
va

nc
e 

G
as

 H
ol

di
ng

s L
im

ite
d 

—
 %

 
11

.6
2 %

 
 In

 M
ar

ch
 2

01
5,

 F
ro

nt
lin

e 
20

12
 p

ai
d 

a 
st

oc
k 

di
vi

de
nd

 o
f a

ll 
of

 it
s 4

.1
 m

ill
io

n 
A

G
H

L 
sh

ar
es

. A
ll 

sh
ar

eh
ol

de
rs

 h
ol

di
ng

 
60

.7
4 

sh
ar

es
 o

r 
m

or
e,

 r
ec

ei
ve

d 
on

e 
sh

ar
e 

in
 A

G
H

L 
fo

r 
ev

er
y 

60
.7

4 
sh

ar
es

 th
ey

 h
el

d,
 r

ou
nd

ed
 d

ow
n 

to
 th

e 
ne

ar
es

t 
w

ho
le

 s
ha

re
. 

Th
e 

re
m

ai
ni

ng
 f

ra
ct

io
na

l 
sh

ar
es

 w
er

e 
pa

id
 i

n 
ca

sh
. 

Fr
on

tli
ne

 2
01

2 
re

ce
iv

ed
 0

.1
 m

ill
io

n 
sh

ar
es

 i
n 

A
G

H
L,

 w
hi

ch
 a

re
 r

ec
or

de
d 

as
 m

ar
ke

ta
bl

e 
se

cu
rit

ie
s 

at
 J

un
e 

30
, 2

01
5,

 a
s 

a 
re

su
lt 

of
 F

ro
nt

lin
e 

20
12

’s
 h

ol
di

ng
 o

f 
tre

as
ur

y 
sh

ar
es

. 
 13

. O
TH

ER
 C

U
R

R
EN

T 
L

IA
B

IL
IT

IE
S 

 (in
 th

ou
sa

nd
s 

$)
 

20
15

 
20

14
 

D
ef

er
re

d 
ch

ar
te

r r
ev

en
ue

 
5,

83
1  

1,
43

0 
Sa

le
 p

ro
ce

ed
s r

ec
ei

ve
d 

in
 a

dv
an

ce
 

69
,7

00
  

13
9,

20
0 

 
75

,5
31

  
14

0,
63

0 
 In

 J
an

ua
ry

 2
01

4,
 F

ro
nt

lin
e 

20
12

 r
ec

ei
ve

d 
$1

39
.2

 m
ill

io
n 

fr
om

 A
G

H
L 

in
 c

on
ne

ct
io

n 
w

ith
 th

e 
ag

re
ed

 s
al

e 
of

 e
ig

ht
 

V
LG

C
 n

ew
bu

ild
in

gs
 to

 A
G

H
L 

im
m

ed
ia

te
ly

 fo
llo

w
in

g 
th

ei
r d

el
iv

er
y 

to
 F

ro
nt

lin
e 

20
12

 fr
om

 th
e 

ya
rd

. A
s o

f J
un

e 
30

, 
20

15
 a

nd
 D

ec
em

be
r 3

1,
 2

01
4,

 th
e 

fu
ll 

am
ou

nt
 h

as
 b

ee
n 

cl
as

si
fie

d 
as

 s
ho

rt 
te

rm
 a

s 
al

l o
f t

he
 v

es
se

ls
 a

re
 e

xp
ec

te
d 

to
 

be
 d

el
iv

er
ed

 to
 A

G
H

L 
in

 2
01

5.
 T

he
 b

al
an

ce
 h

as
 d

ec
re

as
ed

 in
 th

e 
si

x 
m

on
th

s 
en

de
d 

Ju
ne

 3
0,

 2
01

5 
as

 a
 c

on
se

qu
en

ce
 

of
 th

e 
de

liv
er

y 
of

 fo
ur

 V
LG

C
 n

ew
bu

ild
in

gs
 to

 A
G

H
L 

fo
llo

w
in

g 
th

ei
r d

el
iv

er
y 

to
 F

ro
nt

lin
e 

20
12

 fr
om

 th
e 

ya
rd

. 
 14

. D
EB

T 
 Fr

on
tli

ne
 2

01
2 

en
te

re
d 

in
to

, a
nd

 fu
lly

 d
re

w
 d

ow
n,

 a
 $

60
.6

 m
ill

io
n 

te
rm

 lo
an

 fa
ci

lit
y 

in
 M

ar
ch

 2
01

5 
in

 o
rd

er
 to

 p
ar

t 
fin

an
ce

 th
e 

pu
rc

ha
se

 o
f t

w
o 

Su
ez

m
ax

 ta
nk

er
s, 

Fr
on

t B
al

de
r 

(e
x 

Ro
xe

n 
St

ar
) 

an
d 

Fr
on

t B
ra

ge
 (

ex
 C

ha
pt

er
 G

en
ta

). 
Th

is
 fa

ci
lit

y 
ha

s 
a 

m
at

ur
ity

 d
at

e 
of

 M
ar

ch
 2

02
1 

an
d 

be
ar

s 
in

te
re

st
 o

f 
LI

B
O

R
 p

lu
s 

a 
m

ar
gi

n 
of

 1
.8

0%
. R

ep
ay

m
en

ts
 

ar
e 

to
 b

e 
m

ad
e 

on
 a

 q
ua

rte
rly

 b
as

is
, i

n 
an

 a
m

ou
nt

 $
0.

9 
m

ill
io

n,
 w

ith
 a

 b
al

lo
on

 p
ay

m
en

t o
n 

th
e 

fin
al

 m
at

ur
ity

 d
at

e.
 

 Fr
on

tli
ne

 2
01

2 
dr

ew
 d

ow
n 

th
re

e 
tra

nc
he

s 
of

 $
33

.0
 m

ill
io

n 
ea

ch
 f

ro
m

 it
s 

$4
66

.5
 m

ill
io

n 
fa

ci
lit

y 
to

 p
ar

t f
in

an
ce

 th
e 

se
co

nd
, t

hi
rd

 a
nd

 fo
ur

th
 L

R
2 

ne
w

bu
ild

in
gs

 d
el

iv
er

ed
 in

 Ja
nu

ar
y,

 M
ar

ch
 a

nd
 Ju

ne
 2

01
5,

 re
sp

ec
tiv

el
y.

 
 As

se
ts 

Pl
ed

ge
d 

A
s 

at
 J

un
e 

30
, 2

01
5,

 2
2 

of
 F

ro
nt

lin
e 

20
12

’s
 v

es
se

ls
 (2

01
4:

 1
7 

ve
ss

el
s)

 w
ith

 a
n 

ag
gr

eg
at

e 
ca

rr
yi

ng
 v

al
ue

 o
f $

1,
07

7.
0 

m
ill

io
n 

(2
01

4:
 $

86
1.

9 
m

ill
io

n)
 w

er
e 

pl
ed

ge
d 

as
 se

cu
rit

y 
fo

r i
ts

 d
eb

t. 
 15

. S
H

A
R

E
 C

A
PI

T
A

L
 

 A
t 

Ju
ne

 3
0,

 2
01

5,
 F

ro
nt

lin
e 

20
12

’s
 h

ol
di

ng
 o

f 
tre

as
ur

y 
sh

ar
es

 h
ad

 a
n 

ag
gr

eg
at

e 
m

ar
ke

t 
va

lu
e 

of
 $

35
.2

 m
ill

io
n 

(D
ec

em
be

r 3
1,

 2
01

4:
 $

36
.0

 m
ill

io
n)

. 
 16

. F
IN

A
N

C
IA

L 
IN

ST
R

U
M

EN
T

S 
 Fa

ir
 V

al
ue

s 
 Th

e 
ca

rr
yi

ng
 v

al
ue

 a
nd

 e
st

im
at

ed
 f

ai
r 

va
lu

e 
of

 F
ro

nt
lin

e 
20

12
’s

 f
in

an
ci

al
 a

ss
et

s 
an

d 
lia

bi
lit

ie
s 

as
 o

f 
Ju

ne
 3

0,
 2

01
5 

an
d 

D
ec

em
be

r 3
1,

 2
01

4 
ar

e 
as

 fo
llo

w
s:

 



  

F-
53

 
  

 
20

15
 

20
14

 
 (in

 th
ou

sa
nd

s 
of

 $
) 

C
ar

ry
in

g 
V

al
ue

 
Fa

ir
 

V
al

ue
 

C
ar

ry
in

g 
V

al
ue

 
Fa

ir 
V

al
ue

 
A

ss
et

s:
 

 
 

 
C

as
h 

an
d 

ca
sh

 e
qu

iv
al

en
ts

 
16

7,
97

8  
16

7,
97

8  
23

5,
80

1  
23

5,
80

1  
R

es
tri

ct
ed

 c
as

h 
14

,7
00

  
14

,7
00

  
35

,8
00

  
35

,8
00

  
M

ar
ke

ta
bl

e 
se

cu
rit

ie
s 

10
,1

23
  

10
,1

23
  

—
  

—
  

D
er

iv
at

iv
e 

in
st

ru
m

en
ts

 re
ce

iv
ab

le
 (i

nt
er

es
t r

at
e 

sw
ap

s)
 

1,
04

6  
1,

04
6  

1,
67

8  
1,

67
8  

Li
ab

ili
tie

s:
 

 
 

 

U
.S

. d
ol

la
r d

en
om

in
at

ed
 fl

oa
tin

g 
ra

te
 d

eb
t 

65
3,

77
5  

65
3,

77
5  

59
2,

46
3  

59
2,

46
3  

 Th
e 

es
tim

at
ed

 fa
ir 

va
lu

es
 o

f f
in

an
ci

al
 a

ss
et

s a
nd

 li
ab

ili
tie

s a
re

 a
s f

ol
lo

w
s:

 
 (in

 th
ou

sa
nd

s 
of

 $
) 

20
15

  
Fa

ir
 V

al
ue

 
 

Le
ve

l 1
 

 
Le

ve
l 2

 
 

Le
ve

l 3
 

A
ss

et
s:

 
 

 
 

 
C

as
h 

an
d 

ca
sh

 e
qu

iv
al

en
ts

 
16

7,
97

8  
16

7,
97

8  
—

  
—

  
R

es
tri

ct
ed

 c
as

h 
14

,7
00

  
14

,7
00

  
—

  
—

  
M

ar
ke

ta
bl

e 
se

cu
rit

ie
s 

10
,1

23
  

10
,1

23
  

—
  

—
  

D
er

iv
at

iv
e 

in
st

ru
m

en
ts

 re
ce

iv
ab

le
 (i

nt
er

es
t r

at
e 

sw
ap

s)
 

1,
04

6  
—

  
1,

04
6  

—
  

Li
ab

ili
tie

s:
 

 
 

 
 

U
.S

. d
ol

la
r d

en
om

in
at

ed
 fl

oa
tin

g 
ra

te
 d

eb
t 

65
3,

77
5  

—
  

65
3,

77
5  

—
  

  (in
 th

ou
sa

nd
s 

of
 $

)  
20

14
  

Fa
ir

 V
al

ue
 

 
Le

ve
l 1

 
 

Le
ve

l 2
 

 
Le

ve
l 3

 
A

ss
et

s:
 

 
 

 
 

C
as

h 
an

d 
ca

sh
 e

qu
iv

al
en

ts
 

23
5,

80
1  

23
5,

80
1  

—
  

—
  

R
es

tri
ct

ed
 c

as
h 

35
,8

00
  

35
,8

00
  

—
  

—
  

M
ar

ke
ta

bl
e 

se
cu

rit
ie

s 
—

  
—

  
—

  
—

  
D

er
iv

at
iv

e 
in

st
ru

m
en

ts
 re

ce
iv

ab
le

 (i
nt

er
es

t r
at

e 
sw

ap
) 

1,
67

8  
—

  
1,

67
8  

—
  

Li
ab

ili
tie

s:
 

 
 

 
U

.S
. d

ol
la

r d
en

om
in

at
ed

 fl
oa

tin
g 

ra
te

 d
eb

t 
59

2,
46

3  
—

  
59

2,
46

3  
—

  
 Th

e 
fo

llo
w

in
g 

m
et

ho
ds

 a
nd

 a
ss

um
pt

io
ns

 w
er

e 
us

ed
 to

 e
st

im
at

e 
th

e 
fa

ir 
va

lu
e 

of
 e

ac
h 

cl
as

s 
of

 f
in

an
ci

al
 a

ss
et

 a
nd

 
lia

bi
lit

y:
 

 C
as

h 
an

d 
ca

sh
 e

qu
iv

al
en

ts
 –

 th
e 

ca
rr

yi
ng

 v
al

ue
s i

n 
th

e 
ba

la
nc

e 
sh

ee
t a

pp
ro

xi
m

at
e 

fa
ir 

va
lu

e.
 

 R
es

tri
ct

ed
 c

as
h 

– 
th

e 
ca

rr
yi

ng
 v

al
ue

s i
n 

th
e 

ba
la

nc
e 

sh
ee

t a
pp

ro
xi

m
at

e 
fa

ir 
va

lu
e.

 
 M

ar
ke

ta
bl

e 
se

cu
rit

ie
s –

 th
e 

fa
ir 

va
lu

e 
is

 b
as

ed
 o

n 
qu

ot
ed

 m
ar

ke
t p

ric
es

. 
 D

er
iv

at
iv

e 
in

st
ru

m
en

ts
 (

in
te

re
st

 r
at

e 
sw

ap
s)

 -
 th

e 
fa

ir 
va

lu
e 

of
 F

ro
nt

lin
e 

20
12

’s
 in

te
re

st
 r

at
e 

sw
ap

s 
is

 th
e 

es
tim

at
ed

 
am

ou
nt

 t
ha

t 
Fr

on
tli

ne
 2

01
2 

w
ou

ld
 r

ec
ei

ve
 o

r 
pa

y 
to

 t
er

m
in

at
e 

th
e 

ag
re

em
en

ts
 a

t 
th

e 
re

po
rti

ng
 d

at
e,

 t
ak

in
g 

in
to

 
ac

co
un

t, 
as

 a
pp

lic
ab

le
, f

ix
ed

 in
te

re
st

 ra
te

s, 
cu

rr
en

t i
nt

er
es

t r
at

es
, a

nd
 th

e 
cu

rr
en

t c
re

di
t w

or
th

in
es

s 
of

 th
e 

de
riv

at
iv

e 
co

un
te

rp
ar

tie
s. 

Th
e 

es
tim

at
ed

 a
m

ou
nt

 is
 th

e 
pr

es
en

t v
al

ue
 o

f 
fu

tu
re

 c
as

h 
flo

w
s. 

Fr
on

tli
ne

 2
01

2 
tra

ns
ac

ts
 a

ll 
of

 it
s 

de
riv

at
iv

e 
in

st
ru

m
en

ts
 t

hr
ou

gh
 i

nv
es

tm
en

t-g
ra

de
 r

at
ed

 f
in

an
ci

al
 i

ns
tit

ut
io

ns
 a

t 
th

e 
tim

e 
of

 t
he

 t
ra

ns
ac

tio
n 

an
d 

re
qu

ire
s n

o 
co

lla
te

ra
l f

ro
m

 th
es

e 
in

st
itu

tio
ns

. 
 U

.S
. d

ol
la

r d
en

om
in

at
ed

 fl
oa

tin
g 

ra
te

 d
eb

t -
 th

e 
ca

rr
yi

ng
 v

al
ue

s 
in

 th
e 

ba
la

nc
e 

sh
ee

t a
pp

ro
xi

m
at

e 
fa

ir 
va

lu
e 

si
nc

e 
it 

be
ar

s v
ar

ia
bl

e 
in

te
re

st
 ra

te
s, 

w
hi

ch
 re

se
t o

n 
a 

qu
ar

te
rly

 b
as

is
. 

  

F-
54

 
  17

. R
EL

A
T

ED
 P

A
R

TY
 T

R
A

N
SA

C
TI

O
N

S 
 Fr

on
tli

ne
 T

ra
ns

ac
tio

ns
 

Fr
on

tli
ne

 M
an

ag
em

en
t (

B
er

m
ud

a)
 L

im
ite

d,
 a

 w
ho

lly
 o

w
ne

d 
su

bs
id

ia
ry

 o
f 

Fr
on

tli
ne

, i
s 

pr
ov

id
in

g 
al

l m
an

ag
em

en
t 

se
rv

ic
es

 to
 F

ro
nt

lin
e 

20
12

 a
nd

 m
an

ag
em

en
t f

ee
s 

of
  $

1.
9 

m
ill

io
n 

an
d 

$1
.7

 m
ill

io
n 

w
er

e 
in

cu
rr

ed
 in

 th
e 

si
x 

m
on

th
s 

en
de

d 
Ju

ne
 3

0,
 2

01
5 

an
d 

20
14

, r
es

pe
ct

iv
el

y.
 

 D
ur

in
g 

th
e 

si
x 

m
on

th
s 

en
de

d 
Ju

ne
 3

0,
 2

01
5,

 n
ew

bu
ild

in
g 

su
pe

rv
is

io
n 

fe
es

 o
f $

2.
6 

m
ill

io
n 

(s
ix

 m
on

th
s 

en
de

d 
Ju

ne
 

30
, 2

01
4:

 $
2.

8 
m

ill
io

n)
, w

er
e 

ch
ar

ge
d 

to
 F

ro
nt

lin
e 

20
12

 b
y 

Fr
on

tli
ne

. 
 D

ur
in

g 
th

e 
si

x 
m

on
th

s 
en

de
d 

Ju
ne

 3
0,

 2
01

5,
 te

ch
ni

ca
l m

an
ag

em
en

t f
ee

s 
of

 $
0.

9 
m

ill
io

n 
(s

ix
 m

on
th

s 
en

de
d 

Ju
ne

 3
0,

 
20

14
: $

0.
7 

m
ill

io
n)

 w
er

e 
ch

ar
ge

d 
to

 F
ro

nt
lin

e 
20

12
 b

y 
Se

aT
ea

m
 M

an
ag

em
en

t P
te

. L
td

, a
 m

aj
or

ity
 o

w
ne

d 
su

bs
id

ia
ry

 
of

 F
ro

nt
lin

e.
 

 Sh
ip

 F
in

an
ce

 T
ra

ns
ac

tio
ns

 
In

 2
01

3,
 F

ro
nt

lin
e 

20
12

 a
nd

 S
hi

p 
Fi

na
nc

e 
en

te
re

d 
in

to
 a

 j
oi

nt
 e

co
-c

on
ve

rs
io

n 
pr

oj
ec

t 
be

tw
ee

n 
fo

ur
 o

f 
Fr

on
tli

ne
 

20
12

’s
 v

es
se

ls
 F

ro
nt

 O
di

n,
 F

ro
nt

 N
jo

rd
, F

ro
nt

 T
ho

r, 
Fr

on
t L

ok
i a

nd
 th

e 
tw

o 
Sh

ip
 F

in
an

ce
 v

es
se

ls
 G

lo
ry

cr
ow

n 
an

d 
Ev

er
br

ig
ht

. A
ll 

co
st

s 
in

 r
el

at
io

n 
to

 th
e 

co
nv

er
si

on
 w

ill
 b

e 
sh

ar
ed

 o
n 

a 
pr

o-
ra

ta
 b

as
is

. A
t J

un
e 

30
, 2

01
5,

 F
ro

nt
lin

e 
20

12
 is

 o
w

ed
 $

1.
7 

m
ill

io
n 

(D
ec

em
be

r 3
1,

 2
01

4:
 $

0.
7 

m
ill

io
n)

 fr
om

 S
hi

p 
Fi

na
nc

e 
in

 re
sp

ec
t o

f t
hi

s p
ro

je
ct

. 
 H

ig
hl

an
de

r 
T

an
ke

rs
 T

ra
ns

ac
tio

ns
 

H
ig

hl
an

de
r 

Ta
nk

er
s 

w
as

 th
e 

po
st

 fi
xt

ur
e 

m
an

ag
er

 f
or

 s
ix

 o
f F

ro
nt

lin
e 

20
12

’s
 M

R
 ta

nk
er

s 
du

rin
g 

20
14

. H
ig

hl
an

de
r 

Ta
nk

er
s 

ce
as

ed
 to

 a
ct

 a
s p

os
t f

ix
tu

re
 m

an
ag

er
 fo

r t
hr

ee
 v

es
se

ls
 in

 D
ec

em
be

r 2
01

4 
an

d 
th

e 
re

m
ai

ni
ng

 th
re

e 
ve

ss
el

s 
in

 
Ja

nu
ar

y 
an

d 
Fe

br
ua

ry
 2

01
5.

 P
os

t f
ix

tu
re

 fe
es

 o
f 

ni
l w

er
e 

ch
ar

ge
d 

to
 F

ro
nt

lin
e 

20
12

 b
y 

H
ig

hl
an

de
r 

Ta
nk

er
s 

fo
r 

th
e 

si
x 

m
on

th
s e

nd
ed

 Ju
ne

 3
0,

 2
01

5 
(s

ix
 m

on
th

s e
nd

ed
 Ju

ne
 3

0,
 2

01
4:

 $
0.

2 
m

ill
io

n)
. 

 In
 J

an
ua

ry
 2

01
5,

 H
ig

hl
an

de
r T

an
ke

rs
 n

ov
at

ed
 th

re
e 

in
w

ar
d 

ch
ar

te
r p

ar
ty

 a
gr

ee
m

en
ts

 w
ith

 L
at

sc
o 

an
d 

th
re

e 
ou

tw
ar

d 
ch

ar
te

r 
pa

rty
 a

gr
ee

m
en

ts
 w

ith
 N

av
ig

8 
fo

r 
th

e 
C

ap
ta

in
 J

oh
n,

 C
ap

ta
in

 P
ar

is
 a

nd
 C

ap
ta

in
 S

pi
ro

s 
to

 F
ro

nt
lin

e 
20

12
. 

A
cc

ru
ed

 c
om

m
is

si
on

s 
of

 $
0.

6 
m

ill
io

n 
w

er
e 

ch
ar

ge
d 

to
 F

ro
nt

lin
e 

20
12

 b
y 

H
ig

hl
an

de
r T

an
ke

rs
 fo

r t
he

se
 c

ha
rte

r p
ar

ty
 

ag
re

em
en

ts
 fo

r t
he

 p
er

io
d 

to
 Ju

ne
 3

0,
 2

01
5.

 
 A

G
H

L
 T

ra
ns

ac
tio

ns
 

In
 J

an
ua

ry
 2

01
4,

 F
ro

nt
lin

e 
20

12
 r

ec
ei

ve
d 

$1
39

.2
 m

ill
io

n 
fr

om
 A

G
H

L,
 a

n 
eq

ui
ty

 in
ve

st
ee

, i
n 

co
nn

ec
tio

n 
w

ith
 th

e 
ag

re
ed

 s
al

e 
of

 e
ig

ht
 V

LG
C

 n
ew

bu
ild

in
gs

 to
 A

G
H

L 
im

m
ed

ia
te

ly
 fo

llo
w

in
g 

th
ei

r d
el

iv
er

y 
to

 F
ro

nt
lin

e 
20

12
 fr

om
 th

e 
ya

rd
. T

hi
s 

re
ce

ip
t w

as
 p

la
ce

d 
in

 a
 r

es
tri

ct
ed

 a
cc

ou
nt

 to
 b

e 
us

ed
 f

or
 in

st
al

lm
en

ts
 to

 b
e 

pa
id

 b
y 

Fr
on

tli
ne

 2
01

2,
 p

as
t 

an
d 

fu
tu

re
 c

on
st

ru
ct

io
n 

su
pe

rv
is

io
n 

co
st

s 
an

d 
it 

al
so

 in
cl

ud
ed

 a
 p

ro
fit

 e
le

m
en

t 
to

 b
e 

tra
ns

fe
rr

ed
 to

 c
as

h 
an

d 
ca

sh
 

eq
ui

va
le

nt
s 

on
 d

el
iv

er
y 

of
 e

ac
h 

ne
w

bu
ild

in
g.

 T
he

 b
al

an
ce

 o
n 

th
is

 a
cc

ou
nt

 a
t J

un
e 

30
, 2

01
5 

an
d 

D
ec

em
be

r 3
1,

 2
01

4,
 

is
 c

la
ss

ifi
ed

 a
s 

sh
or

t-t
er

m
 a

s 
al

l v
es

se
ls

 a
re

 e
xp

ec
te

d 
to

 b
e 

de
liv

er
ed

 in
 2

01
5.

 T
he

 b
al

an
ce

 a
t J

un
e 

30
, 2

01
5 

w
ill

 b
e 

tra
ns

fe
rr

ed
 to

 c
as

h 
an

d 
ca

sh
 e

qu
iv

al
en

ts
 w

he
n 

th
e 

ne
w

bu
ild

in
gs

 a
re

 d
el

iv
er

ed
. 

 R
el

at
ed

 p
ar

ty
 b

al
an

ce
s 

 A
 su

m
m

ar
y 

of
 b

al
an

ce
s d

ue
 fr

om
 re

la
te

d 
pa

rti
es

 a
s a

t J
un

e 
30

, 2
01

5 
an

d 
D

ec
em

be
r 3

1,
 2

01
4 

is
 a

s f
ol

lo
w

s:
 

 (in
 th

ou
sa

nd
s 

of
 $

) 
20

15
 

20
14

 
Sh

ip
 F

in
an

ce
 

1,
70

1  
69

1 
Fr

on
tli

ne
 g

ro
up

 c
om

pa
ni

es
 

6,
86

9  
2,

76
6 

 
8,

57
0  

3,
45

7 
 A

 su
m

m
ar

y 
of

 b
al

an
ce

s d
ue

 to
 re

la
te

d 
pa

rti
es

 a
s a

t J
un

e 
30

, 2
01

5 
an

d 
D

ec
em

be
r 3

1,
 2

01
4 

is 
as

 fo
llo

w
s:

 



  

F-
55

 
 (in

 th
ou

sa
nd

s 
of

 $
) 

20
15

 
20

14
 

Sh
ip

 F
in

an
ce

 
(1

,9
32

 ) 
—

 
Fr

on
tli

ne
 g

ro
up

 c
om

pa
ni

es
 

(2
,9

95
 ) 

(3
,4

22
) 

H
ig

hl
an

de
r T

an
ke

rs
 

(6
61

 ) 
—

 

 
(5

,5
88

 ) 
(3

,4
22

) 
 18

. C
O

M
M

IT
M

EN
TS

 A
N

D
 C

O
N

TI
N

G
EN

C
IE

S 
 A

s 
of

 J
un

e 
30

, 
20

15
, 

Fr
on

tli
ne

 2
01

2’
s 

ne
w

bu
ild

in
g 

pr
og

ra
m

, 
ex

cl
ud

in
g 

ne
w

bu
ild

in
gs

 a
gr

ee
d 

to
 b

e 
so

ld
 a

nd
 

ne
w

bu
ild

in
g 

co
nt

ra
ct

s 
w

ith
 S

TX
 D

al
ia

n 
an

d 
ST

X
 K

or
ea

, c
om

pr
is

ed
 1

2 
LR

2 
ne

w
bu

ild
in

gs
 fo

ur
 V

LC
C

 n
ew

bu
ild

in
gs

 
an

d 
si

x 
Su

ez
m

ax
 ta

nk
er

 n
ew

bu
ild

in
gs

. A
s 

of
 J

un
e 

30
, 2

01
5,

 to
ta

l i
ns

ta
llm

en
ts

 o
f $

13
1.

2 
m

ill
io

n 
ha

d 
be

en
 p

ai
d 

an
d 

th
e 

re
m

ai
ni

ng
 in

st
al

lm
en

ts
 to

 b
e 

pa
id

 a
m

ou
nt

ed
 to

 $
1,

16
9.

2 
m

ill
io

n 
pa

ya
bl

e 
as

 fo
llo

w
s:

 
 (in

 th
ou

sa
nd

s 
of

 $
) 

 
 

Y
ea

r e
nd

in
g 

Ju
ne

 3
0,

 
 

 
20

16
 

 
37

6,
64

5 
20

17
 

 
66

5,
22

2 

20
18

 
 

12
7,

30
0 

20
19

 
 

—
 

20
20

 
 

—
 

Th
er

ea
fte

r 
 

—
 

 
 

1,
16

9,
16

7 
 Fr

on
tli

ne
 2

01
2 

in
su

re
s 

th
e 

le
ga

l 
lia

bi
lit

y 
ris

ks
 f

or
 i

ts
 s

hi
pp

in
g 

ac
tiv

iti
es

 w
ith

 A
ss

ur
an

ce
fo

re
ni

ng
en

 S
K

U
LD

 a
nd

 
A

ss
ur

an
ce

fo
re

ni
ng

en
 G

ar
d 

G
je

ns
id

ig
, 

bo
th

 m
ut

ua
l 

pr
ot

ec
tio

n 
an

d 
in

de
m

ni
ty

 a
ss

oc
ia

tio
ns

. 
A

s 
a 

m
em

be
r 

of
 t

he
se

 
m

ut
ua

l a
ss

oc
ia

tio
ns

, F
ro

nt
lin

e 
20

12
 is

 s
ub

je
ct

 to
 c

al
ls

 p
ay

ab
le

 to
 th

e 
as

so
ci

at
io

ns
 b

as
ed

 o
n 

Fr
on

tli
ne

 2
01

2’
s 

cl
ai

m
s 

re
co

rd
 in

 a
dd

iti
on

 to
 th

e 
cl

ai
m

s 
re

co
rd

s 
of

 a
ll 

ot
he

r m
em

be
rs

 o
f t

he
 a

ss
oc

ia
tio

ns
. A

 c
on

tin
ge

nt
 li

ab
ili

ty
 e

xi
st

s 
to

 th
e 

ex
te

nt
 th

at
 t

he
 c

la
im

s 
re

co
rd

s 
of

 th
e 

m
em

be
rs

 o
f 

th
e 

as
so

ci
at

io
ns

 i
n 

th
e 

ag
gr

eg
at

e 
sh

ow
 s

ig
ni

fic
an

t d
et

er
io

ra
tio

n,
 

w
hi

ch
 re

su
lt 

in
 a

dd
iti

on
al

 c
al

ls
 o

n 
th

e 
m

em
be

rs
. 

 Fr
on

tli
ne

 2
01

2 
is

 a
 p

ar
ty

, 
as

 p
la

in
tif

f 
or

 d
ef

en
da

nt
, 

to
 s

ev
er

al
 l

aw
su

its
 i

n 
va

rio
us

 j
ur

is
di

ct
io

ns
 f

or
 d

em
ur

ra
ge

, 
da

m
ag

es
, o

ff
-h

ire
 a

nd
 o

th
er

 c
la

im
s 

an
d 

co
m

m
er

ci
al

 d
is

pu
te

s 
ar

is
in

g 
fr

om
 th

e 
op

er
at

io
n 

of
 it

s 
ve

ss
el

s, 
in

 th
e 

or
di

na
ry

 
co

ur
se

 o
f b

us
in

es
s 

or
 in

 c
on

ne
ct

io
n 

w
ith

 it
s 

ac
qu

is
iti

on
 a

ct
iv

iti
es

. F
ro

nt
lin

e 
20

12
 b

el
ie

ve
s 

th
at

 th
e 

re
so

lu
tio

n 
of

 s
uc

h 
cl

ai
m

s 
w

ill
 n

ot
 h

av
e 

a 
m

at
er

ia
l a

dv
er

se
 e

ff
ec

t o
n 

Fr
on

tli
ne

 2
01

2’
s 

op
er

at
io

ns
 o

r f
in

an
ci

al
 c

on
di

tio
n 

in
di

vi
du

al
ly

 a
nd

 
in

 th
e 

ag
gr

eg
at

e.
 

 19
.  

 S
U

PP
LE

M
EN

TA
L 

IN
FO

R
M

A
TI

O
N

 
 In

 M
ar

ch
 2

01
5,

 F
ro

nt
lin

e 
20

12
 p

ai
d 

a 
st

oc
k 

di
vi

de
nd

 o
f a

ll 
of

 it
s 4

.1
 m

ill
io

n 
A

G
H

L 
sh

ar
es

. A
ll 

sh
ar

eh
ol

de
rs

 h
ol

di
ng

 
60

.7
4 

sh
ar

es
 o

r 
m

or
e,

 r
ec

ei
ve

d 
on

e 
sh

ar
e 

in
 A

G
H

L 
fo

r 
ev

er
y 

60
.7

4 
sh

ar
es

 th
ey

 h
el

d,
 r

ou
nd

ed
 d

ow
n 

to
 th

e 
ne

ar
es

t 
w

ho
le

 s
ha

re
. T

he
 r

em
ai

ni
ng

 f
ra

ct
io

na
l s

ha
re

s 
w

er
e 

pa
id

 in
 c

as
h.

 F
ro

nt
lin

e 
20

12
 r

ec
or

de
d 

$5
6.

5 
m

ill
io

n 
as

 a
 s

to
ck

 
di

vi
de

nd
. F

ro
nt

lin
e 

20
12

 re
ce

iv
ed

 0
.1

 m
ill

io
n 

sh
ar

es
 in

 A
G

H
L,

 w
hi

ch
 a

re
 re

co
rd

ed
 a

s 
m

ar
ke

ta
bl

e 
se

cu
rit

ie
s 

at
 J

un
e 

30
, 2

01
5,

 a
s a

 re
su

lt 
of

 F
ro

nt
lin

e 
20

12
’s

 h
ol

di
ng

 o
f t

re
as

ur
y 

sh
ar

es
. 

 In
 Ju

ne
 2

01
5,

 F
ro

nt
lin

e 
20

12
 p

ai
d 

a 
st

oc
k 

di
vi

de
nd

 c
on

si
st

in
g 

of
 7

5.
4 

m
ill

io
n 

K
ni

gh
ts

br
id

ge
 sh

ar
es

. A
ll 

sh
ar

eh
ol

de
rs

 
ho

ld
in

g 
3.

21
42

 s
ha

re
s 

or
 m

or
e,

 re
ce

iv
ed

 o
ne

 s
ha

re
 in

 K
ni

gh
ts

br
id

ge
 fo

r e
ve

ry
 3

.2
14

2 
sh

ar
es

 h
el

d,
 ro

un
de

d 
do

w
n 

to
 

th
e 

ne
ar

es
t 

w
ho

le
 s

ha
re

. 
Th

e 
re

m
ai

ni
ng

 f
ra

ct
io

na
l 

sh
ar

es
 w

er
e 

pa
id

 i
n 

ca
sh

. 
Fr

on
tli

ne
 2

01
2 

he
ld

 7
7.

5 
m

ill
io

n 
K

ni
gh

ts
br

id
ge

 s
ha

re
s 

pr
io

r 
to

 t
hi

s 
st

oc
k 

di
vi

de
nd

 a
nd

 r
et

ai
ne

d 
2.

1 
m

ill
io

n 
K

ni
gh

ts
br

id
ge

 s
ha

re
s 

in
 r

es
pe

ct
 o

f 
th

e 
tre

as
ur

y 
sh

ar
es

 h
el

d 
by

 F
ro

nt
lin

e 
20

12
. F

ro
nt

lin
e 

20
12

 re
co

rd
ed

 $
32

1.
9 

m
ill

io
n 

as
 a

 st
oc

k 
di

vi
de

nd
. 

 

  

F-
56

 
 20

. S
U

B
SE

Q
U

EN
T 

EV
EN

T
S 

 In
 J

ul
y 

an
d 

A
ug

us
t 2

01
5,

 th
e 

fif
th

 a
nd

 s
ix

th
 o

f 
th

e 
ei

gh
t V

LG
C

 n
ew

bu
ild

in
gs

 a
gr

ee
d 

to
 b

e 
so

ld
 to

 A
G

H
L,

 F
ro

nt
 

Si
ro

cc
o 

an
d 

Fr
on

t L
ev

an
t, 

w
er

e 
de

liv
er

ed
 to

 A
G

H
L.

 
 In

 A
ug

us
t 2

01
5,

 F
ro

nt
lin

e 
20

12
 re

ce
iv

ed
 $

14
.6

 m
ill

io
n 

in
 c

on
ne

ct
io

n 
w

ith
 th

e 
ca

nc
el

la
tio

n 
of

 h
ul

ls
 D

-2
17

5 
an

d 
D

-
21

76
 a

nd
 e

xp
ec

ts
 to

 re
co

rd
 a

 g
ai

n 
of

 $
3.

0 
m

ill
io

n 
in

 th
e 

th
re

e 
m

on
th

s e
nd

ed
 S

ep
te

m
be

r 3
0,

 2
01

5.
 

 In
 S

ep
te

m
be

r 
20

15
, 

Fr
on

tli
ne

 2
01

2 
en

te
re

d 
in

to
 t

w
o 

LR
2 

ne
w

bu
ild

in
g 

co
nt

ra
ct

s 
an

d 
tw

o 
V

LC
C

 n
ew

bu
ild

in
g 

co
nt

ra
ct

s. 
 In

 S
ep

te
m

be
r 2

01
5,

 th
e 

se
ve

nt
h 

of
 th

e 
ei

gh
t V

LG
C

 n
ew

bu
ild

in
gs

 a
gr

ee
d 

to
 b

e 
so

ld
 to

 A
G

H
L,

 F
ro

nt
 C

hi
no

ok
, w

as
 

de
liv

er
ed

 to
 A

G
H

L.
 

  



 

 

 

 

 

The unaudited financial results of Frontline as of and for the six months ended June 30, 2015 



    

U
N

IT
ED

 S
TA

T
ES

 
SE

C
U

R
IT

IE
S 

A
N

D
 E

X
C

H
A

N
G

E 
C

O
M

M
IS

SI
O

N
 

W
as

hi
ng

to
n,

 D
.C

. 2
05

49
 

 
FO

R
M

 6
-K

 
 

R
E

PO
R

T 
O

F 
FO

R
E

IG
N

 P
R

IV
AT

E
 IS

SU
E

R
 P

U
R

SU
A

N
T 

TO
 

R
U

L
E 

13
A

-1
6 

O
R

 1
5D

-1
6 

U
N

D
ER

 T
H

E 
SE

C
U

R
IT

IE
S 

EX
C

H
A

N
G

E 
A

C
T 

O
F 

19
34

 
 

Fo
r t

he
 m

on
th

 o
f O

ct
ob

er
 2

01
5 

 
C

om
m

is
si

on
 F

ile
 N

um
be

r: 
 0

01
-1

66
01

 
 

FR
O

N
TL

IN
E 

LT
D

. 
(T

ra
ns

la
tio

n 
of

 re
gi

st
ra

nt
's 

na
m

e 
in

to
 E

ng
lis

h)
 

 
Pa

r-
la

-V
ill

e 
Pl

ac
e,

 1
4 

Pa
r-

la
-V

ill
e 

R
oa

d,
 H

am
ilt

on
, H

M
 0

8,
 B

er
m

ud
a 

(A
dd

re
ss

 o
f p

rin
ci

pa
l e

xe
cu

tiv
e 

of
fic

es
) 

 In
di

ca
te

 b
y 

ch
ec

k 
m

ar
k 

w
he

th
er

 th
e 

re
gi

st
ra

nt
 fi

le
s o

r w
ill

 fi
le

 a
nn

ua
l r

ep
or

ts
 u

nd
er

 c
ov

er
 o

f F
or

m
 2

0-
F 

or
 F

or
m

 4
0-

F.
 

Fo
rm

 2
0-

F 
[ X

 ] 
   

 F
or

m
 4

0-
F 

[  
 ] 

 In
di

ca
te

 b
y 

ch
ec

k 
m

ar
k 

if 
th

e 
re

gi
st

ra
nt

 is
 s

ub
m

itt
in

g 
th

e 
Fo

rm
 6

-K
 in

 p
ap

er
 a

s 
pe

rm
itt

ed
 b

y 
R

eg
ul

at
io

n 
S-

T 
R

ul
e 

10
1(

b)
(1

): 
__

__
__

__
. 

 N
ot

e:
 R

eg
ul

at
io

n 
S-

T 
R

ul
e 1

01
(b

)(
1)

 o
nl

y 
pe

rm
its

 th
e s

ub
m

is
si

on
 in

 p
ap

er
 o

f a
 F

or
m

 6
-K

 if
 su

bm
itt

ed
 so

le
ly

 to
 p

ro
vi

de
 

an
 a

tta
ch

ed
 a

nn
ua

l r
ep

or
t t

o 
se

cu
rit

y 
ho

ld
er

s.
 

 In
di

ca
te

 b
y 

ch
ec

k 
m

ar
k 

if 
th

e 
re

gi
st

ra
nt

 is
 s

ub
m

itt
in

g 
th

e 
Fo

rm
 6

-K
 in

 p
ap

er
 a

s 
pe

rm
itt

ed
 b

y 
R

eg
ul

at
io

n 
S-

T 
R

ul
e 

10
1(

b)
(7

): 
__

__
__

__
. 

 N
ot

e:
 R

eg
ul

at
io

n 
S-

T 
R

ul
e 1

01
(b

)(
7)

 o
nl

y 
pe

rm
its

 th
e s

ub
m

is
si

on
 in

 p
ap

er
 o

f a
 F

or
m

 6
-K

 if
 su

bm
itt

ed
 to

 fu
rn

ish
 a 

re
po

rt 
or

 o
th

er
 d

oc
um

en
t 

th
at

 t
he

 r
eg

is
tra

nt
 f

or
ei

gn
 p

riv
at

e 
is

su
er

 m
us

t 
fu

rn
is

h 
an

d 
m

ak
e 

pu
bl

ic
 u

nd
er

 t
he

 l
aw

s 
of

 t
he

 
ju

ris
di

ct
io

n 
in

 w
hi

ch
 th

e 
re

gi
st

ra
nt

 is
 in

co
rp

or
at

ed
, d

om
ic

ile
d 

or
 le

ga
lly

 o
rg

an
iz

ed
 (t

he
 re

gi
st

ra
nt

's 
"h

om
e 

co
un

try
")

, o
r 

un
de

r t
he

 ru
le

s o
f t

he
 h

om
e c

ou
nt

ry
 ex

ch
an

ge
 o

n 
w

hi
ch

 th
e r

eg
is

tra
nt

's 
se

cu
rit

ie
s a

re
 tr

ad
ed

, a
s l

on
g 

as
 th

e r
ep

or
t o

r o
th

er
 

do
cu

m
en

t i
s n

ot
 a 

pr
es

s r
el

ea
se

, i
s n

ot
 re

qu
ire

d 
to

 b
e a

nd
 h

as
 n

ot
 b

ee
n 

di
st

rib
ut

ed
 to

 th
e r

eg
is

tra
nt

's 
se

cu
rit

y 
ho

ld
er

s, 
an

d,
 

if 
di

sc
us

si
ng

 a
 m

at
er

ia
l e

ve
nt

, h
as

 a
lre

ad
y 

be
en

 th
e 

su
bj

ec
t o

f a
 F

or
m

 6
-K

 s
ub

m
is

si
on

 o
r o

th
er

 C
om

m
is

si
on

 fi
lin

g 
on

 
ED

G
A

R
. 

 

    IN
FO

R
M

AT
IO

N
 C

O
N

TA
IN

E
D

 IN
 T

H
IS

 F
O

R
M

 6
-K

 R
E

PO
R

T
 

 A
tta

ch
ed

 h
er

et
o 

as
 E

xh
ib

it 
1 

to
 th

is
 R

ep
or

t o
n 

Fo
rm

 6
-K

 a
re

 th
e 

un
au

di
te

d 
co

nd
en

se
d 

co
ns

ol
id

at
ed

 in
te

rim
 fi

na
nc

ia
l 

st
at

em
en

ts
 a

nd
 re

la
te

d 
M

an
ag

em
en

t’s
 D

is
cu

ss
io

n 
an

d 
A

na
ly

si
s 

of
 F

in
an

ci
al

 C
on

di
tio

n 
an

d 
R

es
ul

ts
 o

f O
pe

ra
tio

ns
 o

f 
Fr

on
tli

ne
 L

td
. (

th
e 

“C
om

pa
ny

”)
 fo

r t
he

 si
x 

m
on

th
s e

nd
ed

 Ju
ne

 3
0,

 2
01

5.
 

 Th
is

 R
ep

or
t o

n 
Fo

rm
 6

-K
 is

 h
er

eb
y 

in
co

rp
or

at
ed

 b
y 

re
fe

re
nc

e 
in

to
 th

e C
om

pa
ny

's 
R

eg
is

tra
tio

n 
St

at
em

en
t o

n 
Fo

rm
 F

-4
, 

fil
ed

 w
ith

 th
e S

ec
ur

iti
es

 an
d 

Ex
ch

an
ge

 C
om

m
is

si
on

 (t
he

 "C
om

m
is

si
on

")
 o

n A
ug

us
t 2

4,
 2

01
5 

(F
ile

 N
o.

 3
33

-2
06

54
2)

 an
d 

th
e C

om
pa

ny
's 

R
eg

is
tra

tio
n 

St
at

em
en

t o
n 

Fo
rm

 F
-3

, f
ile

d 
w

ith
 th

e C
om

m
is

si
on

 o
n 

Ju
ne

 11
, 2

01
5 

(F
ile

 N
o.

 3
33

-2
04

88
4)

. 
 

 



    

SI
G

N
AT

U
R

E
S 

 Pu
rs

ua
nt

 to
 th

e 
re

qu
ire

m
en

ts
 o

f t
he

 S
ec

ur
iti

es
 E

xc
ha

ng
e 

A
ct

 o
f 1

93
4,

 th
e 

re
gi

st
ra

nt
 h

as
 d

ul
y 

ca
us

ed
 th

is
 re

po
rt 

to
 b

e 
si

gn
ed

 o
n 

its
 b

eh
al

f b
y 

th
e 

un
de

rs
ig

ne
d,

 th
er

eu
nt

o 
du

ly
 a

ut
ho

riz
ed

. 
   

 
FR

O
N

TL
IN

E 
LT

D
. 

(r
eg

is
tra

nt
) 

 
 

 
D

at
ed

: O
ct

ob
er

 5
, 2

01
5 

 
B

y:
 

/s
/ I

ng
er

 M
. K

le
m

p 
 

 
 

N
am

e:
 In

ge
r M

. K
le

m
p 

 
 

 
Ti

tle
: P

rin
ci

pa
l F

in
an

ci
al

 O
ffi

ce
r 

 
 

 
 

 
 

 

  

1 

 E
X

H
IB

IT
 1

 

 FR
O

N
TL

IN
E 

LT
D

. 
 As

 u
se

d 
he

re
in

, "w
e,

" "u
s,

" "o
ur

", "F
ro

nt
lin

e" 
an

d 
"th

e 
C

om
pa

ny
" a

ll 
re

fe
r 

to
 F

ro
nt

lin
e 

Lt
d.

. T
hi

s 
m

an
ag

em
en

t's
 d

is
cu

ss
io

n 
an

d 
an

al
ys

is
 o

f f
in

an
ci

al
 c

on
di

tio
n 

an
d 

re
su

lts
 o

f o
pe

ra
tio

ns
 s

ho
ul

d 
be

 r
ea

d 
to

ge
th

er
 w

ith
 th

e 
di

sc
us

si
on

 in
cl

ud
ed

 in
 th

e 
C

om
pa

ny
's 

An
nu

al
 R

ep
or

t o
n 

Fo
rm

 2
0-

F 
fo

r 
th

e 
fis

ca
l y

ea
r 

en
de

d 
D

ec
em

be
r 

31
, 2

01
4.

 
 M

an
ag

em
en

t's
 D

is
cu

ss
io

n 
an

d 
A

na
ly

si
s 

of
 F

in
an

ci
al

 C
on

di
tio

n 
an

d 
R

es
ul

ts
 o

f O
pe

ra
tio

ns
 fo

r 
th

e 
Si

x 
M

on
th

s 
En

de
d 

Ju
ne

 3
0,

 2
01

5 
 G

en
er

al
 

 W
e a

re
 F

ro
nt

lin
e 

Lt
d.

, a
n 

in
te

rn
at

io
na

l s
hi

pp
in

g 
co

m
pa

ny
 in

co
rp

or
at

ed
 in

 B
er

m
ud

a a
s a

n 
ex

em
pt

ed
 co

m
pa

ny
 u

nd
er

 th
e 

B
er

m
ud

a 
C

om
pa

ni
es

 A
ct

 o
f 1

98
1 

on
 Ju

ne
 1

2,
 1

99
2 

(C
om

pa
ny

 N
o.

 E
C

-1
74

60
). 

O
ur

 re
gi

st
er

ed
 a

nd
 p

rin
ci

pa
l e

xe
cu

tiv
e 

of
fic

es
 ar

e l
oc

at
ed

 at
 P

ar
-la

-V
ill

e P
la

ce
, 1

4 
Pa

r-
la

-V
ill

e R
oa

d,
 H

am
ilt

on
, H

M
 0

8,
 B

er
m

ud
a,

 an
d 

ou
r t

el
ep

ho
ne

 n
um

be
r a

t 
th

at
 a

dd
re

ss
 is

 +
(1

) 4
41

 2
95

 6
93

5.
 

 W
e a

re
 en

ga
ge

d 
pr

im
ar

ily
 in

 th
e o

w
ne

rs
hi

p 
an

d 
op

er
at

io
n 

of
 o

il 
ta

nk
er

s. 
W

e o
pe

ra
te

 o
il 

ta
nk

er
s o

f t
w

o 
si

ze
s:

 V
er

y 
La

rg
e 

C
ru

de
 C

ar
rie

rs
, o

r 
V

LC
C

s, 
w

hi
ch

 a
re

 b
et

w
ee

n 
20

0,
00

0 
an

d 
32

0,
00

0 
dw

t, 
an

d 
Su

ez
m

ax
 ta

nk
er

s, 
w

hi
ch

 a
re

 v
es

se
ls

 
be

tw
ee

n 
12

0,
00

0 
an

d 
17

0,
00

0 
dw

t. 
 O

ur
 V

LC
C

s a
re

 sp
ec

ifi
ca

lly
 d

es
ig

ne
d 

fo
r t

he
 tr

an
sp

or
ta

tio
n 

of
 cr

ud
e o

il 
an

d,
 d

ue
 to

 
th

ei
r s

iz
e,

 a
re

 p
rim

ar
ily

 u
se

d 
to

 tr
an

sp
or

t c
ru

de
 o

il 
fr

om
 th

e 
M

id
dl

e 
Ea

st
 G

ul
f t

o 
th

e 
Fa

r E
as

t, 
N

or
th

er
n 

Eu
ro

pe
, t

he
 

C
ar

ib
be

an
 an

d 
th

e L
ou

is
ia

na
 O

ffs
ho

re
 O

il 
Po

rt.
 O

ur
 S

ue
zm

ax
 ta

nk
er

s a
re

 si
m

ila
rly

 d
es

ig
ne

d 
fo

r w
or

ld
w

id
e t

ra
di

ng
, b

ut
 

th
e 

tra
de

 fo
r t

he
se

 v
es

se
ls

 is
 m

ai
nl

y 
in

 th
e A

tla
nt

ic
 B

as
in

, t
he

 M
id

dl
e 

Ea
st

 a
nd

 S
ou

th
ea

st
 A

si
a.

 
 W

e o
pe

ra
te

 th
ro

ug
h 

su
bs

id
ia

rie
s a

nd
 p

ar
tn

er
sh

ip
s l

oc
at

ed
 in

 th
e B

ah
am

as
, B

er
m

ud
a,

 th
e C

ay
m

an
 Is

la
nd

s, 
In

di
a,

 th
e I

sl
e 

of
 M

an
, L

ib
er

ia
, N

or
w

ay
, t

he
 U

ni
te

d 
K

in
gd

om
 an

d 
Si

ng
ap

or
e.

 W
e a

re
 al

so
 in

vo
lv

ed
 in

 th
e c

ha
rte

r, 
pu

rc
ha

se
 a

nd
 sa

le
 o

f 
ve

ss
el

s. 
 A

s o
f J

un
e 3

0,
 2

01
5 

ou
r t

an
ke

r f
le

et
 co

ns
is

te
d 

of
 2

3 
ve

ss
el

s a
nd

 w
as

 co
m

pr
is

ed
 o

f 1
4 

V
LC

C
s a

nd
 n

in
e 

Su
ez

m
ax

 ta
nk

er
s, 

of
 w

hi
ch

 tw
o 

Su
ez

m
ax

 ta
nk

er
s 

ar
e 

ow
ne

d 
an

d 
th

e 
re

m
ai

ni
ng

 2
1 

ve
ss

el
s 

ar
e 

ch
ar

te
re

d 
in

. W
e 

al
so

 h
ad

 1
0 

V
LC

C
s, 

8 
Su

ez
m

ax
 t

an
ke

rs
, 

10
 L

R
II

/A
fr

am
ax

 t
an

ke
rs

 a
nd

 1
6 

M
R

II
/H

an
dy

si
ze

 t
an

ke
rs

 u
nd

er
 c

om
m

er
ci

al
 m

an
ag

em
en

t. 
 

LR
II

/A
fr

am
ax

 ta
nk

er
s a

re
 v

es
se

ls
 b

et
w

ee
n 

80
,0

00
 a

nd
 1

20
,0

00
 d

w
t, 

an
d 

M
R

II
/H

an
dy

si
ze

 ta
nk

er
s a

re
 v

es
se

ls
 b

et
w

ee
n 

15
,0

00
 a

nd
 6

0,
00

0 
dw

t. 
 Th

e 
C

om
pa

ny
's 

co
m

m
on

 sh
ar

es
 a

re
 li

st
ed

 o
n 

th
e 

N
ew

 Y
or

k 
St

oc
k 

Ex
ch

an
ge

, t
he

 O
sl

o 
St

oc
k 

Ex
ch

an
ge

 a
nd

 th
e 

Lo
nd

on
 

St
oc

k 
Ex

ch
an

ge
 u

nd
er

 th
e 

sy
m

bo
l o

f "
FR

O
".

 
 R

es
ul

ts
 o

f O
pe

ra
tio

ns
 

 A
m

ou
nt

s 
in

cl
ud

ed
 i

n 
th

e 
fo

llo
w

in
g 

di
sc

us
si

on
 a

re
 d

er
iv

ed
 f

ro
m

 o
ur

 u
na

ud
ite

d 
co

nd
en

se
d 

co
ns

ol
id

at
ed

 f
in

an
ci

al
 

st
at

em
en

ts
 fo

r t
he

 si
x 

m
on

th
s e

nd
ed

 Ju
ne

 3
0,

 2
01

5 
an

d 
Ju

ne
 3

0,
 2

01
4.

 
 



  

2 

To
ta

l o
pe

ra
tin

g 
re

ve
nu

es
 a

nd
 v

oy
ag

e 
ex

pe
ns

es
 a

nd
 c

om
m

is
si

on
s 

 
 

Si
x 

m
on

th
s e

nd
ed

 J
un

e 
30

, 
 

(in
 th

ou
sa

nd
s 

of
 $

) 
20

15
 

20
14

 
 

Ti
m

e 
ch

ar
te

r r
ev

en
ue

s 
40

,5
14

  
6,

56
6 

 
B

ar
e 

bo
at

 c
ha

rte
r r

ev
en

ue
s 

—
  

8,
68

5 
 

Vo
ya

ge
 c

ha
rte

r r
ev

en
ue

s 
21

8,
28

4  
25

6,
99

1 
 

O
th

er
 in

co
m

e 
20

,3
56

  
16

,7
28

 

 
To

ta
l o

pe
ra

tin
g 

re
ve

nu
es

 
27

9,
15

4  
28

8,
97

0 
 

 
 

 
 

Vo
ya

ge
 e

xp
en

se
s a

nd
 c

om
m

is
si

on
s 

75
,7

19
  

15
2,

80
9 

 Ti
m

e 
ch

ar
te

r r
ev

en
ue

s i
nc

re
as

ed
 in

 th
e 

si
x 

m
on

th
s e

nd
ed

 Ju
ne

 3
0,

 2
01

5 
as

 c
om

pa
re

d 
to

 th
e 

si
x 

m
on

th
s e

nd
ed

 Ju
ne

 3
0,

 
20

14
 p

rim
ar

ily
 d

ue
 to

: 
 

•  
an

 in
cr

ea
se

 o
f $

28
.8

 m
ill

io
n 

du
e t

o 
th

e d
el

iv
er

y 
of

 fo
ur

 V
LC

C
s o

nt
o 

tim
e c

ha
rte

rs
 fr

om
 v

oy
ag

e c
ha

rte
rs

 (o
ne

 in
 

Ja
nu

ar
y 

20
15

 a
nd

 th
re

e 
in

 F
eb

ru
ar

y 
20

15
), 

•  
an

 in
cr

ea
se

 o
f $

3.
8 

m
ill

io
n 

du
e 

to
 th

e 
tra

ns
fe

r o
f t

w
o 

Su
ez

m
ax

 ta
nk

er
s o

nt
o 

tim
e 

ch
ar

te
r i

n 
A

ug
us

t 2
01

4 
an

d 
Ju

ne
 2

01
5,

 a
nd

 
•  

an
 in

cr
ea

se
 o

f $
1.

3 
m

ill
io

n 
du

e t
o 

th
e t

ra
ns

fe
r o

f o
ne

 S
ue

zm
ax

 ta
nk

er
 o

nt
o 

sh
or

t t
er

m
 ti

m
e c

ha
rte

r i
n 

M
ay

 2
01

5.
  

 B
ar

eb
oa

t c
ha

rte
r r

ev
en

ue
s d

ec
re

as
ed

 in
 th

e 
si

x 
m

on
th

s e
nd

ed
 Ju

ne
 3

0,
 2

01
5 

as
 c

om
pa

re
d 

to
 th

e 
si

x 
m

on
th

s e
nd

ed
 Ju

ne
 

31
, 2

01
4 

pr
im

ar
ily

 d
ue

 to
 th

e 
de

-c
on

so
lid

at
io

n 
of

 th
e 

W
in

ds
or

 g
ro

up
 in

 Ju
ly

 2
01

4.
 

 Vo
ya

ge
 ch

ar
te

r r
ev

en
ue

s d
ec

re
as

ed
 in

 th
e s

ix
 m

on
th

s e
nd

ed
 Ju

ne
 3

0,
 2

01
5 

as
 co

m
pa

re
d 

to
 th

e s
ix

 m
on

th
s e

nd
ed

 Ju
ne

 3
0,

 
20

14
 p

rim
ar

ily
 d

ue
 to

: 
 

•  
a 

de
cr

ea
se

 o
f $

38
.0

 m
ill

io
n 

du
e 

to
 th

e 
re

de
liv

er
y 

of
 fo

ur
 V

LC
C

s a
nd

 tw
o 

Su
ez

m
ax

 ta
nk

er
s o

nt
o 

tim
e 

ch
ar

te
rs

 
(o

ne
 V

LC
C

 in
 Ja

nu
ar

y 
20

15
 a

nd
 th

re
e 

V
LC

C
s i

n 
Fe

br
ua

ry
 2

01
5 

an
d 

on
e 

Su
ez

m
ax

 ta
nk

er
 in

 e
ac

h 
of

 A
ug

us
t 

20
14

 a
nd

 Ju
ne

 2
01

5)
, 

•  
th

e 
re

de
liv

er
y 

by
 th

e 
C

om
pa

ny
 o

f t
hr

ee
 V

LC
C

s 
w

hi
ch

 w
er

e 
ch

ar
te

re
d-

in
, i

n 
N

ov
em

be
r 2

01
4,

 re
su

lti
ng

 in
 a

 
de

cr
ea

se
 in

 re
ve

nu
es

 o
f $

26
.8

 m
ill

io
n,

 
•  

th
e 

de
-c

on
so

lid
at

io
n 

of
 th

e 
W

in
ds

or
 g

ro
up

 in
 Ju

ly
 2

01
4,

 re
su

lti
ng

 in
 a

 d
ec

re
as

e 
in

 re
ve

nu
es

 o
f $

13
.6

 m
ill

io
n,

 
an

d 
•  

th
e 

sa
le

 o
f 

on
e 

V
LC

C
 in

 M
ar

ch
 2

01
4 

an
d 

on
e 

V
LC

C
 in

 O
ct

ob
er

 2
01

4 
re

su
lti

ng
 in

 a
 d

ec
re

as
e 

of
 v

oy
ag

e 
re

ve
nu

es
 o

f $
12

.4
 m

ill
io

n.
 

 Th
es

e 
fa

ct
or

s w
er

e 
pa

rti
al

ly
 o

ffs
et

 b
y:

 
 

•  
an

 in
cr

ea
se

 o
f $

31
.9

 m
ill

io
n 

du
e 

to
 a

n 
in

cr
ea

se
 in

 m
ar

ke
t r

at
es

, 
•  

an
 in

cr
ea

se
 o

f $
17

.3
 m

ill
io

n 
du

e t
o 

th
e d

el
iv

er
y 

of
 tw

o 
Su

ez
m

ax
 n

ew
bu

ild
in

gs
 in

 M
ay

 2
01

4 
an

d 
Ja

nu
ar

y 
20

15
, 

an
d 

•  
an

 in
cr

ea
se

 o
f $

2.
9 

m
ill

io
n 

du
e 

to
 a

 d
ec

re
as

e 
in

 o
ff-

hi
re

 a
nd

 c
om

m
er

ci
al

 w
ai

tin
g 

tim
e.

 
 Th

e 
in

cr
ea

se
 in

 o
th

er
 in

co
m

e 
in

 2
01

5 
as

 c
om

pa
re

d 
to

 2
01

4 
is

 p
rim

ar
ily

 d
ue

 to
 a

n 
in

cr
ea

se
 in

 in
co

m
e 

ea
rn

ed
 fr

om
 th

e 
co

m
m

er
ci

al
 m

an
ag

em
en

t o
f r

el
at

ed
 p

ar
ty

 an
d 

th
ird

 p
ar

ty
 v

es
se

ls
 an

d 
an

 in
cr

ea
se

 in
 n

ew
bu

ild
in

g 
su

pe
rv

isi
on

 fe
es

 d
er

iv
ed

 
fr

om
 re

la
te

d 
pa

rti
es

 a
nd

 th
ird

 p
ar

tie
s. 

 

  

3 

Vo
ya

ge
 e

xp
en

se
s 

an
d 

co
m

m
is

si
on

s 
de

cr
ea

se
d 

in
 th

e 
si

x 
m

on
th

s 
en

de
d 

Ju
ne

 3
0,

 2
01

5 
as

 c
om

pa
re

d 
to

 th
e 

si
x 

m
on

th
s 

en
de

d 
Ju

ne
 3

0,
 2

01
4 

pr
im

ar
ily

 d
ue

 to
: 

 
•  

a 
de

cr
ea

se
 o

f $
25

.0
 m

ill
io

n 
du

e 
to

 a
 re

du
ct

io
n 

in
 b

un
ke

r c
os

ts
, 

•  
a d

ec
re

as
e o

f $
22

.9
 m

ill
io

n 
du

e t
o 

th
e d

el
iv

er
y 

of
 fo

ur
 V

LC
C

s a
nd

 tw
o 

Su
ez

m
ax

 ta
nk

er
s o

nt
o 

tim
e c

ha
rte

rs
 (o

ne
 

V
LC

C
 in

 Ja
nu

ar
y 

20
15

 a
nd

 th
re

e 
V

LC
C

s i
n 

Fe
br

ua
ry

 2
01

5 
an

d 
on

e 
Su

ez
m

ax
 ta

nk
er

 in
 e

ac
h 

of
 A

ug
us

t 2
01

4 
an

d 
Ju

ne
 2

01
5)

, 
•  

th
e 

re
de

liv
er

y 
of

 th
re

e V
LC

C
s c

ha
rte

re
d-

in
 u

nd
er

 c
ap

ita
l l

ea
se

s, 
re

su
lti

ng
 in

 a
 d

ec
re

as
e 

in
 v

oy
ag

e 
ex

pe
ns

es
 o

f 
$1

8.
1 

m
ill

io
n,

 
•  

a 
de

cr
ea

se
 o

f $
9.

4 
m

ill
io

n 
du

e 
to

 th
e 

de
-c

on
so

lid
at

io
n 

of
 th

e 
W

in
ds

or
 g

ro
up

 in
 Ju

ly
 2

01
4,

 a
nd

 
•  

th
e 

sa
le

 o
f t

w
o 

V
LC

C
s i

n 
M

ar
ch

 2
01

4 
an

d 
O

ct
ob

er
 2

01
4 

re
su

lti
ng

 in
 a

 d
ec

re
as

e 
in

 v
oy

ag
e 

ex
pe

ns
es

 o
f $

6.
2 

m
ill

io
n.

 
 Th

es
e 

fa
ct

or
s w

er
e 

pa
rti

al
ly

 o
ffs

et
 b

y 
an

 in
cr

ea
se

 o
f $

4.
4 

m
ill

io
n 

du
e 

to
 th

e 
de

liv
er

y 
of

 tw
o 

Su
ez

m
ax

 n
ew

bu
ild

in
gs

 in
 

M
ay

 2
01

4 
an

d 
Ja

nu
ar

y 
20

15
. 

 Lo
ss

 fr
om

 sa
le

 o
f v

es
se

l 

 
 

Si
x 

m
on

th
s e

nd
ed

 J
un

e 
30

, 
 

(in
 th

ou
sa

nd
s 

of
 $

) 
20

15
 

20
14

 
 

Lo
ss

 fr
om

 sa
le

 o
f v

es
se

l 
—

  
(1

5,
72

7)
 

 Th
e l

os
s f

ro
m

 sa
le

 o
f v

es
se

l i
n 

in
 th

e s
ix

 m
on

th
s e

nd
ed

 Ju
ne

 3
0,

 2
01

4 
is

 at
tri

bu
ta

bl
e t

o 
th

e s
al

e o
f t

he
 V

LC
C

 U
ly

ss
es

 (e
x 

Ph
oe

ni
x 

Vo
ya

ge
r)

 in
 M

ar
ch

 2
01

4.
 T

he
 v

es
se

l w
as

 o
w

ne
d 

by
 a

 su
bs

id
ia

ry
 o

f I
TC

L.
 

 Sh
ip

 o
pe

ra
tin

g 
ex

pe
ns

es
 

 
 

Si
x 

m
on

th
s e

nd
ed

 J
un

e 
30

, 
 

(in
 th

ou
sa

nd
s 

of
 $

) 
20

15
 

20
14

 
 

V
LC

C
 

25
,9

55
  

35
,7

32
 

 
Su

ez
m

ax
 

16
,0

92
  

10
,4

32
 

 
To

ta
l s

hi
p 

op
er

at
in

g 
ex

pe
ns

es
 

42
,0

47
  

46
,1

64
 

 Sh
ip

 o
pe

ra
tin

g 
ex

pe
ns

es
 a

re
 th

e 
di

re
ct

 c
os

ts
 a

ss
oc

ia
te

d 
w

ith
 ru

nn
in

g 
a 

ve
ss

el
 a

nd
 in

cl
ud

e 
cr

ew
 c

os
ts

, v
es

se
l s

up
pl

ie
s, 

re
pa

irs
 a

nd
 m

ai
nt

en
an

ce
, d

ry
 d

oc
ki

ng
s, 

lu
br

ic
at

in
g 

oi
ls

 a
nd

 in
su

ra
nc

e.
 

 V
LC

C
 o

pe
ra

tin
g 

co
st

s d
ec

re
as

ed
 in

 th
e 

si
x 

m
on

th
s e

nd
ed

 Ju
ne

 3
0,

 2
01

5 
as

 c
om

pa
re

d 
to

 th
e 

si
x 

m
on

th
s e

nd
ed

 Ju
ne

 3
0,

 
20

14
 p

rim
ar

ily
 d

ue
 to

: 
 

•  
a 

de
cr

ea
se

 o
f $

4.
7 

m
ill

io
n 

du
e 

to
 th

e 
te

rm
in

at
io

n 
of

 th
e 

lo
ng

 te
rm

 c
ha

rte
r p

ar
tie

s i
n 

N
ov

em
be

r 2
01

4 
of

 th
re

e 
ve

ss
el

s, 
w

hi
ch

 h
ad

 b
ee

n 
ch

ar
te

re
d-

in
 u

nd
er

 c
ap

ita
l l

ea
se

s,
 

•  
a 

de
cr

ea
se

 o
f $

2.
4 

m
ill

io
n 

du
e 

to
 th

e 
di

sp
os

al
 o

f t
w

o 
ve

ss
el

s i
n 

M
ar

ch
 2

01
4 

an
d 

O
ct

ob
er

 2
01

4,
 

•  
a 

de
cr

ea
se

 o
f $

3.
0 

m
ill

io
n 

du
e 

to
 th

e 
de

-c
on

so
lid

at
io

n 
of

 th
e 

W
in

ds
or

 g
ro

up
, r

em
ov

in
g 

th
e 

op
er

at
in

g 
ex

pe
ns

es
 o

f t
w

o 
ve

ss
el

s,
 

•  
a 

de
cr

ea
se

 o
f $

1.
6 

m
ill

io
n 

du
e 

to
 a

 o
ne

-o
ff 

re
ce

ip
t i

n 
re

la
tio

n 
to

 a
 g

en
er

al
 a

ve
ra

ge
 in

su
ra

nc
e 

cl
ai

m
, a

nd
 

•  
a 

de
cr

ea
se

 o
f $

0.
6 

m
ill

io
n 

du
e 

to
 a

 g
en

er
al

 d
ec

re
as

e 
in

 o
pe

ra
tin

g 
ex

pe
ns

es
. 

 
Th

es
e f

ac
to

rs
 w

er
e p

ar
tia

lly
 o

ffs
et

 b
y 

an
 in

cr
ea

se
 in

 d
ry

 d
oc

ki
ng

 co
st

s o
f $

2.
5 

m
ill

io
n 

du
e t

o 
tw

o 
ve

ss
el

s d
oc

ki
ng

 in
 2

01
5 

co
m

pa
re

d 
w

ith
 o

ne
 in

 2
01

4.
 

 



  

4 

Su
ez

m
ax

 o
pe

ra
tin

g 
co

st
s i

nc
re

as
ed

 in
 th

e s
ix

 m
on

th
s e

nd
ed

 Ju
ne

 3
0,

 2
01

5 
as

 co
m

pa
re

d 
to

 th
e s

ix
 m

on
th

s e
nd

ed
 Ju

ne
 3

0,
 

20
14

 p
rim

ar
ily

 d
ue

 to
: 

 
•  

an
 in

cr
ea

se
 in

 d
ry

 d
oc

ki
ng

 c
os

ts
 o

f $
2.

9 
m

ill
io

n 
du

e 
to

 tw
o 

ve
ss

el
s d

oc
ki

ng
 in

 2
01

5 
co

m
pa

re
d 

w
ith

 n
il 

in
 

20
14

, 
•  

an
 in

cr
ea

se
 o

f $
2.

1 
m

ill
io

n 
du

e 
to

 th
e 

de
liv

er
y 

of
 tw

o 
ne

w
bu

ild
in

gs
 in

 M
ay

 2
01

4 
an

d 
Ja

nu
ar

y 
20

15
, 

re
sp

ec
tiv

el
y,

 
•  

an
 in

cr
ea

se
 o

f $
0.

2 
m

ill
io

n 
du

e 
to

 th
e 

w
rit

e 
of

f o
f a

n 
ou

ts
ta

nd
in

g 
cl

ai
m

 in
 th

e 
fir

st
 q

ua
rte

r o
f 2

01
5,

 a
nd

 
•  

an
 in

cr
ea

se
 o

f $
0.

5 
m

ill
io

n 
du

e 
to

 a
 g

en
er

al
 in

cr
ea

se
 in

 o
pe

ra
tin

g 
ex

pe
ns

es
. 

 C
on

tin
ge

nt
 r

en
ta

l e
xp

en
se

 

 
 

Si
x 

m
on

th
s e

nd
ed

 J
un

e 
30

, 
 

(in
 th

ou
sa

nd
s 

of
 $

) 
20

15
 

20
14

 
 

C
on

tin
ge

nt
 re

nt
al

 e
xp

en
se

 
34

,4
70

  
13

,1
41

 
 Th

e 
co

nt
in

ge
nt

 re
nt

al
 e

xp
en

se
 re

pr
es

en
ts

 a
m

ou
nt

s a
cc

ru
ed

 fo
llo

w
in

g 
ch

an
ge

s t
o 

ce
rta

in
 c

ha
rte

r p
ar

tie
s. 

In
 D

ec
em

be
r 

20
11

, t
he

 C
om

pa
ny

 a
nd

 S
hi

p 
Fi

na
nc

e 
ag

re
ed

 to
 a

 ra
te

 re
du

ct
io

n 
of

 $
6,

50
0 

pe
r d

ay
 fo

r a
ll 

ve
ss

el
s 

le
as

ed
 fr

om
 S

hi
p 

Fi
na

nc
e 

un
de

r l
on

g-
te

rm
 le

as
es

 fo
r a

 fo
ur

 y
ea

r p
er

io
d 

th
at

 co
m

m
en

ce
d 

on
 Ja

nu
ar

y 
1,

 2
01

2.
 T

he
 C

om
pa

ny
 co

m
pe

ns
at

es
 

Sh
ip

 F
in

an
ce

 w
ith

 1
00

%
 o

f a
ny

 d
iff

er
en

ce
 b

et
w

ee
n 

th
e 

re
ne

go
tia

te
d 

ra
te

s 
an

d 
th

e 
av

er
ag

e 
ve

ss
el

 e
ar

ni
ng

s 
up

 to
 th

e 
or

ig
in

al
 c

on
tra

ct
 ra

te
s. 

In
 D

ec
em

be
r 2

01
1,

 th
e 

C
om

pa
ny

 a
ls

o 
ag

re
ed

 to
 a

 ra
te

 re
du

ct
io

n 
on

 fo
ur

 v
es

se
ls

 le
as

ed
 fr

om
 

G
er

m
an

 K
G

 co
m

pa
ni

es
 w

he
re

by
 th

e C
om

pa
ny

 w
ill

 p
ay

 a 
re

du
ce

d 
ra

te
 an

d 
an

 ad
di

tio
na

l a
m

ou
nt

 d
ep

en
de

nt
 o

n 
th

e a
ct

ua
l 

in
de

x 
ra

te
. 

In
 th

e 
si

x 
m

on
th

s e
nd

ed
 Ju

ne
 3

0,
 2

01
5,

 th
er

e 
w

as
 a

n 
ex

pe
ns

e 
of

 $
14

.6
 m

ill
io

n 
(s

ix
 m

on
th

s e
nd

ed
 Ju

ne
 3

0 
20

14
: i

nc
om

e 
of

 $
0.

4 
m

ill
io

n)
 r

el
at

in
g 

to
 th

e 
fo

ur
 v

es
se

ls
 le

as
ed

 f
ro

m
 G

er
m

an
 K

G
 c

om
pa

ni
es

 a
nd

 th
e 

co
nt

in
ge

nt
 r

en
ta

l e
xp

en
se

 
re

la
tin

g 
to

 th
e 

Sh
ip

 F
in

an
ce

 v
es

se
ls

 w
as

 $
19

.9
 m

ill
io

n 
(s

ix
 m

on
th

s e
nd

ed
 Ju

ne
 3

0 
20

14
: $

13
.5

 m
ill

io
n)

. T
he

 in
cr

ea
se

 in
 

co
nt

in
ge

nt
 re

nt
al

 e
xp

en
se

 is
 d

ue
 to

 h
ig

he
r v

es
se

l e
ar

ni
ng

s i
n 

20
15

. 

A
dm

in
is

tr
at

iv
e 

ex
pe

ns
es

 

 
 

Si
x 

m
on

th
s e

nd
ed

 J
un

e 
30

, 
 

(in
 th

ou
sa

nd
s 

of
 $

) 
20

15
 

20
14

 
 

A
dm

in
is

tra
tiv

e 
ex

pe
ns

es
 

20
,3

63
  

19
,3

94
 

 A
dm

in
is

tra
tiv

e e
xp

en
se

s i
nc

re
as

ed
 in

 th
e s

ix
 m

on
th

s e
nd

ed
 Ju

ne
 3

0,
 2

01
5 

as
 co

m
pa

re
d 

to
 th

e s
ix

 m
on

th
s e

nd
ed

 Ju
ne

 3
0,

 
20

14
 p

rim
ar

ily
 d

ue
 to

 a
n 

in
cr

ea
se

 in
 n

ew
bu

ild
in

g 
su

pe
rv

is
io

n 
co

st
s, 

al
l o

f w
hi

ch
 is

 re
ch

ar
ge

d 
to

 re
la

te
d 

pa
rti

es
. 

Im
pa

ir
m

en
t l

os
s o

n 
ve

ss
el

s 

 
 

Si
x 

m
on

th
s e

nd
ed

 J
un

e 
30

, 
 

(in
 th

ou
sa

nd
s 

of
 $

) 
20

15
 

20
14

 
 

Im
pa

irm
en

t l
os

s o
n 

ve
ss

el
s 

—
  

56
,1

78
 

 D
ur

in
g 

 th
e 

si
x 

m
on

th
s e

nd
ed

 Ju
ne

 3
0,

 2
01

4,
 th

e 
C

om
pa

ny
 id

en
tif

ie
d 

th
re

e 
ve

ss
el

s h
el

d 
un

de
r c

ap
ita

l l
ea

se
 w

he
re

 th
e 

fu
tu

re
 e

st
im

at
ed

 c
as

h 
flo

w
s f

or
 e

ac
h 

ve
ss

el
 w

as
 le

ss
 th

an
 th

e 
ca

rr
yi

ng
 v

al
ue

 a
nd

, t
he

re
fo

re
, n

ot
 fu

lly
 re

co
ve

ra
bl

e.
 T

he
 

C
om

pa
ny

 re
co

rd
ed

 a
n 

im
pa

irm
en

t l
os

s 
of

 $
56

.2
 m

ill
io

n 
in

 2
01

4.
 T

hi
s 

lo
ss

 re
la

te
s 

to
 th

re
e 

ve
ss

el
s 

le
as

ed
 fr

om
 S

hi
p 

Fi
na

nc
e a

nd
 re

co
rd

ed
 as

 v
es

se
ls

 u
nd

er
 ca

pi
ta

l l
ea

se
 - 

Fr
on

t O
pa

lia
 ($

18
.5

 m
ill

io
n)

, F
ro

nt
 C

om
m

er
ce

 ($
17

.0
 m

ill
io

n)
 an

d 
Fr

on
t C

om
an

ch
e (

$2
0.

7 
m

ill
io

n)
. T

he
 im

pa
irm

en
t l

os
s r

ec
or

de
d 

on
 th

e v
es

se
ls

 h
el

d 
un

de
r c

ap
ita

l l
ea

se
 v

es
se

l i
s e

qu
al

 to
 

th
e 

di
ffe

re
nc

e 
be

tw
ee

n 
th

e 
as

se
t's

 c
ar

ry
in

g 
va

lu
e 

an
d 

es
tim

at
ed

 fa
ir 

va
lu

e 
at

 Ju
ne

 3
0,

 2
01

4.
 

 

  

5 

D
ep

re
ci

at
io

n 

 
 

Si
x 

m
on

th
s e

nd
ed

 J
un

e 
30

, 
 

(in
 th

ou
sa

nd
s 

of
 $

) 
20

15
 

20
14

 
 

D
ep

re
ci

at
io

n 
34

,0
64

  
45

,5
26

 
 D

ep
re

ci
at

io
n 

ex
pe

ns
e 

de
cr

ea
se

d 
in

 th
e 

si
x 

m
on

th
s e

nd
ed

 Ju
ne

 3
0,

 2
01

5 
as

 c
om

pa
re

d 
to

 th
e 

si
x 

m
on

th
s e

nd
ed

 Ju
ne

 3
0,

 
20

14
 p

rim
ar

ily
 d

ue
 to

: 
 

•  
a 

de
cr

ea
se

 o
f $

5.
8 

m
ill

io
n 

du
e 

to
 th

e 
de

-c
on

so
lid

at
io

n 
of

 W
in

ds
or

 g
ro

up
 in

 Ju
ly

 2
01

4,
 

•  
a 

de
cr

ea
se

 o
f $

5.
0 

m
ill

io
n 

du
e 

to
 re

de
liv

er
y 

of
 th

re
e 

V
LC

C
s, 

ch
ar

te
re

d 
in

 u
nd

er
 c

ap
ita

l l
ea

se
s, 

in
 N

ov
em

be
r 

20
14

, 
•  

a 
de

cr
ea

se
 o

f $
2.

0 
m

ill
io

n 
du

e 
to

 th
e 

sa
le

 o
f o

ne
 V

LC
C

 in
 M

ar
ch

 2
01

4 
an

d 
on

e 
V

LC
C

 in
 O

ct
ob

er
 2

01
4,

 a
nd

 
•  

a 
de

cr
ea

se
 o

f $
0.

3 
m

ill
io

n 
du

e 
to

 d
ec

re
as

e 
in

 n
on

-v
es

se
l d

ep
re

ci
at

io
n 

du
e 

to
 a

ss
et

s f
ul

ly
 d

ep
re

ci
at

ed
. 

 
Th

es
e 

fa
ct

or
s 

w
er

e 
pa

rti
al

ly
 o

ffs
et

 b
y 

an
 i

nc
re

as
e 

of
 $

1.
6 

m
ill

io
n 

du
e 

to
 t

he
 d

el
iv

er
y 

of
 t

w
o 

Su
ez

m
ax

 t
an

ke
r 

ne
w

bu
ild

in
gs

 in
 M

ay
 2

01
4 

an
d 

Ja
nu

ar
y 

20
15

. 
 In

te
re

st
 in

co
m

e 

 
 

Si
x 

m
on

th
s e

nd
ed

 J
un

e 
30

, 
 

(in
 th

ou
sa

nd
s 

of
 $

) 
20

15
 

20
14

 
 

In
te

re
st

 in
co

m
e 

25
  

18
 

 In
te

re
st

 in
co

m
e 

in
 th

e 
si

x 
m

on
th

s 
en

de
d 

Ju
ne

 3
0,

 2
01

5 
an

d 
th

e 
si

x 
m

on
th

s 
en

de
d 

Ju
ne

 3
0,

 2
01

4 
an

d 
re

la
te

s 
so

le
ly

 to
 

in
te

re
st

 re
ce

iv
ed

 o
n 

ba
nk

 d
ep

os
its

. 
 In

te
re

st
 e

xp
en

se
 

 
 

Si
x 

m
on

th
s e

nd
ed

 J
un

e 
30

, 
 

(in
 th

ou
sa

nd
s 

of
 $

) 
20

15
 

20
14

 
 

In
te

re
st

 e
xp

en
se

 
(2

6,
88

2 )
 

(4
2,

78
1)

 
 

In
te

re
st

 e
xp

en
se

 d
ec

re
as

ed
 in

 th
e 

si
x 

m
on

th
s e

nd
ed

 Ju
ne

 3
0,

 2
01

5 
as

 c
om

pa
re

d 
to

 th
e 

si
x 

m
on

th
s e

nd
ed

 Ju
ne

 3
0,

 2
01

4 
pr

im
ar

ily
 d

ue
 to

: 

•  
a 

de
cr

ea
se

 o
f $

8.
5 

m
ill

io
n 

as
 a

 re
su

lt 
of

 th
e 

de
-c

on
so

lid
at

io
n 

of
 th

e 
W

in
ds

or
 g

ro
up

 in
 Ju

ly
 2

01
4,

 
•  

a 
de

cr
ea

se
 o

f $
4.

6 
m

ill
io

n 
du

e 
to

 th
e 

re
de

liv
er

y 
th

re
e 

V
LC

C
s 

in
 N

ov
em

be
r 2

01
4 

an
d 

th
e 

re
du

ct
io

n 
of

 le
as

e 
ob

lig
at

io
ns

 a
s a

 re
su

lt 
of

 p
ay

m
en

ts
 m

ad
e 

du
rin

g 
20

14
 a

nd
 2

01
5,

 
•  

a 
de

cr
ea

se
 o

f $
2.

9 
m

ill
io

n 
du

e 
to

 re
pa

ym
en

t o
f d

eb
t a

s a
 re

su
lt 

of
 th

e 
sa

le
 o

f t
he

 V
LC

C
 U

ly
ss

es
 (e

x 
Ph

oe
ni

x 
Vo

ya
ge

r)
 in

 M
ar

ch
 2

01
4 

an
d 

th
e 

V
LC

C
 U

lri
ke

n 
in

 O
ct

ob
er

 2
01

4,
 a

nd
 

•  
a d

ec
re

as
e o

f $
3.

0 
m

ill
io

n 
du

e t
o 

th
e r

ed
em

pt
io

n 
of

 th
e C

om
pa

ny
’s

 co
nv

er
tib

le
 b

on
d 

de
bt

 in
 A

pr
il 

20
15

. T
hi

s i
s 

in
 a

dd
iti

on
 to

 th
e 

re
pu

rc
ha

se
s 

of
 th

is
 d

eb
t i

n 
O

ct
ob

er
 2

01
4 

an
d 

Fe
br

ua
ry

 2
01

5,
 a

lo
ng

 w
ith

 d
eb

t f
or

 e
qu

ity
 

ex
ch

an
ge

s i
n 

O
ct

ob
er

 2
01

4 
an

d 
D

ec
em

be
r 2

01
4.

 
 Th

es
e 

fa
ct

or
s w

er
e 

pa
rti

al
ly

 o
ffs

et
 b

y:
 

•  
a 

$1
.6

 m
ill

io
n 

in
cr

ea
se

 a
s 

a 
re

su
lt 

of
 th

e 
in

te
re

st
 c

ha
rg

ed
 o

n 
th

e 
no

te
s 

pa
ya

bl
e 

to
 S

hi
p 

Fi
na

nc
e,

 w
hi

ch
 w

er
e 

is
su

ed
 fo

llo
w

in
g 

th
e e

ar
ly

 te
rm

in
at

io
n 

of
 th

e l
ea

se
s o

n 
th

e F
ro

nt
 C

om
an

ch
e,

 F
ro

nt
 C

om
m

er
ce

 an
d 

Fr
on

t O
pa

lia
 

in
 N

ov
em

be
r 2

01
4 

ne
t o

f t
he

 re
du

ct
io

n 
in

 le
as

e o
bl

ig
at

io
ns

 as
 a 

re
su

lt 
of

 p
ay

m
en

ts
 m

ad
e d

ur
in

g 
20

14
 an

d 
20

15
 

on
 G

ol
de

n 
V

ic
to

ry
 a

nd
 F

ro
nt

 C
ha

m
pi

on
.  

•  
an

 in
cr

ea
se

 o
f $

0.
8 

m
ill

io
n 

du
e 

to
 th

e 
dr

aw
 d

ow
n 

of
 fi

na
nc

in
g 

on
 tw

o 
Su

ez
m

ax
 ta

nk
er

s, 
an

d 



  

6 

•  
an

 in
cr

ea
se

 o
f $

0.
7 

m
ill

io
n 

du
e 

to
 th

e 
ca

pi
ta

liz
at

io
n 

of
 in

te
re

st
 o

n 
ne

w
bu

ild
in

g 
in

st
al

lm
en

ts
 p

ai
d 

du
rin

g 
20

14
. 

N
o 

in
st

al
lm

en
ts

 w
er

e 
pa

id
 d

ur
in

g 
20

15
.  

 Sh
ar

e 
of

 r
es

ul
ts

 fr
om

 a
ss

oc
ia

te
d 

co
m

pa
ni

es
 

 
 

Si
x 

m
on

th
s e

nd
ed

 J
un

e 
30

, 
 

(in
 th

ou
sa

nd
s 

of
 $

) 
20

15
 

20
14

 
 

Sh
ar

e 
of

 re
su

lts
 fr

om
 a

ss
oc

ia
te

d 
co

m
pa

ni
es

 
2,

27
1  

7,
96

7 
 A

s o
f J

un
e 3

0,
 2

01
5,

 th
e C

om
pa

ny
 ac

co
un

te
d 

fo
r o

ne
 in

ve
st

ee
 (J

un
e 3

0,
 2

01
4:

 fo
ur

 in
ve

st
ee

s)
 u

nd
er

 th
e e

qu
ity

 m
et

ho
d.

 

Sh
ar

e 
of

 re
su

lts
 fr

om
 a

ss
oc

ia
te

d 
co

m
pa

ni
es

 in
 th

e 
si

x 
m

on
th

 e
nd

ed
 J

un
e 

30
, 2

01
5 

re
pr

es
en

t e
ar

ni
ng

s 
fr

om
 F

ro
nt

lin
e 

20
12

. S
ha

re
 o

f r
es

ul
ts

 fr
om

 as
so

ci
at

ed
 co

m
pa

ni
es

 in
 th

e s
ix

 m
on

th
 en

de
d 

Ju
ne

 3
0,

 2
01

4 
in

cl
ud

es
 ea

rn
in

gs
 fr

om
 F

ro
nt

lin
e 

20
12

 o
f $

8.
3 

m
ill

io
n 

an
d 

lo
ss

es
 o

f $
0.

3 
m

ill
io

n 
fr

om
 th

e t
hr

ee
 en

tit
ie

s i
n 

th
e C

al
pe

tro
 G

ro
up

, w
hi

ch
 w

er
e d

e-
co

ns
ol

id
at

ed
 

on
 O

ct
ob

er
 1

, 2
01

4.
 

M
ar

k 
to

 m
ar

ke
t g

ai
n 

on
 d

er
iv

at
iv

es
 

 
 

Si
x 

m
on

th
s e

nd
ed

 J
un

e 
30

, 
 

(in
 th

ou
sa

nd
s 

of
 $

) 
20

15
 

20
14

 
 

M
ar

k 
to

 m
ar

ke
t g

ai
n 

on
 d

er
iv

at
iv

es
 

18
  

—
 

 Th
e 

m
ar

k 
to

 m
ar

ke
t g

ai
n 

on
 d

er
iv

at
iv

es
 in

 2
01

5 
re

la
te

s t
o 

th
e 

C
om

pa
ny

's 
tra

di
ng

 in
 b

un
ke

r s
w

ap
s a

gr
ee

m
en

ts
. 

 G
ai

n 
on

 r
ed

em
pt

io
n 

of
 d

eb
t 

 
 

Si
x 

m
on

th
s e

nd
ed

 J
un

e 
30

, 
 

(in
 th

ou
sa

nd
s 

of
 $

) 
20

15
 

20
14

 
 

G
ai

n 
on

 re
de

m
pt

io
n 

of
 d

eb
t 

33
3  

—
 

 Th
e 

ga
in

 o
n 

re
de

m
pt

io
n 

of
 d

eb
t i

n 
th

e 
si

x 
m

on
th

s 
en

de
d 

Ju
ne

 3
0,

 2
01

5 
re

su
lte

d 
fr

om
 th

e 
pu

rc
ha

se
 o

f $
33

.3
 m

ill
io

n 
no

tio
na

l v
al

ue
 o

f t
he

 C
om

pa
ny

's 
co

nv
er

tib
le

 b
on

ds
 fo

r a
 p

ur
ch

as
e 

pr
ic

e 
of

 $
33

.0
 m

ill
io

n 
in

 F
eb

ru
ar

y 
20

15
. 

D
iv

id
en

d 
re

ce
iv

ed
 

 
 

Si
x 

m
on

th
s e

nd
ed

 J
un

e 
30

, 
 

(in
 th

ou
sa

nd
s 

of
 $

) 
20

15
 

20
14

 
 

D
iv

id
en

d 
re

ce
iv

ed
 

39
7  

10
9 

D
iv

id
en

d 
re

ce
iv

ed
 in

 th
e s

ix
 m

on
th

s e
nd

ed
 Ju

ne
 3

0,
 2

01
5 

an
d 

20
14

 co
m

pr
is

e d
iv

id
en

ds
 re

ce
iv

ed
 fr

om
 S

hi
p 

fin
an

ce
 an

d 
A

G
H

L.
 

 O
th

er
 n

on
-o

pe
ra

tin
g 

ite
m

s 

 
 

Si
x 

m
on

th
s e

nd
ed

 J
un

e 
30

, 
 

(in
 th

ou
sa

nd
s 

of
 $

) 
20

15
 

20
14

 
 

O
th

er
 n

on
-o

pe
ra

tin
g 

ite
m

s 
7  

57
8 

 O
th

er
 n

on
-o

pe
ra

tin
g 

ite
m

s p
rim

ar
ily

 c
om

pr
is

e 
ba

nk
 c

ha
rg

es
 a

nd
 th

e 
am

or
tiz

at
io

n 
of

 d
ef

er
re

d 
ga

in
s.

 
 

  

7 

N
et

 (i
nc

om
e)

 lo
ss

 a
tt

ri
bu

ta
bl

e 
to

 n
on

-c
on

tr
ol

lin
g 

in
te

re
st

 

 
 

Si
x 

m
on

th
s e

nd
ed

 J
un

e 
30

, 
 

(in
 th

ou
sa

nd
s 

of
 $

) 
20

15
 

20
14

 
 

N
et

 (i
nc

om
e)

 lo
ss

 a
ttr

ib
ut

ab
le

 to
 n

on
-c

on
tro

lli
ng

 in
te

re
st

 
(2

21
 ) 

3,
84

3 
 N

et
 (i

nc
om

e)
 lo

ss
 a

ttr
ib

ut
ab

le
 to

 n
on

-c
on

tro
lli

ng
 in

te
re

st
 in

 th
e 

si
x 

m
on

th
s e

nd
ed

 Ju
ne

 3
0,

 2
01

5 
an

d 
20

14
 re

la
te

s t
o 

th
e 

no
n-

co
nt

ro
lli

ng
 in

te
re

st
s s

ha
re

 in
 th

e 
re

su
lts

 o
f I

TC
L.

 

L
iq

ui
di

ty
 a

nd
 C

ap
ita

l R
es

ou
rc

es
 

 N
et

 ca
sh

 p
ro

vi
de

d 
by

 o
pe

ra
tin

g 
ac

tiv
iti

es
 w

as
 $

88
.7

 m
ill

io
n 

in
 th

e s
ix

 m
on

th
s e

nd
ed

 Ju
ne

 3
0,

 2
01

5 
co

m
pa

re
d 

w
ith

 $
20

.7
 

m
ill

io
n 

in
 th

e s
ix

 m
on

th
s e

nd
ed

 Ju
ne

 3
0,

 2
01

4.
 T

he
 C

om
pa

ny
's 

re
lia

nc
e o

n 
th

e s
po

t m
ar

ke
t c

on
tri

bu
te

s t
o 

flu
ct

ua
tio

ns
 in

 
ca

sh
 fl

ow
s f

ro
m

 o
pe

ra
tin

g 
ac

tiv
iti

es
 as

 a 
re

su
lt 

of
 it

s e
xp

os
ur

e t
o 

hi
gh

ly
 cy

cl
ic

al
 ta

nk
er

 ra
te

s. 
A

ny
 in

cr
ea

se
 o

r d
ec

re
as

e i
n 

th
e 

av
er

ag
e 

tim
e 

ch
ar

te
r e

qu
iv

al
en

t (
"T

C
E"

) r
at

es
 e

ar
ne

d 
by

 th
e 

C
om

pa
ny

's 
ve

ss
el

s i
n 

pe
rio

ds
 su

bs
eq

ue
nt

 to
 Ju

ne
 3

0,
 

20
15

 c
om

pa
re

d 
w

ith
 th

e 
ac

tu
al

 T
C

E 
ra

te
s a

ch
ie

ve
d 

du
rin

g 
th

e 
si

x 
m

on
th

s e
nd

ed
 Ju

ne
 3

0,
 2

01
5,

 w
ill

 h
av

e 
a 

po
si

tiv
e 

or
 

ne
ga

tiv
e c

om
pa

ra
tiv

e i
m

pa
ct

, r
es

pe
ct

iv
el

y,
 o

n 
th

e a
m

ou
nt

 o
f c

as
h 

pr
ov

id
ed

 b
y 

op
er

at
in

g 
ac

tiv
iti

es
. T

he
 C

om
pa

ny
's 

ca
sh

 
po

si
tio

n 
in

cr
ea

se
d 

fr
om

 $
64

.1
 m

ill
io

n 
to

 $
78

.2
 m

ill
io

n 
du

rin
g 

th
e 

si
x 

m
on

th
s e

nd
ed

 Ju
ne

 3
0,

 2
01

5.
 

 Th
e C

om
pa

ny
 es

tim
at

ed
 av

er
ag

e t
ot

al
 ca

sh
 co

st
 b

re
ak

 ev
en

 ra
te

s f
or

 th
e r

em
ai

nd
er

 o
f 2

01
5 

on
 a 

TC
E 

ba
sis

 fo
r i

ts 
V

LC
C

s 
an

d 
Su

ez
m

ax
 ta

nk
er

s o
f a

pp
ro

xi
m

at
el

y 
$2

4,
50

0 
an

d 
$2

1,
00

0,
 re

sp
ec

tiv
el

y. 
Th

es
e a

re
 th

e d
ai

ly
 ra

te
s o

ur
 v

es
se

ls 
m

us
t e

ar
n 

to
 co

ve
r b

ud
ge

te
d 

op
er

at
in

g 
co

st
s, 

es
tim

at
ed

 in
te

re
st

 ex
pe

ns
e,

 b
ar

e b
oa

t h
ire

 an
d 

co
rp

or
at

e o
ve

rh
ea

d 
co

sts
 in

 2
01

5.
 T

he
se

 
ra

te
s d

o 
no

t t
ak

e 
in

to
 a

cc
ou

nt
 c

ap
ita

l e
xp

en
di

tu
re

s. 
TC

E 
ra

te
s a

re
 th

e 
su

m
 o

f t
im

e 
ch

ar
te

r, 
vo

ya
ge

 c
ha

rte
r a

nd
 b

ar
eb

oa
t 

ch
ar

te
r r

ev
en

ue
s, 

le
ss

 v
oy

ag
e e

xp
en

se
s. 

Th
e a

ve
ra

ge
 d

ai
ly

 T
C

Es
 ea

rn
ed

 in
 th

e s
po

t a
nd

 p
er

io
d 

m
ar

ke
t i

n 
th

e 
si

x 
m

on
th

s 
en

de
d 

Ju
ne

 3
0,

 2
01

5 
by

 th
e 

C
om

pa
ny

's 
V

LC
C

s a
nd

 S
ue

zm
ax

 ta
nk

er
s w

er
e 

$5
0,

00
0 

an
d 

$3
3,

40
0,

 re
sp

ec
tiv

el
y,

 
 A

s o
f J

un
e 

30
, 2

01
5 

an
d 

D
ec

em
be

r 3
1,

 2
01

4,
 th

e 
C

om
pa

ny
 h

ad
 c

as
h 

an
d 

ca
sh

 e
qu

iv
al

en
ts

 o
f $

78
.2

 m
ill

io
n 

an
d 

$6
4.

1 
m

ill
io

n,
 re

sp
ec

tiv
el

y.
 A

s o
f J

un
e 3

0,
 2

01
5 

an
d 

D
ec

em
be

r 3
1,

 2
01

4,
 th

e C
om

pa
ny

 h
ad

 re
st

ric
te

d 
ca

sh
 o

f $
0.

4 
m

ill
io

n 
an

d 
$4

2.
1 

m
ill

io
n,

 re
sp

ec
tiv

el
y.

 R
es

tri
ct

ed
 c

as
h 

ba
la

nc
es

 a
t J

un
e 

30
, 2

01
5 

an
d 

D
ec

em
be

r 3
1,

 2
01

4 
in

cl
ud

e 
$n

il 
an

d 
$4

1.
1 

m
ill

io
n,

 re
sp

ec
tiv

el
y,

 h
el

d 
by

 IT
C

L 
an

d 
th

es
e b

al
an

ce
s c

on
tri

bu
te

 to
 o

ur
 to

ta
l s

ho
rt 

an
d 

m
ed

iu
m

 te
rm

 li
qu

id
ity

 as
 th

ey
 ar

e 
us

ed
 to

 fu
nd

 p
ay

m
en

t o
f c

er
ta

in
 lo

an
s a

nd
 le

as
e p

ay
m

en
ts

, w
hi

ch
 w

ou
ld

 o
th

er
w

is
e b

e p
ai

d 
ou

t o
f o

ur
 ca

sh
 b

al
an

ce
s a

nd
 

m
ay

 a
ls

o 
be

 u
se

d 
to

 fu
nd

 th
e 

op
er

at
in

g 
ex

pe
ns

es
 o

f c
er

ta
in

 v
es

se
ls

 in
 a

cc
or

da
nc

e 
w

ith
 c

on
tra

ct
ua

l a
rr

an
ge

m
en

ts
. 

 Th
e 

C
om

pa
ny

 is
su

ed
 3

1,
03

2,
86

5 
ne

w
 s

ha
re

s 
un

de
r 

its
 A

TM
 p

ro
gr

am
 d

ur
in

g 
th

e 
si

x 
m

on
th

s 
en

de
d 

Ju
ne

 3
0 

20
15

, 
ge

ne
ra

tin
g 

ne
t p

ro
ce

ed
s o

f $
88

.0
 m

ill
io

n 
co

m
pa

re
d 

to
 1

1,
69

4,
57

4 
ne

w
 sh

ar
es

 is
su

ed
 u

nd
er

 th
e A

TM
 p

ro
gr

am
 d

ur
in

g 
th

e 
si

x 
m

on
th

s e
nd

ed
 Ju

ne
 3

0 
20

14
. g

en
er

at
in

g 
ne

t p
ro

ce
ed

s o
f $

47
.7

 m
ill

io
n.

  N
o 

sh
ar

es
 h

av
e 

be
en

 is
su

ed
 u

nd
er

 th
e A

TM
 

pr
og

ra
m

 su
bs

eq
ue

nt
 to

 Ju
ne

 3
0,

 2
01

5 
an

d 
th

e A
TM

 p
ro

gr
am

 is
 n

ow
 fu

lly
 u

til
iz

ed
 a

s o
f 3

0t
h 

Ju
ne

 2
01

5.
 

 In
 Ju

ne
 2

01
4,

 th
e C

om
pa

ny
 en

te
re

d 
in

to
 a 

$6
0.

0 
m

ill
io

n 
te

rm
 lo

an
 fa

ci
lit

y 
to

 p
ar

t f
in

an
ce

 it
s t

w
o 

Su
ez

m
ax

 n
ew

bu
ild

in
gs

. 
$3

0.
0 

m
ill

io
n 

of
 th

is
 fa

ci
lit

y 
w

as
 d

ra
w

n 
do

w
n 

in
 th

e t
hi

rd
 q

ua
rte

r o
f 2

01
4 

an
d 

$3
0.

0 
m

ill
io

n 
w

as
 d

ra
w

n 
do

w
n 

in
 Ja

nu
ar

y 
20

15
 u

po
n 

th
e 

de
liv

er
y 

of
 th

e 
se

co
nd

 n
ew

bu
ild

in
g.

 
 In

 th
e F

eb
ru

ar
y 

20
15

, t
he

 C
om

pa
ny

 re
du

ce
d 

th
e o

ut
st

an
di

ng
 b

al
an

ce
 o

n 
its

 co
nv

er
tib

le
 b

on
d 

lo
an

, w
hi

ch
 m

at
ur

ed
 in

 A
pr

il 
20

15
, f

ro
m

 $
12

6.
7 

m
ill

io
n 

at
 D

ec
em

be
r 3

1,
 2

01
4 

to
 $

93
.4

 m
ill

io
n 

at
 M

ar
ch

 3
1,

 2
01

5 
th

ro
ug

h 
a 

bo
nd

 b
uy

 b
ac

k.
 T

he
 

re
m

ai
ni

ng
 o

ut
st

an
di

ng
 b

al
an

ce
 o

n 
th

e c
on

ve
rti

bl
e b

on
d 

lo
an

 o
f $

93
.4

 m
ill

io
n 

w
as

 fu
lly

 re
pa

id
 o

n 
m

at
ur

ity
 in

 A
pr

il 
20

15
. 

 In
 Ju

ne
 2

01
5,

 th
e 

C
om

pa
ny

 a
nd

 S
hi

p 
Fi

na
nc

e 
ag

re
ed

 to
 a

m
en

dm
en

ts
 to

 th
e 

le
as

es
 o

n 
12

 V
LC

C
s a

nd
 fi

ve
 S

ue
zm

ax
es

, 
al

on
g 

w
ith

 a
m

en
dm

en
ts

 to
 th

e 
ch

ar
te

r a
nc

ill
ar

y 
ag

re
em

en
ts

 a
nd

 re
la

te
d 

m
an

ag
em

en
t a

gr
ee

m
en

ts
. A

s a
 re

su
lt,

 th
e 

da
ily

 
hi

re
 p

ay
ab

le
 t

o 
Sh

ip
 F

in
an

ce
 w

as
 r

ed
uc

ed
 t

o 
$2

0,
00

0 
pe

r 
da

y 
an

d 
$1

5,
00

0 
pe

r 
da

y 
fo

r 
V

LC
C

s 
an

d 
Su

ez
m

ax
es

, 
re

sp
ec

tiv
el

y.
 M

an
ag

em
en

t f
ee

s d
ue

 fr
om

 S
hi

p 
Fi

na
nc

e w
er

e i
nc

re
as

ed
 fr

om
 $

6,
50

0 
pe

r d
ay

 p
er

 v
es

se
l t

o 
$9

,0
00

 p
er

 d
ay

 
pe

r v
es

se
l. 

In
 re

tu
rn

, t
he

 C
om

pa
ny

 is
su

ed
 5

5 
m

ill
io

n 
ne

w
 sh

ar
es

 to
 S

hi
p 

Fi
na

nc
e 

w
ith

 a
 v

al
ue

 o
f $

15
0.

2 
m

ill
io

n 
an

d 
th

e 
pr

of
it 

sh
ar

e 
ab

ov
e 

th
e 

ne
w

 d
ai

ly
 h

ire
 ra

te
s w

as
 in

cr
ea

se
d 

fr
om

 2
5 

pe
rc

en
t t

o 
50

 p
er

ce
nt

. A
s a

 re
su

lt 
of

 th
is

, o
bl

ig
at

io
ns

 
un

de
r c

ap
ita

l l
ea

se
s w

er
e 

re
du

ce
d 

by
 $

21
7.

5 
m

ill
io

n 
an

d 
ve

ss
el

s u
nd

er
 c

ap
ita

l l
ea

se
s w

er
e 

re
du

ce
d 

by
 $

67
.3

 m
ill

io
n 

at
 

Ju
ne

 3
0,

 2
01

5 
du

e 
to

 th
e 

al
lo

ca
tio

n 
of

 th
e 

$1
50

.2
 m

ill
io

n 
sh

ar
e 

is
su

e 
to

 v
es

se
ls

 u
nd

er
 c

ap
ita

l l
ea

se
. 



  

8 

 Q
ua

nt
ita

tiv
e 

an
d 

Q
ua

lit
at

iv
e 

D
is

cl
os

ur
es

 a
bo

ut
 M

ar
ke

t R
is

k 
 W

e 
ar

e 
ex

po
se

d 
to

 v
ar

io
us

 m
ar

ke
t r

is
ks

, s
po

t m
ar

ke
t r

at
es

 fo
r v

es
se

ls
 a

nd
 fo

re
ig

n 
cu

rr
en

cy
 fl

uc
tu

at
io

ns
. W

e 
m

ay
 e

nt
er

 
in

to
 F

or
w

ar
d 

Fr
ei

gh
t A

gr
ee

m
en

ts
, o

r F
FA

s, 
an

d 
fu

tu
re

s f
or

 tr
ad

in
g 

pu
rp

os
es

 in
 o

rd
er

 to
 m

an
ag

e o
ur

 ex
po

su
re

 to
 th

e r
is

k 
of

 m
ov

em
en

ts
 in

 th
e s

po
t m

ar
ke

t f
or

 ce
rta

in
 tr

ad
e r

ou
te

s a
nd

, t
o 

so
m

e e
xt

en
t, 

fo
r s

pe
cu

la
tiv

e p
ur

po
se

s. 
W

e d
id

 n
ot

 en
te

r 
in

to
 a

ny
 F

FA
s i

n 
th

e 
si

x 
m

on
th

s e
nd

ed
 Ju

ne
 3

0,
 2

01
5 

an
d 

Ju
ne

 3
0,

 2
01

4.
 T

he
 C

om
pa

ny
 e

nt
er

ed
 in

to
 tw

o 
bu

nk
er

 sw
ap

 
co

nt
ra

ct
s i

n 
th

e 
si

x 
m

on
th

s e
nd

ed
 Ju

ne
 3

0,
 2

01
5 

(s
ix

 m
on

th
s e

nd
ed

 Ju
ne

 3
0,

 2
01

4:
 n

o 
co

nt
ra

ct
s)

. T
he

se
 tw

o 
co

nt
ra

ct
s 

w
er

e 
ou

ts
ta

nd
in

g 
as

 o
f J

un
e 

30
, 2

01
5 

(D
ec

em
be

r 3
1,

 2
01

4:
 n

o 
co

nt
ra

ct
s)

 a
nd

 th
e 

C
om

pa
ny

 re
co

rd
ed

 a
 g

ai
n 

on
 th

em
 o

f 
$0

.0
2 

m
ill

io
n 

in
 th

e 
si

x 
m

on
th

s e
nd

ed
 Ju

ne
 3

0,
 2

01
5,

 w
hi

ch
 is

 in
cl

ud
ed

 in
 "

M
ar

k 
to

 m
ar

ke
t g

ai
n 

on
 d

er
iv

at
iv

es
".

 
 A

s o
f D

ec
em

be
r 3

1,
 2

01
4,

 th
e f

ai
r m

ar
ke

t v
al

ue
 o

f o
ur

 fi
xe

d 
ra

te
 d

eb
t w

as
 $

14
7.

5 
m

ill
io

n.
 T

hi
s f

ix
ed

 ra
te

 d
eb

t w
as

 fu
lly

 
re

pa
id

 in
 th

e 
si

x 
m

on
th

s e
nd

ed
 Ju

ne
 3

0,
 2

01
5.

 
 Th

e m
aj

or
ity

 o
f o

ur
 tr

an
sa

ct
io

ns
, a

ss
et

s a
nd

 li
ab

ili
tie

s a
re

 d
en

om
in

at
ed

 in
 U

.S
. d

ol
la

rs
, o

ur
 fu

nc
tio

na
l c
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 D
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 re
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 c
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tio
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 e
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e 
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 c
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h 
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 a
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la
tio
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k,
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e 
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ct
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f c

ur
re
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ct
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tio
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e 
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tio
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ig
n 
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at
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. d
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 p
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 f
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 f
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 c
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at
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 b
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 p
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 p
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er
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at

em
en

ts
, w

hi
ch

 a
re

 o
th

er
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 st

at
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en
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f h
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al
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 c
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io
n.
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s 
re

po
rt 
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d 

an
y 

ot
he

r w
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te
n 

or
 o

ra
l 

st
at

em
en

ts
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e 
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 u

s o
r o

n 
ou

r b
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f m

ay
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lo

ok
in

g 
st
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en
ts

, w
hi

ch
 re
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ct

 o
ur

 c
ur
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nt
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ie

w
s w
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ec
t t

o 
fu

tu
re
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en
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 p

er
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rm
an
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ot
en
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r e
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 re
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, m
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at
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 d
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 p
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 b
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re
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 b
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 c
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 c
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 re
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 re
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 p
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l d
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l c

on
di

tio
ns

; 
•  

po
te

nt
ia

l d
is

ru
pt

io
n 

of
 sh

ip
pi

ng
 ro

ut
es

 d
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r p
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, p
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m
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 c
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at
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r o
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 re
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t o
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m

pt
io

ns
, t

he
 fo

rw
ar

d-
lo

ok
in

g 
ev

en
ts

 d
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 re
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re
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 o
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M
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 m
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 m
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r c
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uc

ed
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t 
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 t
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e 
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d 
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e 

C
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 c
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d 
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K
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's 
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m
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w
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 c
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 m
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r t
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V
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e 

O
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oc
k 

Ex
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 th
e 
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r c
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O
G
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N
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G
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t o
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O
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.
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A
C

C
O

U
N

T
IN

G
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O
L
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IE

S

B
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 o

f a
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ou
nt

in
g

Th
e 
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ol
id

at
ed

 fi
na
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ia

l s
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te
m
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ts
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 p
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or
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nc
e 

w
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ou
nt

in
g 

pr
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en
er
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ep
te

d 
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e 

U
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te
d 
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at

es
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l s
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 C
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om
pa
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n 
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at
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r t
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r d
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 C
om
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 m
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 d
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fa
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va
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s c
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n 
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d 
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d 
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e 
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e 
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cq
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d 

an
d 
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e 
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m
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 d
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e 

ex
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 c
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e 
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 c
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qu
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 c
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d 
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cq
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s 
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e 
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ed
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ed

. I
de

nt
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cq
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bi
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s c
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n 
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m
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d 
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t t
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ir 
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ir 
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cq
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m
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 re
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 m
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f c
on

tin
ge

nt
 a

ss
et

s 
an
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 d
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e 
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s d
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g 
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A
ct
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l r
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 d
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e 
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W
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ev
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hr
ou

gh
 to

 A
ug

us
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01
5,
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e 

da
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ss
ue

 o
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 fi
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l s
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te
m

en
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C
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d 
ca
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 e
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A
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d 
tim

e d
ep
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its

 an
d 
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m
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 o
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 m
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f t
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 m

on
th

s o
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 c
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d 
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k 
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 m
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y 
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d 
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r c

er
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ur
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se
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d 
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ra
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ge
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t.

In
ve
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ie
s m
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m
pr
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e 
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 a
nd
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g 
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w
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f c
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 m
ar

ke
t v

al
ue

. C
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s d

et
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m
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a 

fir
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, f
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 b
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Ve
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e 
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 v
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ed
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du
al

 v
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 d
ep
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ed
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n 

a 
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ne
 b
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 o
ve

r t
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 v
es

se
ls

' e
st

im
at

ed
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m
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ng
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 u
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l l
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. T
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at

ed
 ec
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om

ic
 u

se
fu

l l
ife
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f t
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om
pa
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's 
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el
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5 
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s. 
Th

e r
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id
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l v
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ue
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ul

at
ed
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 m
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in
g 

th
e 
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w
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na
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he

 v
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y 
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m
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ke

t p
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r t
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ke

t p
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e 
fo
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 p
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e 
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 ca
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e t
en
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e d
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ur
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f t
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 v
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se
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e t
hr

ee
 m

ai
n 
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cl
in

g 
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Fa
r E
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an
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b 

co
nt

in
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l v
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 o
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 b
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r l
ia

bi
lit

ie
s w

ith
 th
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 o
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ar
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t f
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m
e 
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 b
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 p
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of
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 b
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 c
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 c
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t d
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f p
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r c
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at
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ar
ge

 fo
r d
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 c
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 c
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 d
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at
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 p
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at
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 c
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l b
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ra
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 c
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l b
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t d
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 b
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e 
ra

te
s 

ap
pl

ic
ab

le
 to

 o
th

er
 b
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 C
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s c
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e 

as
se

ts
 a

nd
 li

ab
ili

tie
s 

is
 n

ot
 a

m
or

tiz
ed

 b
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t o
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s d
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 b
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 fa

ir 
va

lu
e 

is
 lo

w
er

 th
an

 th
e 

ca
rr

yi
ng

 
va

lu
e,

 th
en

 th
e 

se
co

nd
 s

te
p 

co
m

pa
re

s 
th

e 
as

se
t's

 f
ai

r 
va

lu
e 

(im
pl

ie
d 

fa
ir 

va
lu

e 
fo

r 
go

od
w

ill
 in

 e
xc

es
s 

of
 a

m
ou

nt
s 

al
lo

ca
bl

e 
to

 
id

en
tif

ia
bl

e 
as

se
ts

 a
nd

 li
ab

ili
tie

s)
 w

ith
 it

s c
ar

ry
in

g 
va

lu
e 

to
 m

ea
su

re
 th

e 
am

ou
nt

 o
f t

he
 im

pa
irm

en
t. 

Im
pa

ir
m

en
t o

f l
on

g-
liv

ed
 a

ss
et

s 
10

Th
e c

ar
ry

in
g 

va
lu

es
 o

f l
on

g-
liv

ed
 as

se
ts

 h
el

d 
an

d 
us

ed
 b

y 
th

e C
om

pa
ny

 an
d 

ne
w

bu
ild

in
gs

 ar
e r

ev
ie

w
ed

 w
he

ne
ve

r e
ve

nt
s o

r c
ha

ng
es

 
in

 ci
rc

um
st

an
ce

s i
nd

ic
at

e t
ha

t t
he

 ca
rr

yi
ng

 am
ou

nt
 o

f a
n 

as
se

t m
ay

 n
o 

lo
ng

er
 b

e r
ec

ov
er

ab
le

. S
uc

h 
in

di
ca

to
rs

 m
ay

 in
cl

ud
e d

ep
re

ss
ed

 
sp

ot
 ra

te
s, 

de
pr

es
se

d 
se

co
nd

 h
an

d 
ve

ss
el

 v
al

ue
s a

nd
 is

su
es

 a
t t

he
 sh

ip
ya

rd
. T

he
 C

om
pa

ny
 a

ss
es

se
s r

ec
ov

er
ab

ili
ty

 o
f t

he
 c

ar
ry

in
g 

va
lu

e o
f e

ac
h 

as
se

t o
r n

ew
bu

ild
in

g 
on

 an
 in

di
vi

du
al

 b
as

is
 b

y 
es

tim
at

in
g 

th
e f

ut
ur

e n
et

 ca
sh

 fl
ow

s e
xp

ec
te

d 
to

 re
su

lt 
fr

om
 th

e a
ss

et
, 

in
cl

ud
in

g 
ev

en
tu

al
 d

is
po

sa
l. 

If
 th

e 
fu

tu
re

 n
et

 u
nd

is
co

un
te

d 
ca

sh
 fl

ow
s a

re
 le

ss
 th

an
 th

e 
ca

rr
yi

ng
 v

al
ue

 o
f t

he
 a

ss
et

, o
r t

he
 c

ur
re

nt
 

ca
rr

yi
ng

 v
al

ue
 p

lu
s f

ut
ur

e 
ne

w
bu

ild
in

g 
co

m
m

itm
en

ts
, a

n 
im

pa
irm

en
t l

os
s i

s r
ec

or
de

d 
eq

ua
l t

o 
th

e 
di

ffe
re

nc
e 

be
tw

ee
n 

th
e 

as
se

t's
 

or
 n

ew
bu

ild
in

gs
 ca

rr
yi

ng
 v

al
ue

 an
d 

fa
ir 

va
lu

e.
 In

 ad
di

tio
n,

 lo
ng

-li
ve

d 
as

se
ts

 to
 b

e d
is

po
se

d 
of

 ar
e r

ep
or

te
d 

at
 th

e l
ow

er
 o

f c
ar

ry
in

g 
am

ou
nt

 a
nd

 fa
ir 

va
lu

e 
le

ss
 e

st
im

at
ed

 c
os

ts
 to

 se
ll.

 

D
ef

er
re

d 
ch

ar
ge

s 
Lo

an
 c

os
ts

, i
nc

lu
di

ng
 d

eb
t a

rr
an

ge
m

en
t f

ee
s, 

ar
e 

ca
pi

ta
liz

ed
 a

nd
 a

m
or

tiz
ed

 o
n 

a 
st

ra
ig

ht
-li

ne
 b

as
is

 o
ve

r t
he

 te
rm

 o
f t

he
 re

le
va

nt
 

lo
an

. T
he

 st
ra

ig
ht

 li
ne

 b
as

is
 o

f a
m

or
tiz

at
io

n 
ap

pr
ox

im
at

es
 th

e 
ef

fe
ct

iv
e 

in
te

re
st

 m
et

ho
d 

in
 th

e 
C

om
pa

ny
's 

co
ns

ol
id

at
ed

 st
at

em
en

t 
of

 o
pe

ra
tio

ns
. I

f a
 lo

an
 is

 re
pa

id
 e

ar
ly

, a
ny

 u
na

m
or

tiz
ed

 p
or

tio
n 

of
 th

e 
re

la
te

d 
de

fe
rr

ed
 c

ha
rg

es
 is

 c
ha

rg
ed

 a
ga

in
st

 in
co

m
e 

in
 th

e 
pe

rio
d 

in
 w

hi
ch

 th
e 

lo
an

 is
 re

pa
id

.

Tr
ad

e 
ac

co
un

ts
 r

ec
ei

va
bl

e 
Tr

ad
e 

an
d 

ot
he

r 
re

ce
iv

ab
le

s 
ar

e 
pr

es
en

te
d 

ne
t o

f 
al

lo
w

an
ce

s 
fo

r 
do

ub
tfu

l b
al

an
ce

s. 
If

 a
m

ou
nt

s 
be

co
m

e 
un

co
lle

ct
ib

le
, t

he
y 

ar
e 

ch
ar

ge
d 

ag
ai

ns
t t

he
 a

pp
ro

pr
ia

te
 re

ve
nu

e 
ca

te
go

ry
 w

he
n 

th
at

 d
et

er
m

in
at

io
n 

is
 m

ad
e.

 

In
ve

st
m

en
ts

 in
 a

ss
oc

ia
te

d 
co

m
pa

ni
es

In
ve

st
m

en
ts

 in
 c

om
pa

ni
es

 o
ve

r 
w

hi
ch

 th
e 

C
om

pa
ny

 h
as

 th
e 

ab
ili

ty
 to

 e
xe

rc
is

e 
si

gn
ifi

ca
nt

 in
flu

en
ce

 b
ut

 d
oe

s 
no

t c
on

tro
l a

re
 

ac
co

un
te

d 
fo

r 
us

in
g 

th
e 

eq
ui

ty
 m

et
ho

d.
 T

he
 C

om
pa

ny
 r

ec
or

ds
 it

s 
in

ve
st

m
en

ts
 in

 e
qu

ity
-m

et
ho

d 
in

ve
st

ee
s 

in
 th

e 
co

ns
ol

id
at

ed
 

ba
la

nc
e 

sh
ee

ts
 a

s 
"I

nv
es

tm
en

t i
n 

as
so

ci
at

ed
 c

om
pa

ni
es

" 
an

d 
its

 s
ha

re
 o

f 
th

e 
in

ve
st

ee
s' 

ea
rn

in
gs

 o
r 

lo
ss

es
 in

 th
e 

co
ns

ol
id

at
ed

 
st

at
em

en
ts

 o
f o

pe
ra

tio
ns

 a
s 

"S
ha

re
 in

 re
su

lts
 fr

om
 a

ss
oc

ia
te

d 
co

m
pa

ni
es

".
 T

he
 e

xc
es

s, 
if 

an
y,

 o
f p

ur
ch

as
e 

pr
ic

e 
ov

er
 b

oo
k 

va
lu

e 
of

 t
he

 C
om

pa
ny

's 
in

ve
st

m
en

ts
 i

n 
eq

ui
ty

 m
et

ho
d 

in
ve

st
ee

s 
is

 i
nc

lu
de

d 
in

 t
he

 a
cc

om
pa

ny
in

g 
co

ns
ol

id
at

ed
 b

al
an

ce
 s

he
et

s 
in

 
"I

nv
es

tm
en

t i
n 

as
so

ci
at

ed
 c

om
pa

ni
es

".

R
ev

en
ue

 a
nd

 e
xp

en
se

 r
ec

og
ni

tio
n 

R
ev

en
ue

s 
an

d 
ex

pe
ns

es
 a

re
 re

co
gn

iz
ed

 o
n 

th
e 

ac
cr

ua
ls

 b
as

is
. R

ev
en

ue
s 

ar
e 

ge
ne

ra
te

d 
fr

om
 v

oy
ag

e 
ch

ar
te

rs
 a

nd
 ti

m
e 

ch
ar

te
rs

. 
Vo

ya
ge

 re
ve

nu
es

 ar
e r

ec
og

ni
ze

d 
ra

te
ab

ly
 o

ve
r t

he
 es

tim
at

ed
 le

ng
th

 o
f e

ac
h 

vo
ya

ge
 an

d,
 th

er
ef

or
e,

 ar
e a

llo
ca

te
d 

be
tw

ee
n 

re
po

rti
ng

 
pe

rio
ds

 b
as

ed
 o

n 
th

e 
re

la
tiv

e 
tra

ns
it 

tim
e 

in
 e

ac
h 

pe
rio

d.
 V

oy
ag

e 
ex

pe
ns

es
 a

re
 re

co
gn

iz
ed

 a
s i

nc
ur

re
d.

 P
ro

ba
bl

e 
lo

ss
es

 o
n 

vo
ya

ge
s 

ar
e 

pr
ov

id
ed

 fo
r i

n 
fu

ll 
at

 th
e 

tim
e 

su
ch

 lo
ss

es
 c

an
 b

e 
es

tim
at

ed
. T

im
e 

ch
ar

te
r r

ev
en

ue
s a

re
 re

co
rd

ed
 o

ve
r t

he
 te

rm
 o

f t
he

 c
ha

rte
r 

as
 a

 se
rv

ic
e 

is
 p

ro
vi

de
d.

 W
he

n 
th

e 
tim

e 
ch

ar
te

r i
s b

as
ed

 o
n 

an
 in

de
x,

 th
e 

C
om

pa
ny

 re
co

gn
iz

es
 re

ve
nu

e 
w

he
n 

th
e 

in
de

x 
ha

s b
ee

n 
de

te
rm

in
ed

. T
he

 C
om

pa
ny

 u
se

s a
 d

is
ch

ar
ge

-to
-d

is
ch

ar
ge

 b
as

is
 in

 d
et

er
m

in
in

g 
pe

rc
en

ta
ge

 o
f c

om
pl

et
io

n 
fo

r a
ll 

sp
ot

 v
oy

ag
es

 a
nd

 
vo

ya
ge

s s
er

vi
ci

ng
 c

on
tra

ct
s o

f a
ffr

ei
gh

tm
en

t w
he

re
by

 it
 re

co
gn

iz
es

 re
ve

nu
e 

ra
te

ab
ly

 fr
om

 w
he

n 
pr

od
uc

t i
s d

is
ch

ar
ge

d 
(u

nl
oa

de
d)

 
at

 th
e 

en
d 

of
 o

ne
 v

oy
ag

e 
to

 w
he

n 
it 

is
 d

is
ch

ar
ge

d 
af

te
r t

he
 n

ex
t v

oy
ag

e.
 H

ow
ev

er
, t

he
 C

om
pa

ny
 d

oe
s n

ot
 re

co
gn

iz
e 

re
ve

nu
e 

if 
a 

ch
ar

te
r h

as
 n

ot
 b

ee
n 

co
nt

ra
ct

ua
lly

 c
om

m
itt

ed
 to

 b
y 

a 
cu

st
om

er
 a

nd
 th

e 
C

om
pa

ny
, e

ve
n 

if 
th

e 
ve

ss
el

 h
as

 d
is

ch
ar

ge
d 

its
 c

ar
go

 a
nd

 
is

 sa
ili

ng
 to

 th
e 

an
tic

ip
at

ed
 lo

ad
 p

or
t o

n 
its

 n
ex

t v
oy

ag
e.

 

R
ev

en
ue

s 
an

d 
vo

ya
ge

 e
xp

en
se

s 
of

 th
e 

ve
ss

el
s 

op
er

at
in

g 
in

 p
oo

l a
rr

an
ge

m
en

ts
 a

re
 p

oo
le

d 
an

d 
th

e 
re

su
lti

ng
 n

et
 p

oo
l r

ev
en

ue
s, 

ca
lc

ul
at

ed
 o

n 
a 

tim
e 

ch
ar

te
r e

qu
iv

al
en

t b
as

is
, a

re
 a

llo
ca

te
d 

to
 th

e 
po

ol
 p

ar
tic

ip
an

ts
 a

cc
or

di
ng

 to
 a

n 
ag

re
ed

 fo
rm

ul
a 

on
 th

e 
ba

sis
 o

f 
th

e 
nu

m
be

r o
f d

ay
s a

 v
es

se
l o

pe
ra

te
s i

n 
th

e 
po

ol
. T

he
 p

oo
l p

ar
tic

ip
an

ts
 a

re
 re

sp
on

si
bl

e 
fo

r p
ay

in
g 

vo
ya

ge
 e

xp
en

se
s. 

A
dj

us
tm

en
ts 

be
tw

ee
n 

th
e 

po
ol

 p
ar

tic
ip

an
ts

 a
re

 se
ttl

ed
 o

n 
a 

qu
ar

te
rly

 b
as

is
. P

oo
l r

ev
en

ue
s a

re
 re

po
rte

d 
as

 v
oy

ag
e 

ch
ar

te
r r

ev
en

ue
 fo

r a
ll 

pe
rio

ds
 

pr
es

en
te

d.

C
la

im
s 

fo
r 

un
pa

id
 c

ha
rte

r 
hi

re
 a

nd
 d

am
ag

es
 f

or
 e

ar
ly

 t
er

m
in

at
io

n 
of

 t
im

e 
ch

ar
te

rs
 a

re
 r

ec
or

de
d 

up
on

 r
ec

ei
pt

 o
f 

ca
sh

 w
he

n 
co

lle
ct

ab
ili

ty
 is

 n
ot

 re
as

on
ab

ly
 as

su
re

d.
 S

uc
h 

am
ou

nt
s r

el
at

ed
 to

 se
rv

ic
es

 p
re

vi
ou

sl
y 

re
nd

er
ed

 ar
e r

ec
or

de
d 

as
 ti

m
e c

ha
rte

r r
ev

en
ue

. 
A

m
ou

nt
s i

n 
ex

ce
ss

 o
f s

er
vi

ce
s p

re
vi

ou
sl

y 
re

nd
er

ed
 a

re
 c

la
ss

ifi
ed

 a
s o

th
er

 o
pe

ra
tin

g 
in

co
m

e.

O
th

er
 in

co
m

e 
co

m
pr

is
es

 re
ba

te
s r

ec
ei

ve
d 

fr
om

 th
e 

sh
ip

 y
ar

d 
fo

r n
ew

bu
ild

in
gs

 so
ld

 to
 K

ni
gh

ts
br

id
ge

, p
rio

r t
o 

th
e 

co
ns

ol
id

at
io

n 
of

 
K

ni
gh

ts
br

id
ge

, a
nd

 is
 re

co
gn

iz
ed

 w
he

n 
su

ch
 re

ba
te

s a
re

 c
on

tra
ct

ua
lly

 d
ue

 to
 th

e 
C

om
pa

ny
.

G
ai

n 
on

 c
an

ce
lla

tio
n 

an
d 

sa
le

 o
f n

ew
bu

ild
in

g 
co

nt
ra

ct
s 

G
ai

n 
on

 c
an

ce
lla

tio
n 

an
d 

sa
le

 o
f n

ew
bu

ild
in

g 
co

nt
ra

ct
s 

re
la

te
 to

 g
ai

ns
 a

ris
in

g 
on

 (i
) t

he
 c

an
ce

lla
tio

n 
of

 n
ew

bu
ild

in
g 

co
nt

ra
ct

s, 
w

hi
ch

 a
re

 c
on

si
de

re
d 

to
 b

e 
co

nt
in

ge
nt

 g
ai

ns
, a

nd
 a

re
 re

co
gn

iz
ed

 w
he

n 
th

e 
ga

in
 is

 v
irt

ua
lly

 c
er

ta
in

 w
hi

ch
 is

 g
en

er
al

ly
 o

n 
a 

ca
sh

 
ba

si
s, 

an
d 

(ii
) t

he
 sa

le
 o

f n
ew

bu
ild

in
g 

co
nt

ra
ct

s, 
w

hi
ch

 a
re

 re
co

gn
iz

ed
 w

he
n 

w
e 

ar
e 

re
as

on
ab

ly
 a

ss
ur

ed
 th

at
 su

bs
ta

nt
ia

lly
 a

ll 
of

 th
e 

ris
ks

 o
f t

he
 n

ew
bu

ild
in

g 
co

nt
ra

ct
 h

av
e 

be
en

 tr
an

sf
er

re
d.

 

D
ry

do
ck

in
g 
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N
or

m
al

 v
es

se
l r

ep
ai

r a
nd

 m
ai

nt
en

an
ce

 c
os

ts
 a

re
 e

xp
en

se
d 

w
he

n 
in

cu
rr

ed
. T

he
 C

om
pa

ny
 re

co
gn

iz
es

 th
e 

co
st

 o
f a

 d
ry

do
ck

in
g 

at
 

th
e 

tim
e 

th
e 

dr
yd

oc
ki

ng
 ta

ke
s p

la
ce

, t
ha

t i
s, 

it 
ap

pl
ie

s t
he

 "
ex

pe
ns

e 
as

 in
cu

rr
ed

" 
m

et
ho

d.
 

Fi
na

nc
ia

l i
ns

tr
um

en
ts

In
 d

et
er

m
in

in
g 

th
e 

fa
ir 

va
lu

e 
of

 it
s f

in
an

ci
al

 in
st

ru
m

en
ts

, t
he

 C
om

pa
ny

 u
se

s a
 v

ar
ie

ty
 o

f m
et

ho
ds

 a
nd

 a
ss

um
pt

io
ns

 th
at

 a
re

 b
as

ed
 

on
 m

ar
ke

t 
co

nd
iti

on
s 

an
d 

ris
ks

 e
xi

st
in

g 
at

 e
ac

h 
ba

la
nc

e 
sh

ee
t 

da
te

. A
ll 

m
et

ho
ds

 o
f 

as
se

ss
in

g 
fa

ir 
va

lu
e 

re
su

lt 
in

 a
 g

en
er

al
 

ap
pr

ox
im

at
io

n 
of

 fa
ir 

va
lu

e,
 a

nd
 su

ch
 fa

ir 
va

lu
e 

m
ay

 n
ev

er
 a

ct
ua

lly
 b

e 
re

al
iz

ed
.

D
er

iv
at

iv
es

 
In

te
re

st
 r

at
e 

sw
ap

s 
Th

e 
C

om
pa

ny
 e

nt
er

s i
nt

o 
in

te
re

st
 ra

te
 sw

ap
 tr

an
sa

ct
io

ns
 fr

om
 ti

m
e 

to
 ti

m
e 

to
 h

ed
ge

 a
 p

or
tio

n 
of

 it
s e

xp
os

ur
e 

to
 fl

oa
tin

g 
in

te
re

st
 

ra
te

s. 
Th

es
e t

ra
ns

ac
tio

ns
 in

vo
lv

e t
he

 co
nv

er
si

on
 of

 fl
oa

tin
g r

at
es

 in
to

 fi
xe

d r
at

es
 ov

er
 th

e l
ife

 of
 th

e t
ra

ns
ac

tio
ns

 w
ith

ou
t a

n e
xc

ha
ng

e 
of

 u
nd

er
ly

in
g 

pr
in

ci
pa

l. 
Th

e f
ai

r v
al

ue
s o

f t
he

 in
te

re
st

 ra
te

 sw
ap

 co
nt

ra
ct

s a
re

 re
co

gn
iz

ed
 as

 as
se

ts
 o

r l
ia

bi
lit

ie
s. 

N
on

e o
f t

he
 in

te
re

st
 

ra
te

 s
w

ap
s 

qu
al

ify
 fo

r h
ed

ge
 a

cc
ou

nt
in

g 
an

d 
ch

an
ge

s 
in

 fa
ir 

va
lu

es
 a

re
 re

co
gn

iz
ed

 in
 m

ar
k 

to
 m

ar
ke

t g
ai

n 
on

 d
er

iv
at

iv
es

 in
 th

e 
st

at
em

en
ts

 o
f o

pe
ra

tio
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APPENDIX B—MEMORANDUM OF ASSOCIATION AND BYE-LAWS OF FRONTLINE LTD. 
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ny
 s

ha
ll 

no
t h

av
e

an
y 

rig
ht

 t
o 

at
te

nd
 a

nd
 v

ot
e 

at
 a

 g
en

er
al

 m
ee

tin
g 

or
 s

ig
n 

w
rit

te
n 

re
so

lu
tio

ns
 a

nd
 a

ny
 p

ur
po

rte
d

ex
er

ci
se

 o
f s

uc
h 

a 
rig

ht
 is

 v
oi

d.

6.
Ex

ce
pt

 w
he

re
 r

eq
ui

re
d 

by
 t

he
 P

rin
ci

pa
l 

A
ct

, 
Tr

ea
su

ry
 S

ha
re

s 
sh

al
l 

be
 e

xc
lu

de
d 

fr
om

 t
he

ca
lc

ul
at

io
n 

of
 a

ny
 p

er
ce

nt
ag

e 
or

 fr
ac

tio
n 

of
 th

e 
sh

ar
e 

ca
pi

ta
l o

r s
ha

re
s 

of
 th

e 
C

om
pa

ny
.
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7.
Su

bj
ec

t t
o 

th
e 

C
om

pa
ni

es
 A

ct
s, 

al
l o

r a
ny

 o
f 

th
e 

rig
ht

s 
fo

r t
he

 ti
m

e 
be

in
g 

at
ta

ch
ed

 to
 a

ny
 c

la
ss

 o
f

sh
ar

es
 f

or
 t

he
 t

im
e 

be
in

g 
iss

ue
d 

m
ay

 f
ro

m
 t

im
e 

to
 t

im
e 

(w
he

th
er

 o
r 

no
t 

th
e 

C
om

pa
ny

 i
s 

be
in

g
w

ou
nd

 u
p)

 b
e 

al
te

re
d 

or
 a

br
og

at
ed

 w
ith

 t
he

 c
on

se
nt

 i
n 

w
rit

in
g 

of
 t

he
 h

ol
de

rs
 o

f 
no

t 
le

ss
 t

ha
n

se
ve

nt
y-

fiv
e 

pe
rc

en
t 

in
 n

om
in

al
 v

al
ue

 o
f 

th
e 

iss
ue

d 
sh

ar
es

 o
f 

th
at

 c
la

ss
 o

r 
w

ith
 th

e 
sa

nc
tio

n 
of

 a
re

so
lu

tio
n 

pa
ss

ed
 b

y 
a 

m
aj

or
ity

 o
f 

se
ve

nt
y-

fiv
e 

pe
rc

en
t 

of
 t

he
 v

ot
es

 c
as

t 
at

 a
 s

ep
ar

at
e 

ge
ne

ra
l

m
ee

tin
g 

of
 th

e 
ho

ld
er

s 
of

 s
uc

h 
sh

ar
es

 v
ot

in
g 

in
 p

er
so

n 
or

 b
y 

pr
ox

y.
  T

o 
an

y 
su

ch
 s

ep
ar

at
e 

ge
ne

ra
l

m
ee

tin
g,

 a
ll 

th
e 

pr
ov

isi
on

s 
of

 th
es

e 
By

e-
La

w
s 

as
 to

 g
en

er
al

 m
ee

tin
gs

 o
f t

he
 C

om
pa

ny
 s

ha
ll 

m
ut

at
is

m
ut

an
di

s a
pp

ly
, b

ut
 so

 th
at

:

6

(a
)

th
e 

ne
ce

ss
ar

y 
qu

or
um

 a
t a

ny
 s

uc
h 

m
ee

tin
g 

sh
al

l b
e 

tw
o 

or
 m

or
e 

pe
rs

on
s 

(o
r 

in
 th

e 
ev

en
t

th
at

 t
he

re
 is

 o
nl

y 
on

e 
ho

ld
er

 o
f 

th
e 

sh
ar

es
 o

f 
th

e 
re

le
va

nt
 c

la
ss

, o
ne

 p
er

so
n)

 h
ol

di
ng

 o
r

re
pr

es
en

tin
g 

by
 p

ro
xy

 in
 th

e 
ag

gr
eg

at
e 

at
 le

as
t o

ne
 th

ird
 in

 n
om

in
al

 v
al

ue
 o

f t
he

 s
ha

re
s 

of
th

e 
re

le
va

nt
 c

la
ss

;

(b
)

ev
er

y 
ho

ld
er

 o
f s

ha
re

s 
of

 th
e 

re
le

va
nt

 c
la

ss
 p

re
se

nt
 in

 p
er

so
n 

or
 b

y 
pr

ox
y 

sh
al

l b
e 

en
tit

le
d

on
 a

 p
ol

l t
o 

on
e 

vo
te

 fo
r e

ve
ry

 s
uc

h 
sh

ar
e 

he
ld

 b
y 

hi
m

; a
nd

(c
)

an
y 

ho
ld

er
 o

f s
ha

re
s 

of
 th

e 
re

le
va

nt
 c

la
ss

 p
re

se
nt

 in
 p

er
so

n 
or

 b
y 

pr
ox

y 
m

ay
 d

em
an

d 
a 

po
ll.
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Th

e 
rig

ht
s 

co
nf

er
re

d 
up

on
 th

e 
ho

ld
er

s 
of

 a
ny

 s
ha

re
s 

or
 c

la
ss

 o
f s

ha
re

s 
sh

al
l n

ot
, u

nl
es

s 
ot

he
rw

is
e

ex
pr

es
sly

 p
ro

vi
de

d 
in

 th
e 

rig
ht

s 
at

ta
ch

in
g 

to
 o

r 
th

e 
te

rm
s 

of
 is

su
e 

of
 s

uc
h 

sh
ar

es
, b

e 
de

em
ed

 to
 b

e
al

te
re

d 
by

 th
e 

cr
ea

tio
n 

or
 is

su
e 

of
 fu

rth
er

 s
ha

re
s 

ra
nk

in
g 

pa
ri 

pa
ss

u 
th

er
ew

ith
.

PO
W
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U

R
C
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9.
Th

e 
C

om
pa

ny
 sh

al
l h

av
e 

th
e 

po
w

er
 to

 p
ur

ch
as

e 
its

 o
w

n 
sh

ar
es

 fo
r c

an
ce

lla
tio

n.
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Th
e 

C
om

pa
ny

 sh
al

l h
av

e 
th

e 
po

w
er

 to
 a

cq
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re
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s o
w

n 
sh

ar
es
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 b

e 
he

ld
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s T
re

as
ur

y 
Sh

ar
es
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Th
e 

B
oa

rd
 m

ay
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xe
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of

 th
e 

po
w

er
s 

of
 th

e 
C

om
pa

ny
 to

 p
ur

ch
as

e 
or

 a
cq

ui
re

 it
s 

ow
n 

sh
ar

es
,

w
he

th
er

 fo
r c

an
ce

lla
tio

n 
or

 to
 b

e 
he

ld
 a

s T
re

as
ur

y 
Sh

ar
es

 in
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or
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e 
w

ith
 th

e 
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in
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pa
l A

ct
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Su
bj

ec
t t

o 
th

e 
pr

ov
isi

on
s o

f t
he

se
 B

ye
-L

aw
s, 

th
e 

un
iss

ue
d 

sh
ar

es
 o

f t
he

 C
om

pa
ny

 (w
he

th
er

 fo
rm

in
g

pa
rt 

of
 th

e 
or

ig
in

al
 c

ap
ita

l o
r a

ny
 in

cr
ea

se
d 

ca
pi

ta
l) 

sh
al

l b
e 

at
 th

e 
di

sp
os

al
 o

f t
he

 B
oa

rd
, w

hi
ch

m
ay

 o
ffe

r, 
al

lo
t, 

gr
an

t o
pt

io
ns

 o
ve

r o
r o

th
er

w
ise

 d
isp

os
e 

of
 th

em
 to

 s
uc

h 
pe

rs
on

s a
t s

uc
h 

tim
es

 a
nd

fo
r s

uc
h 

co
ns

id
er

at
io

n 
an

d 
up

on
 s

uc
h 

te
rm

s 
an

d 
co

nd
iti

on
s a

s t
he

 B
oa

rd
 m

ay
 d

et
er

m
in

e.
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Th
e 

B
oa

rd
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ay
 i

n 
co

nn
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tio
n 

w
ith

 t
he

 i
ss

ue
 o

f 
an

y 
sh

ar
es

 e
xe

rc
is

e 
al

l 
po

w
er

s 
of

 p
ay

in
g

co
m

m
iss

io
n 

an
d 

br
ok

er
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e 
co

nf
er

re
d 

or
 p

er
m

itt
ed

 b
y 

la
w

.

14
.

Ex
ce

pt
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s 
or

de
re

d 
by
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ou
rt 

of
 c
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te
nt
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ris

di
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io
n,

 a
s r

eq
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re
d 

by
 la

w
 o

r a
s o

th
er

w
ise

 p
ro

vi
de

d
in

 th
es

e 
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e-
La

w
s, 

no
 p

er
so

n 
sh

al
l b

e 
re

co
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iz
ed

 b
y 

th
e 

C
om

pa
ny
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s 

ho
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in
g 

an
y 

sh
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e 
up
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t

an
d 

th
e 

C
om

pa
ny
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ll 
no

t b
e 
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d 
by

 o
r 
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d 

in
 a

ny
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 to
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ze
 (e

ve
n 

w
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n 
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ng
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e 
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er
eo

n)
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ny
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nt
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e 
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 p
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y 
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e 
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an
y 
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l p
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t o
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 s
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 o

r a
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 o
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er
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ht
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t o
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ny
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n 
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t t

o
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th
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n 
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e 
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r.
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ll 
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Th
e 

pr
ep

ar
at

io
n,

 i
ss

ue
 a

nd
 d

el
iv

er
y 

of
 c

er
tif

ic
at

es
 s

ha
ll 

be
 g

ov
er

ne
d 

by
 th

e 
C

om
pa

ni
es

 A
ct

s. 
 A

pe
rs

on
 w

ho
se

 n
am

e 
is 

en
te

re
d 

in
 th

e 
R

eg
ist

er
 a

s t
he

 h
ol

de
r o

f a
ny

 sh
ar

es
 s

ha
ll 

be
 e

nt
itl

ed
 to

 re
ce

iv
e

w
ith

in
 t

w
o 

m
on

th
s 

of
 a

 d
em

an
d 

fo
r 

sa
m

e 
a 

ce
rti

fic
at

e 
fo

r 
su

ch
 s

ha
re

s 
un

de
r 

th
e 

Se
al

 o
f 

th
e

C
om

pa
ny

 a
s 

pr
im

a 
fa

ci
e 

ev
id

en
ce

 o
f t

itl
e 

of
 s

uc
h 

pe
rs
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 to

 su
ch

 sh
ar

es
.  

In
 th

e 
ca

se
 o

f a
 sh

ar
e 

he
ld



7

jo
in

tly
 b

y 
se

ve
ra

l p
er

so
ns

, d
el

iv
er

y 
of

 a
 c

er
tif

ic
at

e 
fo

r 
su

ch
 s

ha
re

 t
o 

on
e 

of
 s

ev
er

al
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in
t h

ol
de

rs
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al
l b

e 
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en
t d
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iv
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y 
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ll.
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If
 a

 s
ha

re
 c

er
tif

ic
at

e 
is 
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fa

ce
d,

 lo
st

 o
r d

es
tro

ye
d 

it 
m

ay
 b

e 
re

pl
ac

ed
 w

ith
ou

t f
ee

 b
ut

 o
n 

su
ch

 te
rm

s
(if

 a
ny

) 
as

 t
o 

ev
id

en
ce

, 
in

de
m

ni
ty

 a
nd

 p
ay

m
en

t 
of

 t
he

 c
os

ts 
an

d 
ou

t 
of

 p
oc

ke
t 

ex
pe

ns
es

 o
f 

th
e

C
om

pa
ny

 in
 in

ve
st

ig
at

in
g 

su
ch

 e
vi

de
nc

e 
an

d 
pr

ep
ar

in
g 

su
ch

 in
de

m
ni

ty
 a

s 
th

e 
Bo

ar
d 

m
ay

 th
in

k 
fit

an
d,

 in
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e 

of
 d

ef
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em
en

t, 
on

 d
el

iv
er

y 
of

 th
e 

ol
d 

ce
rti

fic
at

e 
to

 th
e 

C
om
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ny

.
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A
ll 

ce
rti

fic
at

es
 f

or
 s

ha
re

 o
r 

lo
an

 c
ap

ita
l o

r 
ot

he
r 

se
cu

rit
ies

 o
f 

th
e 

C
om

pa
ny

 (
ot

he
r 

th
an

 le
tte

rs
 o

f
al

lo
tm

en
t, 

sc
rip

 c
er

tif
ic

at
es

 a
nd

 o
th

er
 li

ke
 d

oc
um

en
ts

) s
ha

ll,
 e

xc
ep

t t
o 

th
e 

ex
te

nt
 th

at
 th

e 
te

rm
s 

an
d

co
nd

iti
on

s 
fo

r 
th

e 
tim

e 
be

in
g 

re
la

tin
g 

th
er

et
o 

ot
he

rw
ise

 p
ro

vi
de

, 
be

 i
ss

ue
d 

un
de

r 
th

e 
Se

al
.  

Th
e

Bo
ar

d 
m

ay
 b

y 
re

so
lu

tio
n 

de
te

rm
in

e, 
ei

th
er

 g
en

er
al

ly
 o

r 
in

 a
ny

 p
ar

tic
ul

ar
 c

as
e, 

th
at

 a
ny

 s
ig

na
tu

re
s

on
 a

ny
 s

uc
h 

ce
rti

fic
at

es
 n

ee
d 

no
t 

be
 a

ut
og

ra
ph

ic
 b

ut
 m

ay
 b

e 
af

fix
ed

 t
o 

su
ch

 c
er

tif
ic

at
es

 b
y

m
ec

ha
ni

ca
l m

ea
ns

 o
r 

m
ay

 b
e 

pr
in

te
d 

th
er

eo
n 

or
 th

at
 s

uc
h 

ce
rti

fic
at

es
 n

ee
d 

no
t 

be
 s

ig
ne

d 
by

 a
ny

pe
rs

on
s.
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Th
e 

C
om

pa
ny

 s
ha

ll 
ha

ve
 a

 f
irs

t a
nd

 p
ar

am
ou

nt
 li

en
 o

n 
ev

er
y 

sh
ar

e 
(n

ot
 b

ei
ng

 a
 f

ul
ly

 p
ai

d 
sh

ar
e)

fo
r 

al
l 

m
on

ey
s, 

w
he

th
er

 p
re

se
nt

ly
 p

ay
ab

le
 o

r 
no

t, 
ca

lle
d 

or
 p

ay
ab

le
, 

at
 a

 d
at

e 
fix

ed
 b

y 
or

 i
n

ac
co

rd
an

ce
 w

ith
 th

e 
te

rm
s 

of
 is

su
e 

of
 s

uc
h 

sh
ar

e 
in

 r
es

pe
ct

 o
f s

uc
h 

sh
ar

e, 
an

d 
th

e 
C

om
pa

ny
 s

ha
ll

al
so

 h
av

e 
a 

fir
st

 a
nd

 p
ar

am
ou

nt
 l

ie
n 

on
 e

ve
ry

 s
ha

re
 (

ot
he

r 
th

an
 a

 f
ul

ly
 p

ai
d 

sh
ar

e)
 s

ta
nd

in
g

re
gi

st
er

ed
 in

 th
e 

na
m

e 
of

 a
 S

ha
re

ho
ld

er
, w

he
th

er
 s

in
gl

y 
or

 jo
in

tly
 w

ith
 a

ny
 o

th
er

 p
er

so
n,

 fo
r a

ll 
th

e
de

bt
s 

an
d 

lia
bi

lit
ie

s 
of

 s
uc

h 
Sh

ar
eh

ol
de

r o
r h

is 
es

ta
te

 to
 th

e 
C

om
pa

ny
, w

he
th

er
 th

e 
sa

m
e 

sh
al

l h
av

e
be

en
 in

cu
rr

ed
 b

ef
or

e 
or

 a
fte

r 
no

tic
e 

to
 th

e 
C

om
pa

ny
 o

f 
an

y 
in

te
re

st 
of

 a
ny

 p
er

so
n 

ot
he

r 
th

an
 s

uc
h

Sh
ar

eh
ol

de
r, 

an
d 

w
he

th
er

 t
he

 ti
m

e 
fo

r 
th

e 
pa
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en

t 
or

 d
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ha
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e 
of

 th
e 
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m

e 
sh

al
l h

av
e 

ac
tu

al
ly

ar
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ed
 o

r n
ot

, a
nd

 n
ot

w
ith

st
an

di
ng

 th
at

 th
e 
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m

e 
ar

e 
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in
t d

eb
ts

 o
r 
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lit
ie

s 
of

 s
uc

h 
Sh

ar
eh

ol
de

r
or

 h
is 

es
ta

te
 a

nd
 a

ny
 o

th
er

 p
er

so
n,

 w
he

th
er

 a
 S

ha
re

ho
ld

er
 o

r 
no

t. 
 T

he
 C

om
pa

ny
's 

lie
n 

on
 a

 s
ha

re
sh

al
l e

xt
en

d 
to

 a
ll 

di
vi

de
nd

s 
pa

ya
bl

e 
th

er
eo

n.
  

Th
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B
oa

rd
 m

ay
 a

t a
ny

 ti
m

e, 
ei

th
er

 g
en

er
al

ly
 o

r 
in

an
y 

pa
rti

cu
la

r 
ca

se
, w

ai
ve

 a
ny

 l
ie

n 
th

at
 h

as
 a

ris
en

 o
r 

de
cl

ar
e 

an
y 

sh
ar

e 
to

 b
e 

w
ho

lly
 o

r 
in

 p
ar

t
ex

em
pt

 fr
om

 th
e 

pr
ov

isi
on

s 
of

 th
is 

B
ye

-L
aw
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Th
e 

C
om

pa
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 m
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 s
el
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in

 s
uc

h 
m
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as

 t
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 B
oa
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 m

ay
 t
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nk

 f
it,

 a
ny

 s
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n 
w
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C
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, b

ut
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ad
e 

un
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om
e 

su
m

 in
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e 
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n 
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is 

pr
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en
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 p
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 u
nt

il 
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ex
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n 
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en
 d
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s 
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te

r 
a 

no
tic
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 re
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ra
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 C
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 b
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 r
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 r
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r t
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t o
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s o
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 p
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ST
S

47
.

a)
A

ny
 p

er
so

n 
(o

th
er

 th
an

 th
e 

R
eg

ist
ra

r i
n 

re
sp

ec
t o

f t
ho

se
 sh

ar
es

 re
gi

st
er

ed
 in

 it
s 

na
m

e 
in

 th
e

R
eg

ist
er

 a
s 

th
e 

no
m

in
ee

 o
f p

er
so

ns
 w

ho
se

 in
te

re
st

s 
in

 s
uc

h 
sh

ar
es

 a
re

 re
fle

ct
ed

 in
 th

e 
V

PS
)

w
ho

 a
cq

ui
re

s 
or

 d
isp

os
es

 o
f a

n 
in

te
re

st 
in

 s
ha

re
s 

to
 th

e 
ef

fe
ct

 th
at

 th
e 

re
qu

ire
m

en
ts

 o
f t

he
O

slo
 S

to
ck

 E
xc

ha
ng

e 
in

 e
ffe

ct
 f

ro
m

 ti
m

e 
to

 ti
m

e 
co

nc
er

ni
ng

 th
e 

du
ty

 to
 f

la
g 

ch
an

ge
s 

in
 a

pe
rs

on
's 

in
te

re
st 

in
 s

ha
re

s 
re

qu
ire

 s
uc

h 
ch

an
ge

s 
to

 b
e 

no
tif

ie
d 

sh
al

l n
ot

ify
 t

he
 R

eg
ist

ra
r

im
m

ed
ia

te
ly

 o
f 

su
ch

 a
cq

ui
sit

io
n 

or
 d

is
po

sa
l 

an
d 

th
e 

re
su

lti
ng

 i
nt

er
es

t 
of

 t
ha

t 
pe

rs
on

 i
n

sh
ar

es
.

b)
Fo

r t
he

 p
ur

po
se

s 
of

 th
is 

B
ye

-L
aw

, a
 p

er
so

n 
sh

al
l b

e 
de

em
ed

 to
 h

av
e 

an
 in

te
re

st 
in

 sh
ar

es
:

(i)
ow

ne
d 

by
 s

uc
h 

pe
rs

on
's 

sp
ou

se
, m

in
or

 c
hi

ld
 o

r c
oh

ab
ita

nt
;

(ii
)

ow
ne

d 
by

 a
ny

 b
od

y 
co

rp
or

at
e 

in
 w

hi
ch

 s
uc

h 
pe

rs
on

 o
w

ns
 s

ha
re

s 
re

pr
es

en
tin

g 
th

e
m

aj
or

ity
 o

f t
he

 v
ot

es
 a

tta
ch

in
g 

to
 a

ll 
of

 th
e 

is
su

ed
 a

nd
 o

ut
st

an
di

ng
 s

ha
re

s 
of

 s
uc

h
bo

dy
 c

or
po

ra
te

 o
r o

ve
r w

hi
ch

 h
e 

ha
s 

as
 o

w
ne

r o
f s

ha
re

s 
in

 s
uc

h 
bo

dy
 c

or
po

ra
te

 o
r

by
 v

irt
ue

 o
f 

an
 a

gr
ee

m
en

t a
 d

et
er

m
in

in
g 

in
flu

en
ce

 a
nd

 a
 s

ub
st

an
tia

l p
ar

tic
ip

at
io

n
(a

s 
th

os
e 

te
rm

s 
ar

e 
in

te
rp

re
te

d 
by

 th
e 

N
or

w
eg

ia
n 

co
ur

ts
 f

ro
m

 ti
m

e 
to

 ti
m

e)
 in

 th
e

re
su

lts
 o

f s
uc

h 
bo

dy
 c

or
po

ra
te

's 
op

er
at

io
ns

;

(ii
i) 

ow
ne

d 
by

 a
ny

 p
er

so
n 

w
ith

 w
ho

m
 s

uc
h 

pe
rs

on
 a

ct
s 

in
 c

on
ce

rt 
(a

s 
su

ch
 t

er
m

 i
s

in
te

rp
re

te
d 

fro
m

 t
im

e 
to

 t
im

e 
by

 t
he

 O
slo

 S
to

ck
 E

xc
ha

ng
e)

, 
by

 v
irt

ue
 o

f 
an

y
ag

re
em

en
t o

r o
th

er
w

is
e;

(iv
) 

re
gi

st
er

ed
 in

 th
e 

na
m

e 
of

 th
e 

R
eg

ist
ra

r 
in

 th
e 

R
eg

ist
er

 a
s 

no
m

in
ee

 o
f s

uc
h 

pe
rs

on
or

 o
f a

ny
 p

er
so

n 
re

fe
rr

ed
 to

 in
 c

la
us

e 
(i)

, (
ii)

, o
r (

iii
) i

n 
re

la
tio

n 
to

 su
ch

 p
er

so
n;

(v
)

w
hi

ch
 a

re
 is

su
ab

le
 o

n 
th

e 
ex

er
ci

se
 o

f a
ny

 o
pt

io
ns

, c
on

ve
rti

bl
e 

bo
nd

s, 
su

bs
cr

ip
tio

n
rig

ht
s o

r a
ny

 o
th

er
 ri

gh
ts

 to
 a

cq
ui

re
 sh

ar
es

 in
 w

hi
ch

 su
ch

 p
er

so
n 

ha
s a

n 
in

te
re

st;
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(v
i) 

su
bj

ec
t t

o 
a 

lie
n 

or
 o

th
er

 s
ec

ur
ity

 in
te

re
st 

in
 fa

vo
r o

f s
uc

h 
pe

rs
on

;

(v
ii)

 
w

hi
ch

 a
re

 is
su

ab
le

 o
n 

th
e 

ex
er

ci
se

 o
f p

ur
ch

as
e 

rig
ht

s, 
pr

ee
m

pt
io

n 
rig

ht
s, 

or
 o

th
er

rig
ht

s 
re

la
te

d 
th

er
et

o 
in

 w
hi

ch
 s

uc
h 

pe
rs

on
 h

as
 a

n 
in

te
re

st 
an

d 
w

hi
ch

 a
re

 a
ct

iv
at

ed
by

 th
e 

ac
qu

is
iti

on
, d

isp
os

al
 o

r c
on

ve
rs

io
n 

of
 s

ha
re

s;

(v
iii

) 
su

bj
ec

t o
f a

ny
 o

th
er

 a
gr

ee
d 

re
st

ric
tio

n 
on

 a
 S

ha
re

ho
ld

er
's 

rig
ht

 to
 d

isp
os

e 
of

 s
am

e
or

 to
 e

xe
rc

ise
 s

uc
h 

Sh
ar

eh
ol

de
r's

 r
ig

ht
s 

as
 a

 S
ha

re
ho

ld
er

, i
n 

fa
vo

r o
f s

uc
h 

pe
rs

on
,

ex
ce

pt
 a

gr
ee

m
en

ts 
to

 s
ep

ar
at

e 
th

e 
di

vi
de

nd
 r

ig
ht

 f
ro

m
 t

he
 o

w
ne

rs
hi

p 
rig

ht
 o

f 
a

sh
ar

e;

(ix
) 

in
 c

on
ne

ct
io

n 
w

ith
 t

he
 a

cq
ui

sit
io

n 
of

 w
hi

ch
 t

he
re

 w
as

 g
iv

en
 g

ua
ra

nt
ee

 o
f 

th
ei

r
pu

rc
ha

se
 p

ric
e 

by
 s

uc
h 

pe
rs

on
 o

r 
su

ch
 p

er
so

n 
ot

he
rw

ise
 u

nd
er

to
ok

 a
 r

isk
 w

ith
re

sp
ec

t t
o 

th
e 

va
lu

e 
th

er
eo

f a
nd

 w
hi

ch
 g

ua
ra

nt
ee

 o
r r

isk
 re

m
ai

ns
 o

ut
st

an
di

ng
.

(c
)

Th
e 

R
eg

ist
ra

r 
sh

al
l 

pr
om

pt
ly

 r
ep

or
t 

an
y 

su
ch

 n
ot

ifi
ca

tio
n 

of
 i

nt
er

es
t 

to
 t

he
 O

slo
 S

to
ck

Ex
ch

an
ge

 a
nd

 th
e 

C
om

pa
ny

.

(d
)

If
 a

 p
er

so
n 

fa
ils

 to
 g

iv
e 

no
tif

ic
at

io
n 

of
 a

 c
ha

ng
e 

in
 h

is 
in

te
re

st
 in

 sh
ar

es
 in

 a
cc

or
da

nc
e 

w
ith

th
is 

By
e-

La
w

 4
7 

an
d 

th
e 

B
oa

rd
 b

el
ie

ve
s 

th
at

 s
uc

h 
pe

rs
on

 h
as

 a
cq

ui
re

d 
or

 d
isp

os
ed

 o
f a

n
in

te
re

st
 i

n 
sh

ar
es

 i
n 

ci
rc

um
st

an
ce

s 
in

 w
hi

ch
 h

e 
w

ou
ld

 b
e 

su
bj

ec
t 

to
 t

he
 n

ot
ifi

ca
tio

n
re

qu
ire

m
en

ts 
of

 th
is 

B
ye

-L
aw

 4
7,

 th
e 

B
oa

rd
 s

ha
ll 

re
qu

ire
 th

e 
R

eg
ist

ra
r t

o 
se

rv
e 

up
on

 th
at

pe
rs

on
 a

 n
ot

ic
e:

(i)
re

qu
iri

ng
 h

im
 t

o 
co

m
pl

y 
w

ith
 t

he
 n

ot
ifi

ca
tio

n 
re

qu
ire

m
en

ts
 i

n 
re

la
tio

n 
to

 t
he

ch
an

ge
 in

 h
is 

in
te

re
st 

in
 sh

ar
es

; a
nd

(ii
)

in
fo

rm
in

g 
hi

m
 t

ha
t, 

pe
nd

in
g 

co
m

pl
ia

nc
e 

w
ith

 t
he

 n
ot

ifi
ca

tio
n 

re
qu

ire
m

en
ts

, 
th

e
re

gi
st

er
ed

 h
ol

de
r 

or
 h

ol
de

rs
 o

f 
th

e 
sh

ar
es

 in
 w

hi
ch

 th
at

 p
er

so
n 

is 
in

te
re

ste
d 

sh
al

l
no

t b
e 

en
tit

le
d 

to
 v

ot
e 

or
 o

th
er

w
ise

 e
xe

rc
ise

 a
ny

 r
ig

ht
s 

at
ta

ch
in

g 
to

 th
e 

sh
ar

es
 to

w
hi

ch
 th

e 
no

tic
e 

re
la

te
s 

no
r 

sh
al

l s
uc

h 
re

gi
st

er
ed

 h
ol

de
r 

or
 h

ol
de

rs
 b

e 
en

tit
le

d 
to

re
ce

iv
e 

pa
ym

en
ts 

of
 in

co
m

e 
or

 c
ap

ita
l w

hi
ch

 b
ec

om
e 

du
e 

or
 p

ay
ab

le
 in

 re
sp

ec
t o

f
su

ch
 s

ha
re

s. 
 T

he
 re

gi
st

er
ed

 h
ol

de
r's

 o
r h

ol
de

rs
' e

nt
itl

em
en

t t
o 

su
ch

 p
ay

m
en

ts
 s

ha
ll

be
 s

us
pe

nd
ed

 p
en

di
ng

 c
om

pl
ia

nc
e 

w
ith

 th
e 

no
tif

ic
at

io
n 

re
qu

ire
m

en
ts

 w
ith

ou
t a

ny
lia

bi
lit

y 
of

 t
he

 C
om

pa
ny

 t
o 

su
ch

 h
ol

de
r 

or
 h

ol
de

rs
 a

ris
in

g 
fo

r 
la

te
 p

ay
m

en
t 

or
no

np
ay

m
en

t a
nd

 th
e 

C
om

pa
ny

 m
ay

 r
et

ai
n 

su
ch

 s
um

s 
fo

r 
its

 o
w

n 
us

e 
an

d 
be

ne
fit

du
rin

g 
su

ch
 p

er
io

d 
of

 s
us

pe
ns

io
n.

(e
)

Th
e 

pr
ov

is
io

ns
 o

f 
th

es
e 

By
e-

La
w

s 
re

la
tin

g 
to

 th
e 

pr
ot

ec
tio

n 
of

 p
ur

ch
as

er
s 

of
 s

ha
re

s 
so

ld
un

de
r 

a 
lie

n 
or

 u
po

n 
fo

rf
ei

tu
re

 s
ha

ll 
ap

pl
y 

m
ut

at
is 

m
ut

an
di

s 
to

 d
isp

os
al

s 
un

de
r 

th
is 

B
ye

-
La

w
 4

7.

IN
C

R
EA

SE
 O

F 
C

A
PI

T
A

L

48
.

Th
e 

C
om

pa
ny

 m
ay

 fr
om

 ti
m

e 
to

 ti
m

e 
in

cr
ea

se
 it

s 
ca

pi
ta

l b
y 

su
ch

 s
um

 to
 b

e 
di

vi
de

d 
in

to
 s

ha
re

s 
of

su
ch

 p
ar

 v
al

ue
 a

s t
he

 C
om

pa
ny

 b
y 

O
rd

in
ar

y 
R

es
ol

ut
io

n 
sh

al
l p

re
sc

rib
e.

49
.

Th
e 

C
om

pa
ny

 m
ay

, b
y 

th
e 

O
rd

in
ar

y 
R

es
ol

ut
io

n 
in

cr
ea

sin
g 

th
e 

ca
pi

ta
l, 

di
re

ct
 th

at
 th

e 
ne

w
 sh

ar
es

 o
r

an
y 

of
 t

he
m

 s
ha

ll 
be

 o
ffe

re
d 

in
 th

e 
fir

st
 in

st
an

ce
 e

ith
er

 a
t p

ar
 o

r 
at

 a
 p

re
m

iu
m

 o
r 

(s
ub

je
ct

 to
 th

e



15

pr
ov

isi
on

s 
of

 th
e 

C
om

pa
ni

es
 A

ct
) a

t a
 d

isc
ou

nt
 to

 a
ll 

th
e 

ho
ld

er
s 

fo
r t

he
 ti

m
e 

be
in

g 
of

 s
ha

re
s 

of
 a

ny
cl

as
s 

or
 c

la
ss

es
 in

 p
ro

po
rti

on
 to

 th
e 

nu
m

be
r o

f s
uc

h 
sh

ar
es

 h
el

d 
by

 th
em

 re
sp

ec
tiv

el
y 

or
 m

ak
e 

an
y

ot
he

r p
ro

vi
sio

n 
as

 to
 th

e 
iss

ue
 o

f t
he

 n
ew

 sh
ar

es
.

50
.

Th
e 

ne
w

 s
ha

re
s 

sh
al

l b
e 

su
bj

ec
t t

o 
al

l t
he

 p
ro

vi
sio

ns
 o

f t
he

se
 B

ye
-L

aw
s 

w
ith

 re
fe

re
nc

e 
to

 li
en

, t
he

pa
ym

en
t o

f c
al

ls,
 fo

rf
ei

tu
re

, t
ra

ns
fe

r, 
tra

ns
m

iss
io

n 
an

d 
ot

he
rw

ise
.

A
LT

ER
A

T
IO

N
 O

F 
C

A
PI

TA
L

51
.

Th
e 

C
om

pa
ny

 m
ay

 fr
om

 ti
m

e 
to

 ti
m

e 
by

 O
rd

in
ar

y 
R

es
ol

ut
io

n:

(a
)

in
cr

ea
se

 it
s c

ap
ita

l a
s p

ro
vi

de
d 

by
 B

ye
-L

aw
 4

8;

(b
)

di
vi

de
 i

ts
 s

ha
re

s 
in

to
 s

ev
er

al
 c

la
ss

es
 a

nd
 a

tta
ch

 t
he

re
to

 r
es

pe
ct

iv
el

y 
an

y 
pr

ef
er

en
tia

l,
de

fe
rr

ed
, q

ua
lif

ie
d 

or
 s

pe
ci

al
 ri

gh
ts,

 p
riv

ile
ge

s 
or

 c
on

di
tio

ns
;

(c
)

co
ns

ol
id

at
e 

an
d 

di
vi

de
 a

ll 
or

 a
ny

 o
f i

ts
 s

ha
re

 c
ap

ita
l i

nt
o 

sh
ar

es
 o

f l
ar

ge
r p

ar
 v

al
ue

 th
an

 it
s

ex
ist

in
g 

sh
ar

es
;

(d
)

su
b-

di
vi

de
 it

s 
sh

ar
es

 o
r 

an
y 

of
 t

he
m

 in
to

 s
ha

re
s 

of
 s

m
al

le
r 

am
ou

nt
 t

ha
n 

is 
fix

ed
 b

y 
its

m
em

or
an

du
m

, 
so

, 
ho

w
ev

er
, 

th
at

 i
n 

th
e 

su
b-

di
vi

sio
n 

th
e 

pr
op

or
tio

n 
be

tw
ee

n 
th

e 
am

ou
nt

pa
id

 a
nd

 th
e 

am
ou

nt
, i

f a
ny

, u
np

ai
d 

on
 ea

ch
 re

du
ce

d 
sh

ar
e 

sh
al

l b
e 

th
e 

sa
m

e 
as

 it
 w

as
 in

th
e 

ca
se

 o
f t

he
 sh

ar
e 

fr
om

 w
hi

ch
 th

e 
re

du
ce

d 
sh

ar
e 

is 
de

riv
ed

;

(e
)

m
ak

e 
pr

ov
isi

on
 fo

r t
he

 is
su

e 
an

d 
al

lo
tm

en
t o

f s
ha

re
s 

w
hi

ch
 d

o 
no

t c
ar

ry
 a

ny
 v

ot
in

g 
rig

ht
s;

(f)
ca

nc
el

 s
ha

re
s 

w
hi

ch
 a

t t
he

 d
at

e 
of

 th
e 

pa
ss

in
g 

of
 th

e 
re

so
lu

tio
n 

in
 th

at
 b

eh
al

f h
av

e 
no

t b
ee

n
ta

ke
n 

or
 a

gr
ee

d 
to

 b
e 

ta
ke

n 
by

 a
ny

 p
er

so
n 

an
d 

di
m

in
is

h 
th

e 
am

ou
nt

 o
f i

ts 
sh

ar
e 

ca
pi

ta
l b

y
th

e 
am

ou
nt

 o
f t

he
 sh

ar
es

 so
 c

an
ce

lle
d;

(g
)

ch
an

ge
 th

e 
cu

rr
en

cy
 d

en
om

in
at

io
n 

of
 it

s s
ha

re
 c

ap
ita

l.

W
he

re
 a

ny
 d

iff
ic

ul
ty

 a
ris

es
 in

 re
ga

rd
 to

 a
ny

 d
iv

isi
on

, c
on

so
lid

at
io

n,
 o

r s
ub

-d
iv

isi
on

 u
nd

er
 th

is 
B

ye
-

La
w

, t
he

 B
oa

rd
 m

ay
 s

et
tle

 th
e 

sa
m

e 
as

 it
 th

in
ks

 e
xp

ed
ie

nt
 a

nd
, i

n 
pa

rti
cu

la
r, 

m
ay

 a
rr

an
ge

 fo
r t

he
sa

le
 o

f 
th

e 
sh

ar
es

 r
ep

re
se

nt
in

g 
fr

ac
tio

ns
 a

nd
 t

he
 d

ist
rib

ut
io

n 
of

 t
he

 n
et

 p
ro

ce
ed

s 
of

 s
al

e 
in

 d
ue

pr
op

or
tio

n 
am

on
gs

t t
he

 S
ha

re
ho

ld
er

s 
w

ho
 w

ou
ld

 h
av

e 
be

en
 e

nt
itl

ed
 to

 th
e 

fr
ac

tio
ns

, a
nd

, f
or

 th
is

pu
rp

os
e, 

th
e 

B
oa

rd
 m

ay
 a

ut
ho

riz
e 

so
m

e 
pe

rs
on

 to
 tr

an
sf

er
 th

e 
sh

ar
es

 r
ep

re
se

nt
in

g 
fr

ac
tio

ns
 to

 th
e

pu
rc

ha
se

r t
he

re
of

, w
ho

 s
ha

ll 
no

t b
e 

bo
un

d 
to

 s
ee

 to
 th

e 
ap

pl
ic

at
io

n 
of
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 t
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 t
re

at
ed

 a
s 

ca
nc

el
le

d,
 a

nd
 t

he
 a

m
ou

nt
 o

f 
th

e 
C

om
pa

ny
's 

iss
ue

d
sh

ar
e 

ca
pi

ta
l s

ha
ll 

be
 d
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 b
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 o
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er

s. 
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l b
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t p
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 o
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 b
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 d
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 b
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 f
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 c

er
tif

ic
at

es
 i

n 
re

sp
ec

t
th

er
eo

f s
ha

ll 
th

er
eu

po
n 

be
 c
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 b
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.(a
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Th

e 
Bo

ar
d 

sh
al

l 
co

nv
en

e 
an

d 
th

e 
C

om
pa
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 s
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ll 

ho
ld

 g
en

er
al

 m
ee

tin
gs

 a
s 

A
nn

ua
l 

G
en

er
al

M
ee

tin
gs

 in
 a

cc
or

da
nc

e 
w

ith
 th

e 
re

qu
ire

m
en

ts 
of

 th
e 

C
om

pa
ni

es
 A

ct
s 

at
 s

uc
h 

tim
es

 a
nd

 p
la

ce
s

su
bj

ec
t t

o 
th

e 
lim

ita
tio

n 
se

t o
ut

 b
el

ow
 a

s 
th

e 
Bo

ar
d 

sh
al

l a
pp

oi
nt

.  
Th

e 
Bo

ar
d 

m
ay

 w
he

ne
ve

r i
t

th
in

ks
 fi

t, 
an

d 
sh

al
l w

he
n 

re
qu

ire
d 

by
 th

e 
C

om
pa

ni
es

 A
ct

s, 
co

nv
en

e 
ge

ne
ra

l m
ee

tin
gs

 o
th

er
 th

an
A

nn
ua

l G
en

er
al

 M
ee

tin
gs

 w
hi

ch
 s

ha
ll 

be
 c

al
le

d 
Sp

ec
ia

l G
en

er
al

 M
ee

tin
gs

.  
A

ny
 s

uc
h 

A
nn

ua
l

or
 S

pe
ci

al
 G

en
er

al
 M

ee
tin

g 
sh

al
l b

e 
he

ld
 a

t a
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 p
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ce
 o

th
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an
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or

w
ay

.
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)

Ex
ce

pt
 i

n 
th
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se
 o

f 
th

e 
re
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al
 o

f 
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di
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nd
 d
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an
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hi
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 w
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 m

ay
 b

e 
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 b
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e 
C

om
pa
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 m
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 c
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 m

ay
, w

ith
ou

t a
 m
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 p
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 b
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y 
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lu
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n 

in
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rit
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 s

ig
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by

 a
 s
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e 
m
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ity
 o
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of

 t
he

Sh
ar

eh
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de
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re
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 t
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ye
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w
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pr
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 sh

ar
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ol
de

r 
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 c
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er
 o
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co
m
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 C
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in

 th
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 b
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e 
re

so
lu

tio
n 

is 
sig

ne
d 

by
, 

or
 i

n 
th

e 
ca

se
 o

f 
a

Sh
ar

eh
ol

de
r 

th
at

 i
s 

a 
co

rp
or

at
io

n 
(w

he
th

er
 o

r 
no

t 
a 

co
m

pa
ny

 w
ith

in
 t

he
 m

ea
ni

ng
 o

f 
th

e
C

om
pa

ni
es

 A
ct

s)
, o

n 
be

ha
lf 

of
, s

uc
h 

nu
m

be
r 

of
 th

e 
Sh

ar
eh

ol
de

rs
 o

f t
he

 C
om

pa
ny

 w
ho

 a
t t

he
da

te
 o

f 
th

e 
no

tic
e 

re
pr

es
en

t s
uc

h 
m

aj
or

ity
 o

f 
vo

te
s 

as
 w

ou
ld

 b
e 

re
qu

ire
d 

if 
th

e 
re

so
lu

tio
n 

ha
d

be
en

 v
ot

ed
 o

n 
at

 a
 m

ee
tin

g 
of

 th
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ut
io

n 
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in

 a
cc

or
da

nc
e 

w
ith

 t
hi

s 
B

ye
-L

aw
 is

 a
s 

va
lid

 a
s 

if 
it 

ha
d 

be
en

pa
ss

ed
 b
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 m
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 c
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 b
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 c
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e
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m
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e 
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 o

f t
he
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 w
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ch
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m
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g 

to
 w
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 to
 b

e 
he
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 s
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ll 
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 th
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e, 
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y 
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d 
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e
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 th

e 
m
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tin

g,
 a

nd
 in

 th
e 

ca
se

 o
f a

 S
pe

ci
al

 G
en

er
al

 M
ee

tin
g,

 th
e 

ge
ne

ra
l n

at
ur

e 
of

 th
e 

bu
sin

es
s 

to
be

 c
on

sid
er

ed
.  

N
ot

ic
e 

of
 e

ve
ry

 g
en

er
al

 m
ee

tin
g 

sh
al

l b
e 

gi
ve

n 
in

 a
ny

 m
an

ne
r 

pe
rm

itt
ed

 b
y 

th
es

e
By

e-
La

w
s t

o 
al

l S
ha

re
ho

ld
er

s 
ot

he
r 

th
an

 s
uc

h 
as

, u
nd

er
 t

he
 p

ro
vi

si
on

s 
of

 t
he

se
 B

ye
-L

aw
s 

or
 t

he
te

rm
s 

of
 is

su
e 

of
 t

he
 s

ha
re

s 
th

ey
 h

ol
d,

 a
re

 n
ot

 e
nt

itl
ed

 to
 r

ec
ei

ve
 s

uc
h 

no
tic

e 
fr

om
 th

e 
C

om
pa

ny
.

N
ot

w
ith

st
an

di
ng

 th
at

 a
 m

ee
tin

g 
of

 t
he

 C
om

pa
ny

 is
 c

al
le

d 
by

 s
ho

rte
r 

no
tic

e 
th

an
 th

at
 s

pe
ci

fie
d 

in
th

is 
B

ye
-L

aw
, i

t s
ha

ll 
be

 d
ee

m
ed

 to
 h

av
e 

be
en

 d
ul

y 
ca

lle
d 

if 
it 

is 
so

 a
gr

ee
d:

(a
)

in
 t

he
 c

as
e 

of
 a

 m
ee

tin
g 

ca
lle

d 
as

 a
n 

A
nn

ua
l 

G
en

er
al

 M
ee

tin
g 

by
 a

ll 
th

e 
Sh

ar
eh

ol
de

rs
en

tit
le

d 
to

 a
tte

nd
 a

nd
 v

ot
e 

th
er

ea
t;

(b
)

in
 th

e 
ca

se
 o

f 
an

y 
ot

he
r 

m
ee

tin
g 

by
 a

 m
aj

or
ity

 in
 n

um
be

r 
of

 th
e 

Sh
ar

eh
ol

de
rs

 h
av

in
g 

th
e

rig
ht

 t
o 

at
te

nd
 a

nd
 v

ot
e 

at
 t

he
 m

ee
tin

g,
  

be
in

g 
a 

m
aj

or
ity

 t
og

et
he

r 
ho

ld
in

g 
no

t l
es

s 
th

an
ni

ne
ty

-fi
ve

 p
er

ce
nt

 in
 n

om
in

al
 v

al
ue

 o
f t

he
 sh

ar
es

 g
iv

in
g 

th
at

 ri
gh

t;

pr
ov

id
ed

 th
at

 n
ot

w
ith

st
an

di
ng

 a
ny

 p
ro

vi
sio

n 
of

 th
es

e 
B

ye
-L

aw
s, 

no
 S

ha
re

ho
ld

er
 s

ha
ll 

be
 e

nt
itl

ed
 to

at
te

nd
 a

ny
 g

en
er

al
 m

ee
tin

g 
un

le
ss

 n
ot

ic
e 

in
 w

rit
in

g 
of

 th
e 

in
te

nt
io

n 
to

 a
tte

nd
 a

nd
 v

ot
e 

in
 p

er
so

n 
or

by
 p

ro
xy

 s
ig

ne
d 

by
 o

r 
on

 b
eh

al
f 

of
 th

e 
Sh

ar
eh

ol
de

r 
(to

ge
th

er
 w

ith
 th

e 
po

w
er

 o
f a

tto
rn

ey
 o

r 
ot

he
r

au
th

or
ity

, i
f 

an
y,

 u
nd

er
 w

hi
ch

 it
 i

s 
si

gn
ed

 o
r 

a 
no

ta
ria

lly
 c

er
tif

ie
d 

co
py

 th
er

eo
f) 

ad
dr

es
se

d 
to

 th
e

18

Se
cr

et
ar

y 
is 

de
po

si
te

d 
(b

y 
po

st
, c

ou
rie

r, 
fa

cs
im

ile
 tr

an
sm

is
sio

n 
or

 o
th

er
 e

le
ct

ro
ni

c 
m

ea
ns

) 
at

 t
he

R
eg

ist
er

ed
 O

ffi
ce

 a
t 

le
as

t 4
8 

ho
ur

s 
be

fo
re

 th
e 

tim
e 

ap
po

in
te

d 
fo

r 
ho

ld
in

g 
th

e 
ge

ne
ra

l m
ee

tin
g 

or
ad

jo
ur

nm
en

t t
he

re
of

.

59
.

Th
e 

ac
ci

de
nt

al
 o

m
iss

io
n 

to
 g

iv
e 

no
tic

e 
of

 a
 m

ee
tin

g 
or

 (
in

 c
as

es
 w

he
re

 in
st

ru
m

en
ts 

of
 p

ro
xy

 a
re

se
nt

 o
ut

 w
ith

 t
he

 n
ot

ic
e)

 th
e 

ac
ci

de
nt

al
 o

m
iss

io
n 

to
 s

en
d 

su
ch

 in
st

ru
m

en
t o

f 
pr

ox
y 

to
 o

r 
th

e 
no

n-
re

ce
ip

t o
f 

no
tic

e 
of

 a
 m

ee
tin

g 
or

 s
uc

h 
in

st
ru

m
en

t o
f 

pr
ox

y 
by

 a
ny

 p
er

so
n 

en
tit

le
d 

to
 r

ec
ei

ve
 s

uc
h

no
tic

e 
sh

al
l n

ot
 in

va
lid

at
e 

th
e 

pr
oc

ee
di

ng
s 

at
 th

at
 m

ee
tin

g.

60
.

Th
e 

Bo
ar

d 
m

ay
 c

on
ve

ne
 a

 S
pe

ci
al

 G
en

er
al

 M
ee

tin
g 

w
he

ne
ve

r 
it 

th
in

ks
 f

it.
  

A
 S

pe
ci

al
 G

en
er

al
M

ee
tin

g 
sh

al
l a

ls
o 

be
 c

on
ve

ne
d 

by
 th

e 
B

oa
rd

 o
n 

th
e 

w
rit

te
n 

re
qu

isi
tio

n 
of

 S
ha

re
ho

ld
er

s 
ho

ld
in

g 
at

th
e 

da
te

 o
f 

th
e 

de
po

sit
 o

f 
th

e 
re

qu
isi

tio
n 

no
t 

le
ss

 th
an

 o
ne

 te
nt

h 
in

 n
om

in
al

 v
al

ue
 o

f 
th

e 
pa

id
-u

p
ca

pi
ta

l o
f 

th
e 

C
om

pa
ny

 w
hi

ch
 a

s 
at

 th
e 

da
te

 o
f 

th
e 

de
po

sit
 c

ar
rie

s 
th

e 
rig

ht
 to

 v
ot

e 
at

 a
 g

en
er

al
m

ee
tin

g 
of

 t
he

 C
om

pa
ny

.  
Th

e 
re

qu
isi

tio
n 

m
us

t 
st

at
e 

th
e 

pu
rp

os
es

 o
f 

th
e 

m
ee

tin
g 

an
d 

m
us

t 
be

sig
ne

d 
by

 th
e 

re
qu

isi
tio

ni
st

s 
an

d 
de

po
sit

ed
 a

t t
he

 re
gi

st
er

ed
 o

ffi
ce

 o
f t

he
 C

om
pa

ny
, a

nd
 m

ay
 c

on
sis

t
of

 s
ev

er
al

 d
oc

um
en

ts 
in

 li
ke

 fo
rm

 ea
ch

 si
gn

ed
 b

y 
on

e 
or

 m
or

e 
of

 th
e 

re
qu

isi
tio

ni
st

s.

PR
O

C
E

E
D

IN
G

S 
A

T
 G

E
N

E
R

A
L

 M
E

E
T

IN
G

61
.

N
o 

bu
sin

es
s 

sh
al

l b
e 

tra
ns

ac
te

d 
at

 a
ny

 g
en

er
al

 m
ee

tin
g 

un
le

ss
 th

e 
re

qu
isi

te
 q

uo
ru

m
 is

 p
re

se
nt

 w
he

n
th

e 
m

ee
tin

g 
pr

oc
ee

ds
 to

 b
us

in
es

s, 
bu

t t
he

 a
bs

en
ce

 o
f a

 q
uo

ru
m

 s
ha

ll 
no

t p
re

cl
ud

e 
th

e 
ap

po
in

tm
en

t,
ch

oi
ce

 o
r 

el
ec

tio
n 

of
 a

 c
ha

irm
an

 w
hi

ch
 s

ha
ll 

no
t b

e 
tre

at
ed

 a
s 

pa
rt 

of
 th

e 
bu

sin
es

s 
of

 th
e 

m
ee

tin
g.

Sa
ve

 a
s 

ot
he

rw
ise

 p
ro

vi
de

d 
by

 t
he

se
 B

ye
-L

aw
s, 

th
e 

qu
or

um
 a

t 
an

y 
ge

ne
ra

l 
m

ee
tin

g 
sh

al
l 

be
co

ns
tit

ut
ed

 b
y 

on
e 

or
 m

or
e 

sh
ar

eh
ol

de
rs

, e
ith

er
 p

re
se

nt
 in

 p
er

so
n 

or
 r

ep
re

se
nt

ed
 b

y 
pr

ox
y,

 h
ol

di
ng

in
 t

he
 a

gg
re

ga
te

 s
ha

re
s 

ca
rr

yi
ng

 3
3 

1/
3%

 o
f 

th
e 

vo
tin

g 
rig

ht
s 

en
tit

le
d 

to
 b

e 
ex

er
ci

se
d 

at
 s

uc
h

m
ee

tin
g.

62
.

If 
w

ith
in

 fi
ve

 m
in

ut
es

 (
or

 s
uc

h 
lo

ng
er

 ti
m

e 
as

 th
e 

ch
ai

rm
an

 o
f t

he
 m

ee
tin

g 
m

ay
 d

et
er

m
in

e 
to

 w
ai

t)
af

te
r 

th
e 

tim
e 

ap
po

in
te

d 
fo

r 
th

e 
m

ee
tin

g,
 a

 q
uo

ru
m

 is
 n

ot
 p

re
se

nt
, t

he
 m

ee
tin

g,
 if

 c
on

ve
ne

d 
on

 th
e

re
qu

isi
tio

n 
of

 S
ha

re
ho

ld
er

s, 
sh

al
l b

e 
di

ss
ol

ve
d.

  I
n 

an
y 

ot
he

r c
as

e, 
it 

sh
al

l s
ta

nd
 a

dj
ou

rn
ed

 to
 s

uc
h

ot
he

r d
ay

 a
nd

 s
uc

h 
ot

he
r t

im
e 

an
d 

pl
ac

e 
as

 th
e 

ch
ai

rm
an

 o
f t

he
 m

ee
tin

g 
m

ay
 d

et
er

m
in

e 
an

d 
at

 s
uc

h
ad

jo
ur

ne
d 

m
ee

tin
g 

tw
o 

Sh
ar

eh
ol

de
rs

 o
r, 

in
 t

he
 e

ve
nt

 t
ha

t 
th

er
e 

is 
on

ly
 o

ne
 S

ha
re

ho
ld

er
, 

on
e

Sh
ar

eh
ol

de
r, 

pr
es

en
t i

n 
pe

rs
on

 o
r b

y 
pr

ox
y 

(w
ha

te
ve

r t
he

 n
um

be
r o

f s
ha

re
s 

he
ld

 b
y 

th
em

) s
ha

ll 
be

 a
qu

or
um

.  
Th

e 
C

om
pa

ny
 s

ha
ll 

gi
ve

 n
ot

 le
ss

 th
an

 fi
ve

 d
ay

s 
no

tic
e 

of
 a

ny
 m

ee
tin

g 
ad

jo
ur

ne
d 

th
ro

ug
h

w
an

t o
f 

a 
qu

or
um

 a
nd

 s
uc

h 
no

tic
e 

sh
al

l s
ta

te
 t

ha
t t

w
o 

Sh
ar

eh
ol

de
rs

 o
r, 

in
 th

e 
ev

en
t t

ha
t t

he
re

 is
on

ly
 o

ne
 S

ha
re

ho
ld

er
, 

on
e 

Sh
ar

eh
ol

de
r, 

pr
es

en
t 

in
 p

er
so

n 
or

 b
y 

pr
ox

y 
(w

ha
te

ve
r 

th
e 

nu
m

be
r 

of
sh

ar
es

 h
el

d 
by

 th
em

) s
ha

ll 
be

 a
 q

uo
ru

m
.

63
.

A
 m

ee
tin

g 
of

 t
he

 S
ha

re
ho

ld
er

s 
or

 a
ny

 c
la

ss
 t

he
re

of
 m

ay
 b

e 
he

ld
 b

y 
m

ea
ns

 o
f 

su
ch

 t
el

ep
ho

ne
,

el
ec

tro
ni

c 
or

 o
th

er
 c

om
m

un
ic

at
io

n 
fa

ci
lit

ie
s 

as
 p

er
m

it 
al

l p
er

so
ns

 p
ar

tic
ip

at
in

g 
in

 th
e 

m
ee

tin
g 

to
co

m
m

un
ic

at
e 

w
ith

 e
ac

h 
ot

he
r s

im
ul

ta
ne

ou
sly

 a
nd

 in
st

an
ta

ne
ou

sly
 a

nd
 p

ar
tic

ip
at

io
n 

in
 su

ch
 m

ee
tin

g
sh

al
l c

on
sti

tu
te

 p
re

se
nc

e 
in

 p
er

so
n 

at
 s

uc
h 

m
ee

tin
g.

64
.

Ea
ch

 D
ire

ct
or

 a
nd

 th
e 

C
om

pa
ny

's 
au

di
to

r a
nd

 S
ec

re
ta

ry
 s

ha
ll 

be
 e

nt
itl

ed
 to

 a
tte

nd
 a

nd
 sp

ea
k 

at
 a

ny
ge

ne
ra

l m
ee

tin
g 

of
 th

e 
C

om
pa

ny
.

65
.

Th
e 

C
ha

irm
an

 (
if 

an
y)

 o
f 

th
e 

Bo
ar

d 
or

, i
n 

hi
s 

ab
se

nc
e, 

th
e 

Pr
es

id
en

t s
ha

ll 
pr

es
id

e 
as

 c
ha

irm
an

 a
t

ev
er

y 
ge

ne
ra

l m
ee

tin
g.

  
If 

th
er

e 
is 

no
 s

uc
h 

C
ha

irm
an

 o
r 

Pr
es

id
en

t, 
or

 if
 a

t a
ny

 m
ee

tin
g 

ne
ith

er
 th

e
C

ha
irm

an
 n

or
 th

e 
Pr

es
id

en
t i

s 
pr

es
en

t w
ith

in
 fi

ve
 m

in
ut

es
 a

fte
r 

th
e 

tim
e 

ap
po

in
te

d 
fo

r 
ho

ld
in

g 
th

e



19

m
ee

tin
g,

 o
r 

if 
ne

ith
er

 o
f t

he
m

 is
 w

ill
in

g 
to

 a
ct

 a
s 

ch
ai

rm
an

, t
he

 D
ire

ct
or

s 
pr

es
en

t s
ha

ll 
ch

oo
se

 o
ne

of
 th

ei
r 

nu
m

be
r 

to
 a

ct
 o

r 
if 

on
e 

D
ire

ct
or

 o
nl

y 
is 

pr
es

en
t h

e 
sh

al
l p

re
si

de
 a

s 
ch

ai
rm

an
 if

 w
ill

in
g 

to
ac

t. 
 I

f 
no

 D
ire

ct
or

 i
s 

pr
es

en
t 

or
 i

f 
ea

ch
 o

f 
th

e 
D

ire
ct

or
s 

pr
es

en
t 

de
cl

in
es

 t
o 

ta
ke

 th
e 

ch
ai

r, 
th

e
pe

rs
on

s p
re

se
nt

 a
nd

 e
nt

itl
ed

 to
 v

ot
e 

on
 a

 p
ol

l s
ha

ll 
el

ec
t o

ne
 o

f t
he

ir 
nu

m
be

r t
o 

be
 c

ha
irm

an
.

66
.

Th
e 

ch
ai

rm
an

 o
f 

th
e 

m
ee

tin
g 

m
ay

, w
ith

 t
he

 c
on

se
nt

 o
f 

th
os

e 
pr

es
en

t 
at

 a
ny

 m
ee

tin
g 

at
 w

hi
ch

 a
qu

or
um

 is
 p

re
se

nt
 (

an
d 

sh
al

l i
f 

so
 d

ire
ct

ed
 b

y 
th

e 
m

ee
tin

g)
, a

dj
ou

rn
 th

e 
m

ee
tin

g 
fr

om
 ti

m
e 

to
 ti

m
e

an
d 

fr
om

 p
la

ce
 t

o 
pl

ac
e 

bu
t 

no
 b

us
in

es
s 

sh
al

l 
be

 t
ra

ns
ac

te
d 

at
 a

ny
 a

dj
ou

rn
ed

 m
ee

tin
g 

ex
ce

pt
bu

sin
es

s 
w

hi
ch

 m
ig

ht
 l

aw
fu

lly
 h

av
e 

be
en

 t
ra

ns
ac

te
d 

at
 t

he
 m

ee
tin

g 
fr

om
 w

hi
ch

 t
he

 a
dj

ou
rn

m
en

t
to

ok
 p

la
ce

.  
W

he
n 

a 
m

ee
tin

g 
is 

ad
jo

ur
ne

d 
fo

r t
hi

rty
 d

ay
s 

or
 m

or
e, 

no
tic

e 
of

 th
e 

ad
jo

ur
ne

d 
m

ee
tin

g
sh

al
l b

e 
gi

ve
n 

as
 in

 th
e 

ca
se

 o
f a

n 
or

ig
in

al
 m

ee
tin

g.

67
.

Sa
ve

 a
s 

ex
pr

es
sly

 p
ro

vi
de

d 
by

 th
es

e 
B

ye
-L

aw
s, 

it 
sh

al
l n

ot
 b

e 
ne

ce
ss

ar
y 

to
 g

iv
e 

an
y 

no
tic

e 
of

 a
n

ad
jo

ur
nm

en
t o

r o
f t

he
 b

us
in

es
s t

o 
be

 tr
an

sa
ct

ed
 a

t a
n 

ad
jo

ur
ne

d 
m

ee
tin

g.

V
O

T
IN

G

68
.

Sa
ve

 w
he

re
 a

 g
re

at
er

 m
aj

or
ity

 is
 re

qu
ire

d 
by

 th
e 

C
om

pa
ni

es
 A

ct
s 

or
 th

es
e 

By
e-

La
w

s, 
an

y 
qu

es
tio

n
pr

op
os

ed
 fo

r c
on

sid
er

at
io

n 
at

 a
ny

 g
en

er
al

 m
ee

tin
g 

sh
al

l b
e 

de
ci

de
d 

on
 b

y 
O

rd
in

ar
y 

R
es

ol
ut

io
n.

69
.

Th
e 

B
oa

rd
 m

ay
, 

w
ith

 t
he

 s
an

ct
io

n 
of

 a
n 

O
rd

in
ar

y 
R

es
ol

ut
io

n,
 a

m
al

ga
m

at
e 

th
e 

C
om

pa
ny

 w
ith

an
ot

he
r 

co
m

pa
ny

 (
w

he
th

er
 o

r 
no

t t
he

 C
om

pa
ny

 is
 th

e 
su

rv
iv

in
g 

co
m

pa
ny

 a
nd

 w
he

th
er

 o
r n

ot
 s

uc
h

an
 a

m
al

ga
m

at
io

n 
in

vo
lv

es
 a

 c
ha

ng
e 

in
 th

e 
ju

ris
di

ct
io

n 
of

 th
e 

C
om

pa
ny

).

70
.

A
t a

ny
 g

en
er

al
 m

ee
tin

g,
 a

 r
es

ol
ut

io
n 

pu
t t

o 
th

e 
vo

te
 o

f 
th

e 
m

ee
tin

g 
sh

al
l b

e 
de

ci
de

d 
on

 a
 s

ho
w

 o
f

ha
nd

s 
or

 b
y 

a 
co

un
t 

of
 v

ot
es

 r
ec

ei
ve

d 
in

 t
he

 f
or

m
 o

f 
el

ec
tro

ni
c 

re
co

rd
s 

un
le

ss
 (

be
fo

re
 o

r 
on

 th
e

de
cl

ar
at

io
n 

of
 th

e 
re

su
lt 

of
 th

e 
sh

ow
 o

f h
an

ds
 o

r o
n 

th
e 

w
ith

dr
aw

al
 o

f a
ny

 o
th

er
 d

em
an

d 
fo

r a
 p

ol
l)

a 
po

ll 
is

 d
em

an
de

d 
by

:

(a
)

th
e 

ch
ai

rm
an

 o
f t

he
 m

ee
tin

g;
 o

r

(b
)

at
 le

as
t t

hr
ee

 sh
ar

eh
ol

de
rs

 p
re

se
nt

 in
 p

er
so

n 
or

 r
ep

re
se

nt
ed

 b
y 

pr
ox

y;
 o

r

(c
)

an
y 

sh
ar

eh
ol

de
r 

or
 s

ha
re

ho
ld

er
s 

pr
es

en
t 

in
 p

er
so

n 
or

 r
ep

re
se

nt
ed

 b
y 

pr
ox

y 
an

d 
ho

ld
in

g
be

tw
ee

n 
th

em
 n

ot
 l

es
s 

th
an

 o
ne

 t
en

th
 o

f 
th

e 
to

ta
l 

vo
tin

g 
rig

ht
s 

of
 a

ll 
th

e 
sh

ar
eh

ol
de

rs
ha

vi
ng

 th
e 

rig
ht

 to
 v

ot
e 

at
 s

uc
h 

m
ee

tin
g;

 o
r

(d
)

a 
sh

ar
eh

ol
de

r 
or

 s
ha

re
ho

ld
er

s 
pr

es
en

t 
in

 p
er

so
n 

or
 r

ep
re

se
nt

ed
 b

y 
pr

ox
y 

ho
ld

in
g 

sh
ar

es
co

nf
er

rin
g 

th
e 

rig
ht

 to
 v

ot
e 

at
 s

uc
h 

m
ee

tin
g,

 b
ei

ng
 s

ha
re

s 
on

 w
hi

ch
 a

n 
ag

gr
eg

at
e 

su
m

 h
as

be
en

 p
ai

d 
up

 e
qu

al
 t

o 
at

 l
ea

st
 o

ne
-te

nt
h 

of
 t

he
 t

ot
al

 s
um

 p
ai

d 
up

 o
n 

al
l 

su
ch

 s
ha

re
s

co
nf

er
rin

g 
su

ch
 ri

gh
t.

U
nl

es
s 

a 
po

ll 
is 

so
 d

em
an

de
d 

an
d 

th
e 

de
m

an
d 

is 
no

t w
ith

dr
aw

n,
 a

 d
ec

la
ra

tio
n 

by
 th

e 
ch

ai
rm

an
 th

at
a 

re
so

lu
tio

n 
ha

s, 
on

 a
 s

ho
w

 o
f 

ha
nd

s, 
or

 o
n 

a 
co

un
t 

of
 v

ot
es

 r
ec

ei
ve

d 
in

 t
he

 f
or

m
 o

f 
el

ec
tro

ni
c

re
co

rd
s, 

be
en

 c
ar

rie
d 

or
 c

ar
rie

d 
un

an
im

ou
sl

y 
or

 b
y 

a 
pa

rti
cu

la
r 

m
aj

or
ity

 o
r 

no
t 

ca
rr

ie
d 

by
 a

pa
rti

cu
la

r 
m

aj
or

ity
 o

r 
lo

st 
sh

al
l b

e 
fin

al
 a

nd
 c

on
cl

us
iv

e, 
an

d 
an

 e
nt

ry
 to

 th
at

 e
ffe

ct
 in

 th
e 

M
in

ut
e

Bo
ok

 o
f t

he
 C

om
pa

ny
 s

ha
ll 

be
 c

on
cl

us
iv

e 
ev

id
en

ce
 o

f t
he

 fa
ct

 w
ith

ou
t p

ro
of

 o
f t

he
 n

um
be

r o
f v

ot
es

re
co

rd
ed

 fo
r o

r a
ga

in
st 

su
ch

 re
so

lu
tio

n.
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71
.

A
 p

ol
l d

em
an

de
d 

on
 th

e 
el

ec
tio

n 
of

 a
 c

ha
irm

an
, o

r 
on

 a
 q

ue
sti

on
 o

f 
ad

jo
ur

nm
en

t, 
sh

al
l b

e 
ta

ke
n

fo
rth

w
ith

. 
 A

 p
ol

l 
de

m
an

de
d 

on
 a

ny
 o

th
er

 q
ue

st
io

n 
sh

al
l 

be
 t

ak
en

 i
n 

su
ch

 m
an

ne
r 

an
d 

ei
th

er
fo

rth
w

ith
 o

r a
t s

uc
h 

tim
e 

(b
ei

ng
 n

ot
 la

te
r t

ha
n 

th
re

e 
m

on
th

s 
af

te
r t

he
 d

at
e 

of
 th

e 
de

m
an

d)
 a

nd
 p

la
ce

as
 t

he
 c

ha
irm

an
 s

ha
ll 

di
re

ct
.  

It 
sh

al
l n

ot
 b

e 
ne

ce
ss

ar
y 

(u
nl

es
s 

th
e 

ch
ai

rm
an

 o
th

er
w

ise
 d

ire
ct

s)
 fo

r
no

tic
e 

to
 b

e 
gi

ve
n 

of
 a

 p
ol

l.

72
.

Th
e 

de
m

an
d 

fo
r 

a 
po

ll 
sh

al
l n

ot
 p

re
ve

nt
 t

he
 c

on
tin

ua
nc

e 
of

 a
 m

ee
tin

g 
fo

r 
th

e 
tra

ns
ac

tio
n 

of
 a

ny
bu

sin
es

s 
ot

he
r 

th
an

 th
e 

qu
es

tio
n 

on
 w

hi
ch

 th
e 

po
ll 

ha
s 

be
en

 d
em

an
de

d 
an

d 
it 

m
ay

 b
e 

w
ith

dr
aw

n 
at

an
y 

tim
e 

be
fo

re
 th

e 
cl

os
e 

of
 th

e 
m

ee
tin

g 
or

 th
e 

ta
ki

ng
 o

f t
he

 p
ol

l w
hi

ch
ev

er
 is

 th
e 

ea
rli

er
.

73
.

O
n 

a 
po

ll,
 v

ot
es

 m
ay

 b
e 

ca
st 

ei
th

er
 p

er
so

na
lly

 o
r b

y 
pr

ox
y.

74
.

A
 p

er
so

n 
en

tit
le

d 
to

 m
or

e 
th

an
 o

ne
 v

ot
e 

on
 a

 p
ol

l n
ee

d 
no

t u
se

 a
ll 

hi
s 

vo
te

s 
or

 c
as

t a
ll 

th
e 

vo
te

s 
he

us
es

 in
 th

e 
sa

m
e 

w
ay

.

75
.

If 
a 

po
ll 

is 
du

ly
 d

em
an

de
d,

 th
e 

re
su

lt 
of

 th
e 

po
ll 

sh
al

l b
e 

de
em

ed
 to

 b
e 

th
e 

re
so

lu
tio

n 
of

 th
e 

m
ee

tin
g

at
 w

hi
ch

 th
e p

ol
l i

s 
de

m
an

de
d.

76
.

In
 th

e 
ca

se
 o

f a
ny

 e
qu

al
ity

 o
f v

ot
es

 a
t a

 g
en

er
al

 m
ee

tin
g,

 w
he

th
er

 o
n 

a 
sh

ow
 o

f 
ha

nd
s, 

a 
co

un
t o

f
vo

te
s 

re
ce

iv
ed

 in
 th

e 
fo

rm
 o

f e
le

ct
ro

ni
c 

re
co

rd
s 

or
 o

n 
a 

po
ll,

 th
e 

ch
ai

rm
an

 o
f s

uc
h 

m
ee

tin
g 

sh
al

l n
ot

be
 e

nt
itl

ed
 to

 a
 s

ec
on

d 
or

 c
as

tin
g 

vo
te

.

77
.

Su
bj

ec
t t

o 
th

e 
pr

ov
isi

on
s 

of
 th

es
e 

B
ye

-L
aw

s 
an

d 
to

 a
ny

 s
pe

ci
al

 r
ig

ht
s 

or
 r

es
tri

ct
io

ns
 a

s 
to

 v
ot

in
g

fo
r 

th
e 

tim
e 

be
in

g 
at

ta
ch

ed
 to

 a
ny

 s
ha

re
s, 

ev
er

y 
Sh

ar
eh

ol
de

r 
w

ho
 is

 p
re

se
nt

 in
 p

er
so

n 
or

 b
y 

pr
ox

y
or

 p
ro

xi
es

 sh
al

l h
av

e 
on

e 
vo

te
 fo

r e
ve

ry
 sh

ar
e 

of
 w

hi
ch

 h
e 

is 
th

e 
ho

ld
er

.

78
.

In
 t

he
 c

as
e 

of
 j

oi
nt

 h
ol

de
rs

 o
f 

a 
sh

ar
e, 

th
e 

vo
te

 o
f 

th
e 

se
ni

or
 j

oi
nt

 h
ol

de
r 

w
ho

 t
en

de
rs

 a
 v

ot
e,

w
he

th
er

 in
 p

er
so

n 
or

 b
y 

pr
ox

y,
 s

ha
ll 

be
 a

cc
ep

te
d 

to
 th

e 
ex

cl
us

io
n 

of
 t

he
 v

ot
es

 o
f 

th
e 

ot
he

r 
jo

in
t

ho
ld

er
s, 

an
d 

fo
r t

hi
s 

pu
rp

os
e 

se
ni

or
ity

 s
ha

ll 
be

 d
et

er
m

in
ed

 b
y 

th
e 

or
de

r i
n 

w
hi

ch
 th

e 
na

m
es

 s
ta

nd
 in

th
e 

R
eg

is
te

r i
n 

re
sp

ec
t o

f t
he

 jo
in

t h
ol

di
ng

.

79
.

A
 S

ha
re

ho
ld

er
 w

ho
 is

 a
 p

at
ie

nt
 fo

r 
an

y 
pu

rp
os

e 
of

 a
ny

 s
ta

tu
te

 o
r a

pp
lic

ab
le

 la
w

 re
la

tin
g 

to
 m

en
ta

l
he

al
th

 o
r 

in
 r

es
pe

ct
 o

f 
w

ho
m

 a
n 

or
de

r 
ha

s 
be

en
 m

ad
e 

by
 a

ny
 C

ou
rt 

ha
vi

ng
 ju

ris
di

ct
io

n 
fo

r 
th

e
pr

ot
ec

tio
n 

or
 m

an
ag

em
en

t 
of

 t
he

 a
ffa

irs
 o

f p
er

so
ns

 in
ca

pa
bl

e 
of

 m
an

ag
in

g 
th

ei
r 

ow
n 

af
fa

irs
 m

ay
vo

te
 b

y 
hi

s 
re

ce
iv

er
, c

om
m

itt
ee

, c
ur

at
or

 b
on

is 
or

 o
th

er
 p

er
so

n 
in

 th
e 

na
tu

re
 o

f a
 re

ce
iv

er
, c

om
m

itt
ee

or
 c

ur
at

or
 b

on
is 

ap
po

in
te

d 
by

 s
uc

h 
C

ou
rt 

an
d 

su
ch

 r
ec

ei
ve

r, 
co

m
m

itt
ee

, 
cu

ra
to

r 
bo

ni
s 

or
 o

th
er

pe
rs

on
 m

ay
 v

ot
e 

by
 p

ro
xy

, 
an

d 
m

ay
 o

th
er

w
ise

 a
ct

 a
nd

 b
e 

tre
at

ed
 a

s 
su

ch
 S

ha
re

ho
ld

er
 f

or
 t

he
pu

rp
os

e 
of

 g
en

er
al

 m
ee

tin
gs

.

80
.

N
o 

Sh
ar

eh
ol

de
r 

sh
al

l, 
un

le
ss

 t
he

 B
oa

rd
 o

th
er

w
is

e 
de

te
rm

in
es

, 
be

 e
nt

itl
ed

 t
o 

vo
te

 a
t 

an
y 

ge
ne

ra
l

m
ee

tin
g 

un
le

ss
 a

ll 
ca

lls
 o

r 
ot

he
r 

su
m

s 
pr

es
en

tly
 p

ay
ab

le
 b

y 
hi

m
 i

n 
re

sp
ec

t 
of

 s
ha

re
s 

in
 t

he
C

om
pa

ny
 h

av
e 

be
en

 p
ai

d.

81
.

If 
(i)

 a
ny

 o
bj

ec
tio

n 
sh

al
l 

be
 r

ai
se

d 
to

 t
he

 q
ua

lif
ic

at
io

n 
of

 a
ny

 v
ot

er
 o

r 
(ii

) 
an

y 
vo

te
s 

ha
ve

 b
ee

n
co

un
te

d 
w

hi
ch

 o
ug

ht
 n

ot
 to

 h
av

e 
be

en
 c

ou
nt

ed
 o

r 
w

hi
ch

 m
ig

ht
 h

av
e 

be
en

 re
je

ct
ed

 o
r (

iii
) a

ny
 v

ot
es

ar
e 

no
t 

co
un

te
d 

w
hi

ch
 o

ug
ht

 t
o 

ha
ve

 b
ee

n 
co

un
te

d,
 t

he
 o

bj
ec

tio
n 

or
 e

rr
or

 s
ha

ll 
no

t 
vi

tia
te

 t
he

de
ci

sio
n 

of
 th

e 
m

ee
tin

g 
or

 a
dj

ou
rn

ed
 m

ee
tin

g 
on

 a
ny

 re
so

lu
tio

n 
un

le
ss

 th
e 

sa
m

e 
is 

ra
ise

d 
or

 p
oi

nt
ed

ou
t a

t t
he

 m
ee

tin
g 

or
, a

s 
th

e 
ca

se
 m

ay
 b

e, 
th

e 
ad

jo
ur

ne
d 

m
ee

tin
g 

at
 w

hi
ch

 th
e 

vo
te

 o
bj

ec
te

d 
to

 is
gi

ve
n 

or
 t

en
de

re
d 

or
 a

t 
w

hi
ch

 t
he

 e
rr

or
 o

cc
ur

s. 
 A

ny
 o

bj
ec

tio
n 

or
 e

rr
or

 s
ha

ll 
be

 r
ef

er
re

d 
to

 t
he



21

ch
ai

rm
an

 o
f t

he
 m

ee
tin

g 
an

d 
sh

al
l o

nl
y 

vi
tia

te
 th

e 
de

ci
sio

n 
of

 th
e 

m
ee

tin
g 

on
 a

ny
 re

so
lu

tio
n 

if 
th

e
ch

ai
rm

an
 d

ec
id

es
 th

at
 th

e 
sa

m
e 

m
ay

 h
av

e 
af

fe
ct

ed
 th

e 
de

ci
sio

n 
of

 th
e 

m
ee

tin
g.

  T
he

 d
ec

is
io

n 
of

 th
e

ch
ai

rm
an

 o
n 

su
ch

 m
at

te
rs

 s
ha

ll 
be

 fi
na

l a
nd

 c
on

cl
us

iv
e.

PR
O

X
IE

S 
A

N
D

 C
O

R
PO

R
A

TE
 R

EP
R

ES
EN

T
A

T
IV

ES

82
.

A
 S

ha
re

ho
ld

er
 m

ay
 a

pp
oi

nt
 o

ne
 o

r m
or

e 
pr

ox
ie

s t
o 

at
te

nd
 a

t a
 g

en
er

al
 m

ee
tin

g 
of

 th
e 

Co
m

pa
ny

 a
nd

to
 v

ot
e 

on
 h

is 
be

ha
lf 

an
d 

pr
ox

ie
s 

ap
po

in
te

d 
by

 a
 s

in
gl

e 
Sh

ar
eh

ol
de

r n
ee

d 
no

t a
ll 

ex
er

ci
se

 th
ei

r v
ot

e
in

 th
e 

sa
m

e 
m

an
ne

r. 
 T

he
 in

st
ru

m
en

t a
pp

oi
nt

in
g 

a 
pr

ox
y 

sh
al

l b
e 

in
 w

rit
in

g 
un

de
r 

th
e 

ha
nd

 o
f t

he
ap

po
in

to
r 

or
 o

f h
is 

at
to

rn
ey

 a
ut

ho
riz

ed
 b

y 
hi

m
 in

 w
rit

in
g 

or
, i

f t
he

 a
pp

oi
nt

or
 is

 a
 b

od
y 

co
rp

or
at

e,
ei

th
er

 u
nd

er
 it

s 
se

al
 o

r u
nd

er
 th

e 
ha

nd
 o

f a
n 

of
fic

er
, a

tto
rn

ey
 o

r o
th

er
 p

er
so

n 
au

th
or

iz
ed

 to
 si

gn
 th

e
sa

m
e.

83
.

A
ny

 S
ha

re
ho

ld
er

 m
ay

 a
pp

oi
nt

 a
 s

ta
nd

in
g 

pr
ox

y 
or

 (
if 

a 
bo

dy
 c

or
po

ra
te

) 
re

pr
es

en
ta

tiv
e 

by
de

po
sit

in
g 

at
 t

he
 R

eg
is

te
re

d 
O

ffi
ce

 a
 p

ro
xy

 o
r 

(if
 a

 b
od

y 
co

rp
or

at
e)

 a
n 

au
th

or
iz

at
io

n 
an

d 
su

ch
pr

ox
y 

or
 a

ut
ho

riz
at

io
n 

sh
al

l 
be

 v
al

id
 f

or
 a

ll 
ge

ne
ra

l 
m

ee
tin

gs
 a

nd
 a

dj
ou

rn
m

en
ts 

th
er

eo
f 

or
,

re
so

lu
tio

ns
 in

 w
rit

in
g,

 a
s 

th
e 

ca
se

 m
ay

 b
e, 

un
til

 n
ot

ic
e 

of
 r

ev
oc

at
io

n 
is 

re
ce

iv
ed

 a
t t

he
 R

eg
is

te
re

d
O

ffi
ce

 w
hi

ch
, i

f p
er

m
itt

ed
 b

y 
th

e 
Pr

in
ci

pa
l A

ct
, m

ay
 b

e 
in

 th
e 

fo
rm

 o
f a

n 
el

ec
tro

ni
c 

re
co

rd
.  

W
he

re
a 

st
an

di
ng

 p
ro

xy
 o

r 
au

th
or

iz
at

io
n 

ex
ist

s, 
its

 o
pe

ra
tio

n 
sh

al
l b

e 
de

em
ed

 to
 h

av
e 

be
en

 s
us

pe
nd

ed
 a

t
an

y 
ge

ne
ra

l m
ee

tin
g 

or
 a

dj
ou

rn
m

en
t 

th
er

eo
f 

at
 w

hi
ch

 t
he

 S
ha

re
ho

ld
er

 i
s 

pr
es

en
t 

or
 i

n 
re

sp
ec

t o
f

w
hi

ch
 th

e 
Sh

ar
eh

ol
de

r 
ha

s 
sp

ec
ia

lly
 a

pp
oi

nt
ed

 a
 p

ro
xy

 o
r 

re
pr

es
en

ta
tiv

e.
  

Th
e 

B
oa

rd
 m

ay
 f

ro
m

tim
e 

to
 ti

m
e 

re
qu

ire
 su

ch
 e

vi
de

nc
e 

as
 it

 sh
al

l d
ee

m
 n

ec
es

sa
ry

 a
s t

o 
th

e 
du

e 
ex

ec
ut

io
n 

an
d 

co
nt

in
ui

ng
va

lid
ity

 o
f 

an
y 

su
ch

 s
ta

nd
in

g 
pr

ox
y 

or
 a

ut
ho

riz
at

io
n 

an
d 

th
e 

op
er

at
io

n 
of

 a
ny

 s
uc

h 
st

an
di

ng
 p

ro
xy

or
 a

ut
ho

riz
at

io
n 

sh
al

l b
e 

de
em

ed
 to

 b
e 

su
sp

en
de

d 
un

til
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 p
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he

tra
ns

ac
tio

n 
(ig

no
rin

g 
fo

r 
th

es
e 

pu
rp

os
es

 a
ny

 r
el

at
ed

 in
de

bt
ed

ne
ss

) 
is 

gr
ea

te
r 

th
an

or
 e

qu
al

 t
o 

fiv
e 

pe
rc

en
t o

f 
th

e 
ne

t 
as

se
ts 

of
 th

e 
C

om
pa

ny
 a

s 
se

t o
ut

 in
 th

e 
la

te
st

au
di

te
d 

ac
co

un
ts 

of
 th

e 
C

om
pa

ny
 th

en
 a

va
ila

bl
e 

(o
r, 

if 
th

er
e 

ar
e 

no
ne

, i
n 

th
e 

la
te

st
co

ns
ol

id
at

ed
 b

al
an

ce
 sh

ee
t r

ep
or

te
d 

on
 b

y 
th

e 
au

di
to

rs
 o

f t
he

 C
om

pa
ny

) o
r, 

if 
le

ss
,

U
.S

.$
20

,0
00

,0
00

; o
r

(v
)

a 
tra

ns
ac

tio
n 

in
 w

hi
ch

 a
 P

rin
ci

pa
l S

ha
re

ho
ld

er
 p

ar
tic

ip
at

es
 s

ol
el

y 
by

 v
irt

ue
 o

f h
is

sh
ar

eh
ol

di
ng

 i
n,

 o
r 

in
te

re
st

s 
in

 s
ha

re
s 

of
, 

th
e 

C
om

pa
ny

 a
nd

 o
n 

a 
pr

o-
ra

ta
 b

as
is

w
ith

 th
e 

ot
he

r 
ho

ld
er

s 
of

 s
ha

re
s 

or
 in

te
re

st
s 

in
 s

ha
re

s 
of

 th
e 

re
le

va
nt

 c
la

ss
 o

f 
th

e
C

om
pa

ny
, 

in
cl

ud
in

g,
 w

ith
ou

t 
lim

ita
tio

n,
 t

he
 d

ec
la

ra
tio

n 
of

 a
 d

iv
id

en
d 

by
 t

he
C

om
pa

ny
 o

r o
th

er
 d

is
tri

bu
tio

n 
of

 a
ss

et
s 

of
 th

e 
C

om
pa

ny
.

A
PP

O
IN

TM
E

N
T 

A
N

D
 R

E
M

O
V

A
L 

O
F 

D
IR

E
C

TO
R

S

90
.

Th
e 

nu
m

be
r 

of
 D

ire
ct

or
s 

sh
al

l 
be

 s
uc

h 
nu

m
be

r 
no

t 
le

ss
 t

ha
n 

tw
o 

as
 t

he
 C

om
pa

ny
 b

y 
O

rd
in

ar
y

R
es

ol
ut

io
n 

m
ay

 f
ro

m
 t

im
e 

to
 t

im
e 

de
te

rm
in

e 
an

d 
ea

ch
 D

ire
ct

or
 s

ha
ll,

 s
ub

je
ct

 t
o 

th
e 

C
om

pa
ni

es
A

ct
s 

an
d 

th
es

e 
B

ye
-L

aw
s, 

ho
ld

 o
ffi

ce
 u

nt
il 

th
e 

ne
xt

 a
nn

ua
l g

en
er

al
 m

ee
tin

g 
fo

llo
w

in
g 

hi
s 

el
ec

tio
n

or
 u

nt
il 

hi
s s

uc
ce

ss
or

 is
 e

le
ct

ed
.

91
.

Th
e 

C
om

pa
ny

 s
ha

ll 
at

 t
he

 A
nn

ua
l 

G
en

er
al

 M
ee

tin
g 

an
d 

m
ay

 in
 a

 g
en

er
al

 m
ee

tin
g 

by
 O

rd
in

ar
y

R
es

ol
ut

io
n 

de
te

rm
in

e 
th

e 
m

in
im

um
 a

nd
 th

e 
m

ax
im

um
 n

um
be

r 
of

 D
ire

ct
or

s 
an

d 
m

ay
 b

y 
O

rd
in

ar
y

R
es

ol
ut

io
n 

de
te

rm
in

e 
th

at
 o

ne
 o

r m
or

e 
va

ca
nc

ie
s 

in
 th

e 
Bo

ar
d 

sh
al

l b
e 

de
em

ed
 c

as
ua

l v
ac

an
ci

es
 fo

r
th

e 
pu

rp
os

es
 o

f 
th

es
e 

B
ye

-L
aw

s. 
 W

ith
ou

t p
re

ju
di

ce
 to

 th
e 

po
w

er
 o

f 
th

e 
C

om
pa

ny
 in

 a
ny

 g
en

er
al

m
ee

tin
g 

in
 p

ur
su

an
ce

 o
f 

an
y 

of
 th

e 
pr

ov
isi

on
s 

of
 th

es
e 

B
ye

-L
aw

s 
to

 a
pp

oi
nt

 a
ny

 p
er

so
n 

to
 b

e 
a

D
ire

ct
or

, t
he

 B
oa

rd
, s

o 
lo

ng
 a

s 
a 

qu
or

um
 o

f 
D

ire
ct

or
s 

re
m

ai
ns

 in
 o

ffi
ce

, s
ha

ll 
ha

ve
 p

ow
er

 a
t a

ny
tim

e 
an

d 
fr

om
 ti

m
e 

to
 ti

m
e 

to
 a

pp
oi

nt
 a

ny
 in

di
vi

du
al

 to
 b

e 
a 

D
ire

ct
or

 so
 a

s t
o 

fil
l a

 c
as

ua
l v

ac
an

cy
.
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92
.

Th
e 

C
om

pa
ny

 m
ay

 i
n 

a 
Sp

ec
ia

l 
G

en
er

al
 M

ee
tin

g 
ca

lle
d 

fo
r 

th
at

 p
ur

po
se

 r
em

ov
e 

a 
D

ire
ct

or
pr

ov
id

ed
 n

ot
ic

e 
of

 a
ny

 s
uc

h 
m

ee
tin

g 
sh

al
l 

be
 s

er
ve

d 
up

on
 t

he
 D

ire
ct

or
 c

on
ce

rn
ed

 n
ot

 l
es

s 
th

an
fo

ur
te

en
 d

ay
s 

be
fo

re
 th

e 
m

ee
tin

g 
an

d 
he

 s
ha

ll 
be

 e
nt

itl
ed

 to
 b

e 
he

ar
d 

at
 th

at
 m

ee
tin

g.
  A

ny
 v

ac
an

cy
cr

ea
te

d 
by

 th
e 

re
m

ov
al

 o
f a

 D
ire

ct
or

 a
t a

 S
pe

ci
al

 G
en

er
al

 M
ee

tin
g 

m
ay

 b
e 

fil
le

d 
at

 th
e 

M
ee

tin
g 

by
th

e 
el

ec
tio

n 
of

 a
no

th
er

 p
er

so
n 

as
 D

ire
ct

or
 in

 h
is 

pl
ac

e 
or

, i
n 

th
e 

ab
se

nc
e 

of
 a

ny
 su

ch
 e

le
ct

io
n,

 b
y 

th
e

Bo
ar

d.

R
ES

IG
N

A
T

IO
N

 A
N

D
 D

IS
Q

U
A

LI
FI

C
A

TI
O

N
 O

F 
D

IR
EC

T
O

R
S

93
.

Th
e 

of
fic

e 
of

 a
 D

ire
ct

or
 s

ha
ll 

be
 v

ac
at

ed
 u

po
n 

th
e 

ha
pp

en
in

g 
of

 a
ny

 o
f t

he
 fo

llo
w

in
g 

ev
en

ts
:

(a
)

if 
he

 re
si

gn
s 

hi
s 

of
fic

e 
by

 n
ot

ic
e 

in
 w

rit
in

g 
de

liv
er

ed
 to

 th
e 

R
eg

is
te

re
d 

O
ffi

ce
 o

r t
en

de
re

d 
at

a 
m

ee
tin

g 
of

 th
e 

Bo
ar

d;

(b
)

if 
he

 b
ec

om
es

 o
f u

ns
ou

nd
 m

in
d 

or
 a

 p
at

ie
nt

 f
or

 a
ny

 p
ur

po
se

 o
f a

ny
 s

ta
tu

te
 o

r 
ap

pl
ic

ab
le

la
w

 re
la

tin
g 

to
 m

en
ta

l h
ea

lth
 a

nd
 th

e 
Bo

ar
d 

re
so

lv
es

 th
at

 h
e 

sh
al

l b
e 

re
m

ov
ed

 fr
om

 o
ff

ic
e;

(c
)

if 
he

 b
ec

om
es

 b
an

kr
up

t o
r c

om
po

un
ds

 w
ith

 h
is 

cr
ed

ito
rs

;

(d
)

if 
he

 is
 p

ro
hi

bi
te

d 
by

 la
w

 fr
om

 b
ei

ng
 a

 D
ire

ct
or

; o
r

(e
)

if 
he

 c
ea

se
s 

to
 b

e 
a 

D
ire

ct
or

 b
y 

vi
rtu

e 
of

 th
e 

C
om

pa
ni

es
 A

ct
s 

or
 is

 r
em

ov
ed

 fr
om

 o
ffi

ce
pu

rs
ua

nt
 to

 th
es

e 
B

ye
-L

aw
s.

A
LT

ER
N

A
TE

 D
IR

E
C

TO
R

S

94
.

(a
)

Th
e 

C
om

pa
ny

 m
ay

 b
y 

O
rd

in
ar

y 
R

es
ol

ut
io

n 
el

ec
t 

a 
pe

rs
on

 o
r 

pe
rs

on
s 

qu
al

ifi
ed

 t
o 

be
D

ire
ct

or
s 

to
 a

ct
 a

s 
D

ire
ct

or
s 

in
 th

e 
al

te
rn

at
iv

e 
to

 a
ny

 o
f t

he
 D

ire
ct

or
s 

of
 th

e 
C

om
pa

ny
 o

r
m

ay
 a

ut
ho

riz
e 

th
e 

Bo
ar

d 
to

 a
pp

oi
nt

 s
uc

h 
A

lte
rn

at
e 

D
ire

ct
or

s 
an

d 
a 

D
ire

ct
or

 m
ay

 a
pp

oi
nt

an
d 

re
m

ov
e 

hi
s 

ow
n 

A
lte

rn
at

e 
D

ire
ct

or
. 

A
ny

 a
pp

oi
nt

m
en

t 
or

 r
em

ov
al

 o
f 

an
 A

lte
rn

at
e

D
ire

ct
or

 b
y 

a 
D

ire
ct

or
 s

ha
ll 

be
 e

ffe
ct

ed
 b

y 
de

po
si

tin
g 

a 
no

tic
e 

of
 a

pp
oi

nt
m

en
t o

r r
em

ov
al

w
ith

 th
e 

Se
cr

et
ar

y 
at

 th
e 

R
eg

ist
er

ed
 O

ff
ic

e 
w

hi
ch

, i
f p

er
m

itt
ed

 b
y 

th
e 

Pr
in

ci
pa

l A
ct

 m
ay

 b
e

in
 t

he
 f

or
m

 o
f 

an
 e

le
ct

ro
ni

c 
re

co
rd

, 
si

gn
ed

 b
y 

su
ch

 D
ire

ct
or

, 
an

d 
su

ch
 a

pp
oi

nt
m

en
t 

or
re

m
ov

al
 s

ha
ll 

be
co

m
e 

ef
fe

ct
iv

e 
on

 t
he

 d
at

e 
of

 r
ec

ei
pt

 b
y 

th
e 

Se
cr

et
ar

y.
 A

ny
 A

lte
rn

at
e

D
ire

ct
or

 m
ay

 b
e 

re
m

ov
ed

 b
y 

O
rd

in
ar

y 
R

es
ol

ut
io

n 
of

 th
e 

C
om

pa
ny

 a
nd

, i
f a

pp
oi

nt
ed

 b
y 

th
e

Bo
ar

d,
 m

ay
 b

e 
re

m
ov

ed
 b

y 
th

e 
B

oa
rd

. 
 S

ub
je

ct
 a

s 
af

or
es

ai
d,

 t
he

 o
ff

ic
e 

of
 A

lte
rn

at
e

D
ire

ct
or

 s
ha

ll 
co

nt
in

ue
 u

nt
il 

th
e 

ne
xt

 a
nn

ua
l e

le
ct

io
n 

of
 D

ire
ct

or
s 

or
, i

f e
ar

lie
r, 

th
e 

da
te

 o
n

w
hi

ch
 th

e 
re

le
va

nt
 D

ire
ct

or
 c

ea
se

s 
to

 b
e 

a 
D

ire
ct

or
.  

A
n 

A
lte

rn
at

e 
D

ire
ct

or
 m

ay
 a

lso
 b

e 
a

D
ire

ct
or

 in
 h

is 
ow

n 
rig

ht
 a

nd
 m

ay
 a

ct
 a

s 
al

te
rn

at
e 

to
 m

or
e 

th
an

 o
ne

 D
ire

ct
or

.

(b
)

A
 D

ire
ct

or
 m

ay
 a

t a
ny

 ti
m

e, 
by

 n
ot

ic
e 

in
 w

rit
in

g 
sig

ne
d 

by
 h

im
 d

el
iv

er
ed

 to
 th

e 
R

eg
is

te
re

d
O

ffi
ce

 o
f t

he
 C

om
pa

ny
 o

r a
t a

 m
ee

tin
g 

of
 th

e 
Bo

ar
d,

 a
pp

oi
nt

 a
ny

 p
er

so
n 

(in
cl

ud
in

g 
an

ot
he

r
D

ire
ct

or
) 

to
 a

ct
 a

s 
A

lte
rn

at
e 

D
ire

ct
or

 i
n 

hi
s 

pl
ac

e 
du

rin
g 

hi
s 

ab
se

nc
e 

an
d 

m
ay

 i
n 

lik
e

m
an

ne
r 

at
 a

ny
 t

im
e 

de
te

rm
in

e 
su

ch
 a

pp
oi

nt
m

en
t. 

 I
f 

su
ch

 p
er

so
n 

is 
no

t a
no

th
er

 D
ire

ct
or

su
ch

 a
pp

oi
nt

m
en

t u
nl

es
s 

pr
ev

io
us

ly
 a

pp
ro

ve
d 

by
 th

e 
B

oa
rd

 sh
al

l h
av

e 
ef

fe
ct

 o
nl

y 
up

on
 a

nd
su

bj
ec

t t
o 

be
in

g 
so

 a
pp

ro
ve

d.
  T

he
 a

pp
oi

nt
m

en
t o

f a
n 

A
lte

rn
at

e 
D

ire
ct

or
 s

ha
ll 

de
te

rm
in

e 
on

th
e 

ha
pp

en
in

g 
of

 a
ny

 e
ve

nt
 w

hi
ch

, w
er

e 
he

 a
 D

ire
ct

or
, w

ou
ld

 c
au

se
 h

im
 to

 v
ac

at
e 

su
ch

of
fic

e 
or

 if
 h

is
 a

pp
oi

nt
or

 c
ea

se
s t

o 
be

 a
 D

ire
ct

or
.
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.

Th
e 

am
ou

nt
, i

f 
an

y,
 o

f 
D

ire
ct

or
s' 

fe
es

 s
ha

ll 
fr

om
 ti

m
e 

to
 ti

m
e 

be
 d

et
er

m
in

ed
 b

y 
th

e 
C

om
pa

ny
 b

y
O

rd
in

ar
y 

R
es

ol
ut

io
n 

an
d 

in
 th

e 
ab

se
nc

e 
of

 a
 d

et
er

m
in

at
io

n 
to

 th
e 

co
nt

ra
ry

 in
 g

en
er

al
 m

ee
tin

g,
 s

uc
h

fe
es

 s
ha

ll 
be

 d
ee

m
ed

 t
o 

ac
cr

ue
 f

ro
m

 d
ay

 t
o 

da
y.

  
Ea

ch
 D

ire
ct

or
 m

ay
 b

e 
pa

id
 h

is 
re

as
on

ab
le

tra
ve

lin
g,

 h
ot

el
 a

nd
 in

ci
de

nt
al

 e
xp

en
se

s 
pr

op
er

ly
 in

cu
rr

ed
 in

 a
tte

nd
in

g 
an

d 
re

tu
rn

in
g 

fr
om

 m
ee

tin
gs

of
 th

e 
B

oa
rd

 o
r c

om
m

itt
ee

s 
co

ns
tit

ut
ed

 p
ur

su
an

t t
o 

th
es

e 
B

ye
-L

aw
s 

or
 g

en
er

al
 m

ee
tin

gs
 a

nd
 s

ha
ll

be
 p

ai
d 

al
l 

ex
pe

ns
es

 p
ro

pe
rly

 a
nd

 r
ea

so
na

bl
y 

in
cu

rr
ed

 b
y 

hi
m

 in
 t

he
 c

on
du

ct
 o

f 
th

e 
C

om
pa

ny
's

bu
sin

es
s 

or
 i

n 
th

e 
di

sc
ha

rg
e 

of
 h

is 
du

tie
s 

as
 a

 D
ire

ct
or

.  
A

ny
 D

ire
ct

or
 w

ho
, b

y 
re

qu
es

t, 
go

es
 o

r
re

sid
es

 a
br

oa
d 

fo
r a

ny
 p

ur
po

se
s 

of
 th

e 
C

om
pa

ny
 o

r w
ho

 p
er

fo
rm

s s
er

vi
ce

s w
hi

ch
 in

 th
e 

op
in

io
n 

of
th

e 
Bo

ar
d 

go
 b

ey
on

d 
th

e 
or

di
na

ry
 d

ut
ie

s 
of

 a
 D

ire
ct

or
 m

ay
 b

e 
pa

id
 s

uc
h 

ex
tra

 r
em

un
er

at
io

n
(w

he
th

er
 b

y 
w

ay
 o

f 
sa

la
ry

, 
co

m
m

iss
io

n,
 p

ar
tic

ip
at

io
n 

in
 p

ro
fit

s 
or

 o
th

er
w

ise
) 

as
 t

he
 B

oa
rd

 m
ay

de
te

rm
in

e, 
an

d 
su

ch
 e

xt
ra

 r
em

un
er

at
io

n 
sh

al
l b

e 
in

 a
dd

iti
on

 to
 a

ny
 re

m
un

er
at

io
n 

pr
ov

id
ed

 fo
r b

y 
or

pu
rs

ua
nt

 to
 a

ny
 o

th
er

 B
ye

-L
aw

. D
IR

E
C

T
O

R
S'

 IN
T

E
R

E
ST

S

96
.

(a
)

A
 D

ire
ct

or
 m

ay
 h

ol
d 

an
y 

ot
he

r 
of

fic
e 

or
 p

la
ce

 o
f 

pr
of

it 
w

ith
 th

e 
C

om
pa

ny
 (e

xc
ep

t t
ha

t o
f

au
di

to
r)

 in
 c

on
ju

nc
tio

n 
w

ith
 h

is 
of

fic
e 

of
 D

ire
ct

or
 f

or
 s

uc
h 

pe
rio

d 
an

d 
up

on
 s

uc
h 

te
rm

s 
as

th
e 

B
oa

rd
 m

ay
 d

et
er

m
in

e 
an

d 
m

ay
 b

e 
pa

id
 s

uc
h 

ex
tra

 r
em

un
er

at
io

n 
th

er
ef

or
 (

w
he

th
er

 b
y

w
ay

 o
f 

sa
la

ry
, 

co
m

m
iss

io
n,

 p
ar

tic
ip

at
io

n 
in

 p
ro

fit
s 

or
 o

th
er

w
ise

) 
as

 t
he

 B
oa

rd
 m

ay
de

te
rm

in
e, 

an
d 

su
ch

 e
xt

ra
 r

em
un

er
at

io
n 

sh
al

l b
e 

in
 a

dd
iti

on
 to

 a
ny

 r
em

un
er

at
io

n 
pr

ov
id

ed
fo

r b
y 

or
 p

ur
su

an
t t

o 
an

y 
ot

he
r B

ye
-L

aw
.

(b
)

A
 D

ire
ct

or
 m

ay
 a

ct
 b

y 
hi

m
se

lf 
or

 h
is 

fir
m

 i
n 

a 
pr

of
es

si
on

al
 c

ap
ac

ity
 f

or
 t

he
 C

om
pa

ny
(o

th
er

w
is

e 
th

an
 a

s 
au

di
to

r) 
an

d 
he

 o
r 

hi
s 

fir
m

 s
ha

ll 
be

 e
nt

itl
ed

 t
o 

re
m

un
er

at
io

n 
fo

r
pr

of
es

sio
na

l s
er

vi
ce

s 
as

 if
 h

e 
w

er
e 

no
t a

 D
ire

ct
or

.

(c
)

Su
bj

ec
t t

o 
th

e 
pr

ov
isi

on
s o

f t
he

 C
om

pa
ni

es
 A

ct
s, 

a 
D

ire
ct

or
 m

ay
 n

ot
w

ith
st

an
di

ng
 h

is 
of

fic
e

be
 a

 p
ar

ty
 to

 o
r o

th
er

w
ise

 in
te

re
st

ed
 in

 a
ny

 tr
an

sa
ct

io
n 

or
 a

rr
an

ge
m

en
t w

ith
 th

e 
C

om
pa

ny
or

 in
 w

hi
ch

 th
e 

C
om

pa
ny

 is
 o

th
er

w
ise

 in
te

re
st

ed
 a

nd
 m

ay
 b

e 
a 

di
re

ct
or

 o
r 

ot
he

r o
ffi

ce
r o

f,
em

pl
oy

ed
 b

y,
 a

 p
ar

ty
 t

o 
an

y 
tra

ns
ac

tio
n 

or
 a

rr
an

ge
m

en
t 

w
ith

, 
or

 o
th

er
w

ise
 in

te
re

st
ed

 i
n

an
y 

bo
dy

 c
or

po
ra

te
 p

ro
m

ot
ed

 b
y 

th
e 

C
om

pa
ny

 o
r i

n 
w

hi
ch

 th
e 

C
om

pa
ny

 is
 in

te
re

ste
d.

  T
he

B
oa

rd
 m

ay
 a

lso
 c

au
se

 t
he

 v
ot

in
g 

po
w

er
 c

on
fe

rr
ed

 b
y 

th
e 

sh
ar

es
 i

n 
an

y 
ot

he
r 

bo
dy

co
rp

or
at

e 
he

ld
 o

r o
w

ne
d 

by
 th

e 
C

om
pa

ny
 to

 b
e 

ex
er

ci
se

d 
in

 s
uc

h 
m

an
ne

r i
n 

al
l r

es
pe

ct
s 

as
it 

th
in

ks
 f

it,
 i

nc
lu

di
ng

 t
he

 e
xe

rc
is

e 
th

er
eo

f 
in

 f
av

or
 o

f 
an

y 
re

so
lu

tio
n 

ap
po

in
tin

g 
th

e
D

ire
ct

or
s 

or
 a

ny
 o

f t
he

m
 to

 b
e 

di
re

ct
or

s 
or

 o
ff

ic
er

s 
of

 s
uc

h 
ot

he
r b

od
y 

co
rp

or
at

e, 
or

 v
ot

in
g

or
 p

ro
vi

di
ng

 f
or

 t
he

 p
ay

m
en

t 
of

 r
em

un
er

at
io

n 
to

 t
he

 d
ire

ct
or

s 
or

 o
ffi

ce
rs

 o
f 

su
ch

 o
th

er
bo

dy
 c

or
po

ra
te

.

(d
)

So
 lo

ng
 a

s,
 w

he
re

 it
 is

 n
ec

es
sa

ry
, 

he
 d

ec
la

re
s 

th
e

 n
at

ur
e

 o
f 

hi
s 

in
te

re
st

 a
t 

th
e

 fi
rs

t
op

po
rtu

ni
ty

 a
t 

a 
m

ee
tin

g 
of

 th
e 

B
oa

rd
 o

r 
by

 w
rit

in
g 

to
 t

he
 D

ire
ct

or
s 

as
 r

eq
ui

re
d 

by
 th

e
C

om
pa

ni
es

 A
ct

s, 
a 

D
ire

ct
or

 s
ha

ll 
no

t 
by

 r
ea

so
n 

of
 h

is 
of

fic
e 

be
 a

cc
ou

nt
ab

le
 t

o 
th

e
C

om
pa

ny
 f

or
 a

ny
 b

en
ef

it 
w

hi
ch

 h
e 

de
riv

es
 f

ro
m

 a
ny

 o
ff

ic
e 

or
 e

m
pl

oy
m

en
t t

o 
w

hi
ch

 th
es

e
By

e-
La

w
s 

al
lo

w
 h

im
 t

o 
be

 a
pp

oi
nt

ed
 o

r 
fr

om
 a

ny
 t

ra
ns

ac
tio

n 
or

 a
rr

an
ge

m
en

t 
in

 w
hi

ch
th

es
e 

By
e-

La
w

s 
al

lo
w

 h
im

 to
 b

e 
in

te
re

st
ed

, a
nd

 n
o 

su
ch

 tr
an

sa
ct

io
n 

or
 a

rr
an

ge
m

en
t s

ha
ll

be
 li

ab
le

 to
 b

e 
av

oi
de

d 
on

 th
e 

gr
ou

nd
 o

f a
ny

 in
te

re
st 

or
 b

en
ef

it.
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Su
bj

ec
t 

to
 t

he
 C

om
pa

ni
es

 A
ct

s 
an

d 
an

y 
fu

rth
er

 d
isc

lo
su

re
 r

eq
ui

re
d 

th
er

eb
y,

 a
 g

en
er

al
no

tic
e 

to
 th

e 
D

ire
ct

or
s 

by
 a

 D
ire

ct
or

 o
r 

of
fic

er
 d

ec
la

rin
g 

th
at

 h
e 

is 
a 

di
re

ct
or

 o
r 

of
fic

er
 o

r
ha

s 
an

 i
nt

er
es

t 
in

 a
 p

er
so

n 
an

d 
is 

to
 b

e 
re

ga
rd

ed
 a

s 
in

te
re

st
ed

 i
n 

an
y 

tra
ns

ac
tio

n 
or

ar
ra

ng
em

en
t m

ad
e 

w
ith

 th
at

 p
er

so
n,

 s
ha

ll 
be

 a
 s

uf
fic

ie
nt

 d
ec

la
ra

tio
n 

of
 in

te
re

st
 in

 re
la

tio
n

to
 a

ny
 tr

an
sa

ct
io

n 
or

 a
rr

an
ge

m
en

t s
o 

m
ad

e.
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Su
bj

ec
t t

o 
th

e 
pr

ov
isi

on
s 

of
 th

e 
C

om
pa

ni
es

 A
ct

s 
an

d 
th

es
e 

By
e-

La
w

s 
an

d 
to

 a
ny

 d
ire

ct
io

ns
 g

iv
en

by
 th

e 
C

om
pa

ny
 in

 g
en

er
al

 m
ee

tin
g,

 th
e 

B
oa

rd
 s

ha
ll 

m
an

ag
e 

th
e 

bu
si

ne
ss

 o
f t

he
 C

om
pa

ny
 a

nd
 m

ay
pa

y 
al

l e
xp

en
se

s 
in

cu
rr

ed
 in

 p
ro

m
ot

in
g 

an
d 

in
co

rp
or

at
in

g 
th

e 
C

om
pa

ny
 a

nd
 m

ay
 e

xe
rc

ise
 a

ll 
th

e
po

w
er

s 
of

 th
e 

C
om

pa
ny

.  
N

o 
al

te
ra

tio
n 

of
 t

he
se

 B
ye

-L
aw

s 
an

d 
no

 s
uc

h 
di

re
ct

io
n 

sh
al

l i
nv

al
id

at
e

an
y 

pr
io

r a
ct

 o
f t

he
 B

oa
rd

 w
hi

ch
 w

ou
ld

 h
av

e 
be

en
 v

al
id

 if
 th

at
 a

lte
ra

tio
n 

ha
d 

no
t b

ee
n 

m
ad

e 
or

 th
at

di
re

ct
io

n 
ha

d 
no

t 
be

en
 g

iv
en

. 
 T

he
 p

ow
er

s 
gi

ve
n 

by
 t

hi
s 

B
ye

-L
aw

 s
ha

ll 
no

t 
be

 li
m

ite
d 

by
 a

ny
sp

ec
ia

l 
po

w
er

 g
iv

en
 t

o 
th

e 
Bo

ar
d 

by
 t

he
se

 B
ye

-L
aw

s 
an

d 
a 

m
ee

tin
g 

of
 t

he
 B

oa
rd

 a
t 

w
hi

ch
 a

qu
or

um
 is

 p
re

se
nt

 s
ha

ll 
be

 c
om

pe
te

nt
 to

 e
xe

rc
ise

 a
ll 

th
e 

po
w

er
s, 

au
th

or
iti

es
 a

nd
 d

isc
re

tio
ns

 o
f t

he
C

om
pa

ny
 fo

r t
he

 ti
m

e 
be

in
g 

ve
ste

d 
in

 o
r e

xe
rc

isa
bl

e 
by

 th
e 

B
oa

rd
.  

To
 th

e 
ex

te
nt

 p
er

m
itt

ed
 b

y 
th

e
C

om
pa

ni
es

 A
ct

s, 
th

e 
B

oa
rd

 m
ay

 a
gr

ee
 th

at
 t

he
 C

om
pa

ny
 s

ha
ll 

no
t e

xe
rc

ise
, i

n 
w

ho
le

 o
r 

in
 p

ar
t,

an
y 

of
 th

e 
po

w
er

s i
n 

th
e 

C
om

pa
ni

es
 A

ct
s t

ha
t a

re
 re

se
rv

ed
 to

 S
ha

re
ho

ld
er

s.
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ll 
th

e 
po

w
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 t
he
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om
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 t
o 

bo
rr

ow
 m

on
ey

 a
nd

 t
o 

m
or

tg
ag

e 
or

ch
ar

ge
 a

ll 
or

 a
ny

 p
ar

t 
of

 t
he

 u
nd

er
ta

ki
ng

 p
ro

pe
rty

 a
nd

 a
ss

et
s 

(p
re

se
nt

 a
nd

 f
ut

ur
e)

 a
nd

 u
nc

al
le

d
ca

pi
ta

l 
of

 t
he

 C
om

pa
ny

 a
nd

 t
o 

iss
ue

 d
eb

en
tu

re
s 

an
d 

ot
he

r 
se

cu
rit

ie
s, 

w
he

th
er

 o
ut

rig
ht

 o
r 

as
co

lla
te

ra
l s

ec
ur

ity
 fo

r a
ny

 d
eb

t, 
lia

bi
lit

y 
or

 o
bl

ig
at

io
n 

of
 th

e 
C

om
pa

ny
 o

r o
f a

ny
 o

th
er

 p
er

so
ns

.
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A
ll 

ch
ec

ks
, p

ro
m

iss
or

y 
no

te
s, 

dr
af

ts
, b

ill
s 

of
 e

xc
ha

ng
e 

an
d 

ot
he

r i
ns

tru
m

en
ts

, w
he

th
er

 n
eg

ot
ia

bl
e 

or
tra

ns
fe

ra
bl

e 
or

 n
ot

, 
an

d 
al

l 
re

ce
ip

ts 
fo

r 
m

on
ey

 p
ai

d 
to

 t
he

 C
om

pa
ny

 s
ha

ll 
be

 s
ig

ne
d,

 d
ra

w
n,

ac
ce

pt
ed

, e
nd

or
se

d 
or

 o
th

er
w

ise
 e

xe
cu

te
d,

 a
s 

th
e 

ca
se

 m
ay

 b
e,

 in
 s

uc
h 

m
an

ne
r 

as
 th

e 
B

oa
rd

 s
ha

ll
fr

om
 ti

m
e 

to
 ti

m
e 

by
 re

so
lu

tio
n 

de
te

rm
in

e.
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0.

 
Th

e 
B

oa
rd

 o
n 

be
ha

lf 
of

 th
e 

C
om

pa
ny

 m
ay

 p
ro

vi
de

 b
en

ef
its

, w
he

th
er

 b
y 

th
e 

pa
ym

en
t o

f 
gr

at
ui

tie
s

or
 p

en
si

on
s 

or
 o

th
er

w
ise

, f
or

 a
ny

 p
er

so
n 

in
cl

ud
in

g 
an

y 
D

ire
ct

or
 o

r 
fo

rm
er

 D
ire

ct
or

 w
ho

 h
as

 h
el

d
an

y 
ex

ec
ut

iv
e 

of
fic

e 
or

 e
m

pl
oy

m
en

t w
ith

 th
e 

C
om

pa
ny

 o
r w

ith
 a

ny
 b

od
y 

co
rp

or
at

e 
w

hi
ch

 is
 o

r h
as

be
en

 a
 s

ub
sid

ia
ry

 o
r 

af
fil

ia
te

 o
f t

he
 C

om
pa

ny
 o

r 
a 

pr
ed

ec
es

so
r 

in
 th

e 
bu

si
ne

ss
 o

f t
he

 C
om

pa
ny

 o
r

of
 a

ny
 su

ch
 su

bs
id

ia
ry

 o
r 

af
fil

ia
te

, a
nd

 to
 a

ny
 m

em
be

r 
of

 h
is

 fa
m

ily
 o

r 
an

y 
pe

rs
on

 w
ho

 is
 o

r 
w

as
de

pe
nd

en
t o

n 
hi

m
, a

nd
 m

ay
 c

on
tri

bu
te

 to
 a

ny
 fu

nd
 a

nd
 p

ay
 p

re
m

iu
m

s f
or

 th
e 

pu
rc

ha
se

 o
r p

ro
vi

sio
n

of
 a

ny
 s

uc
h 

gr
at

ui
ty

, p
en

si
on

 o
r o

th
er

 b
en

ef
it,

 o
r f

or
 th

e 
in

su
ra

nc
e 

of
 a

ny
 s

uc
h 

pe
rs

on
 in

 c
on

ne
ct

io
n

w
ith

 th
e 

pr
ov

is
io

n 
of

 p
en

sio
ns

.  
Th

e 
B

oa
rd

 m
ay

 a
ls

o 
es

ta
bl

ish
 a

nd
 m

ai
nt

ai
n 

an
y 

em
pl

oy
ee

s' 
sh

ar
e

sc
he

m
e, 

sh
ar

e 
op

tio
n 

or
 s

ha
re

 in
ce

nt
iv

e 
sc

he
m

e 
ap

pr
ov

ed
 b

y 
O

rd
in

ar
y 

R
es

ol
ut

io
n 

w
he

re
by

 se
le

ct
ed

em
pl

oy
ee

s 
of

 th
e 

C
om

pa
ny

 o
r o

f a
ny

 c
om

pa
ny

 w
hi

ch
 is

 a
 s

ub
sid

ia
ry

 o
f t

he
 C

om
pa

ny
 a

re
 g

iv
en

 th
e

op
po

rtu
ni

ty
 o

f 
ac

qu
iri

ng
 s

ha
re

s 
in

 t
he

 c
ap

ita
l 

of
 t

he
 C

om
pa

ny
 o

n 
th

e 
te

rm
s 

an
d 

su
bj

ec
t 

to
 t

he
co

nd
iti

on
s 

se
t o

ut
 in

 s
uc

h 
sc

he
m

e 
an

d 
es

ta
bl

is
h 

an
d 

(if
 a

ny
 s

uc
h 

sc
he

m
e 

so
 p

ro
vi

de
s)

 c
on

tri
bu

te
 to

an
y 

sc
he

m
e 

fo
r t

he
 p

ur
ch

as
e 

by
 o

r t
ra

ns
fe

r, 
al

lo
tm

en
t o

r i
ss

ue
 to

 tr
us

te
es

 o
f s

ha
re

s 
in

 th
e 

C
om

pa
ny

to
 b

e 
he

ld
 f

or
 t

he
 b

en
ef

it 
of

 e
m

pl
oy

ee
s 

(in
cl

ud
in

g 
D

ire
ct

or
s 

an
d 

of
fic

er
s)

 o
f 

th
e 

Co
m

pa
ny

 a
nd

su
bj

ec
t t

o 
th

e 
C

om
pa

ni
es

 A
ct

 le
nd

 m
on

ey
 to

 s
uc

h 
tru

st
ee

s 
or

 e
m

pl
oy

ee
s 

to
 e

na
bl

e 
th

e 
pu

rc
ha

se
 o

f
su

ch
 s

ha
re

s.

10
1.

 
Th

e 
B

oa
rd

 m
ay

 fr
om

 ti
m

e 
to

 ti
m

e 
ap

po
in

t o
ne

 o
r 

m
or

e 
of

 it
s 

bo
dy

 to
 b

e 
a 

m
an

ag
in

g 
di

re
ct

or
, j

oi
nt

m
an

ag
in

g 
di

re
ct

or
 o

r a
n 

as
sis

ta
nt

 m
an

ag
in

g 
di

re
ct

or
 o

r t
o 

ho
ld

 a
ny

 o
th

er
 e

m
pl

oy
m

en
t o

r e
xe

cu
tiv

e
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of
fic

e 
w

ith
 t

he
 C

om
pa

ny
 f

or
 s

uc
h 

pe
rio

d 
an

d 
up

on
 s

uc
h 

te
rm

s 
as

 th
e 

B
oa

rd
 m

ay
 d

et
er

m
in

e 
an

d
m

ay
 r

ev
ok

e 
or

 te
rm

in
at

e 
an

y 
su

ch
 a

pp
oi

nt
m

en
ts

.  
A

ny
 s

uc
h 

re
vo

ca
tio

n 
or

 te
rm

in
at

io
n 

as
 a

fo
re

sa
id

sh
al

l 
be

 w
ith

ou
t 

pr
ej

ud
ic

e 
to

 a
ny

 c
la

im
 f

or
 d

am
ag

es
 t

ha
t 

su
ch

 D
ire

ct
or

 m
ay

 h
av

e 
ag

ai
ns

t 
th

e
C

om
pa

ny
 o

r 
th

e 
C

om
pa

ny
 m

ay
 h

av
e 

ag
ai

ns
t 

su
ch

 D
ire

ct
or

 f
or

 a
ny

 b
re

ac
h 

of
 a

ny
 c

on
tra

ct
 o

f
se

rv
ic

e 
be

tw
ee

n 
hi

m
 a

nd
 th

e 
C

om
pa

ny
 w

hi
ch

 m
ay

 b
e 

in
vo

lv
ed

 in
 s

uc
h 

re
vo

ca
tio

n 
or

 te
rm

in
at

io
n.

A
ny

 p
er

so
n 

so
 a

pp
oi

nt
ed

 s
ha

ll 
re

ce
iv

e 
su

ch
 r

em
un

er
at

io
n 

(if
 a

ny
, 

w
he

th
er

 b
y 

w
ay

 o
f 

sa
la

ry
,

co
m

m
iss

io
n,

 p
ar

tic
ip

at
io

n 
in

 p
ro

fit
s 

or
 o

th
er

w
is

e)
 a

s 
th

e 
B

oa
rd

 m
ay

 d
et

er
m

in
e, 

an
d 

ei
th

er
 i

n
ad

di
tio

n 
to

 o
r i

n 
lie

u 
of

 h
is 

re
m

un
er

at
io

n 
as

 a
 D

ire
ct

or
.
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2.

 
Th

e 
B

oa
rd

 m
ay

 b
y 

po
w

er
 o

f a
tto

rn
ey

 a
pp

oi
nt

 a
ny

 c
om

pa
ny

, f
irm

 o
r p

er
so

n 
or

 a
ny

 fl
uc

tu
at

in
g 

bo
dy

of
 p

er
so

ns
, w

he
th

er
 n
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om
 s

ha
ll 

no
t d

ee
m

 s
uc

h 
m

ee
tin

g 
to

 h
av

e 
ta

ke
n 

pl
ac

e 
in

 N
or

w
ay
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r t

he
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ni
te

d 
K

in
gd

om
.
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A

ll 
ac

ts 
do

ne
 b

y 
th

e 
B

oa
rd

 o
r b

y 
an

y 
co

m
m

itt
ee

 o
r 

by
 a

ny
 p

er
so

n 
ac

tin
g 

as
 a

 D
ire

ct
or

 o
r m

em
be

r
of

 
a 

co
m

m
itt

ee
 

or
 

an
y 

pe
rs

on
 

du
ly

 
au

th
or

iz
ed

 
by

 
th

e 
B

oa
rd

 
or

 
an

y 
co

m
m

itt
ee

, 
sh

al
l,

no
tw

ith
st

an
di

ng
 th

at
 it

 is
 a

fte
rw

ar
ds

 d
isc

ov
er

ed
 th

at
 t

he
re

 w
as

 s
om

e 
de

fe
ct

 i
n 

th
e 

ap
po

in
tm

en
t o

f
an

y 
m

em
be

r 
of

 th
e 

Bo
ar

d 
or

 s
uc

h 
co

m
m

itt
ee

 o
r 

pe
rs

on
 a

ct
in

g 
as

 a
fo

re
sa

id
 o

r 
th

at
 t

he
y 

or
 a

ny
 o

f
th

em
 w

er
e 

di
sq

ua
lif

ie
d 

or
 h

ad
 v

ac
at

ed
 th

ei
r 

of
fic

e, 
be

 a
s 

va
lid

 a
s 

if 
ev

er
y 

su
ch

 p
er

so
n 

ha
d 

be
en

du
ly

 a
pp

oi
nt

ed
 a

nd
 w

as
 q

ua
lif

ie
d 

an
d 

ha
d 

co
nt

in
ue

d 
to

 b
e 

a 
D

ire
ct

or
, m

em
be

r o
f s

uc
h 

co
m

m
itt

ee
 o

r
pe

rs
on

 s
o 

au
th

or
iz

ed
.
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Th

e 
B

oa
rd

 m
ay

 a
pp

oi
nt

 a
ny

 p
er

so
n 

w
he

th
er

 o
r n

ot
 h

e 
is 

a 
D

ire
ct

or
 to

 h
ol

d 
su

ch
 o

th
er

 o
ff

ic
e 

as
 th

e
Bo

ar
d 

m
ay

 f
ro

m
 t

im
e 

to
 t

im
e 

de
te

rm
in

e. 
 A

ny
 p

er
so

n 
el

ec
te

d 
or

 a
pp

oi
nt

ed
 p

ur
su

an
t 

to
 t

hi
s

B
ye

-L
aw

 s
ha

ll 
ho

ld
 o

ff
ic

e 
fo

r 
su

ch
 p

er
io

d 
an

d 
up

on
 s

uc
h 

te
rm

s 
as

 th
e 

B
oa

rd
 m

ay
 d

et
er

m
in

e 
an

d
th

e 
Bo

ar
d 

m
ay

 r
ev

ok
e 

or
 t

er
m

in
at

e 
an

y 
su

ch
 e

le
ct

io
n 

or
 a

pp
oi

nt
m

en
t. 

 A
ny

 s
uc

h 
re

vo
ca

tio
n 

or
te

rm
in

at
io

n 
sh

al
l b

e 
w

ith
ou

t p
re

ju
di

ce
 to

 a
ny

 c
la

im
 fo

r d
am

ag
es

 th
at

 s
uc

h 
of

fic
er

 m
ay

 h
av

e 
ag

ai
ns

t
th

e 
C

om
pa

ny
 o

r 
th

e 
C

om
pa

ny
 m

ay
 h

av
e 

ag
ai

ns
t 

su
ch

 o
ffi

ce
r 

fo
r 

an
y 

br
ea

ch
 o

f 
an

y 
co

nt
ra

ct
 o

f
se

rv
ic

e 
be

tw
ee

n 
hi

m
 a

nd
 th

e 
C

om
pa

ny
 w

hi
ch

 m
ay

 b
e 

in
vo

lv
ed

 in
 s

uc
h 

re
vo

ca
tio

n 
or

 te
rm

in
at

io
n.

Sa
ve

 a
s 

pr
ov

id
ed

 in
 th

e 
C

om
pa

ni
es

 A
ct

s 
or

 th
es

e 
By

e-
La

w
s, 

th
e 

po
w

er
s 

an
d 

du
tie

s 
of

 th
e 

of
fic

er
s

of
 th

e 
C

om
pa

ny
 sh

al
l b

e 
su

ch
 (i

f a
ny

) a
s a

re
 d

et
er

m
in

ed
 fr

om
 ti

m
e 

to
 ti

m
e 

by
 th

e 
B

oa
rd

.
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Th

e 
D

ire
ct

or
s s

ha
ll 

ca
us

e 
m

in
ut

es
 to

 b
e 

m
ad

e 
an

d 
bo

ok
s 

ke
pt

 fo
r t

he
 p

ur
po

se
 o

f r
ec

or
di

ng
:

(a
)

al
l a

pp
oi

nt
m

en
ts

 o
f o

ffi
ce

rs
 m

ad
e 

by
 th

e 
D

ire
ct

or
s;

(b
)

th
e 

na
m

es
 o

f t
he

 D
ire

ct
or

s 
an

d 
ot

he
r 

pe
rs

on
s 

(if
 a

ny
) p

re
se

nt
 a

t e
ac

h 
m

ee
tin

g 
of

 D
ire

ct
or

s
an

d 
of

 a
ny

 c
om

m
itt

ee
;

(c
)

al
l p

ro
ce

ed
in

gs
 a

t m
ee

tin
gs

 o
f 

th
e 

C
om

pa
ny

, o
f 

th
e 

ho
ld

er
s 

of
 a

ny
 c

la
ss

 o
f 

sh
ar

es
 in

 th
e

C
om

pa
ny

, a
nd

 o
f c

om
m

itt
ee

s; 
an

d

(d
)

al
l p

ro
ce

ed
in

gs
 o

f m
an

ag
er

s (
if 

an
y)

.
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Th

e 
Se

cr
et

ar
y 

an
d 

R
es

id
en

t R
ep

re
se

nt
at

iv
e 

sh
al

l b
e 

ap
po

in
te

d 
by

 th
e 

B
oa

rd
 a

t s
uc

h 
re

m
un

er
at

io
n

(if
 a

ny
) a

nd
 u

po
n 

su
ch

 te
rm

s 
as

 it
 m

ay
 th

in
k 

fit
 a

nd
 a

ny
 S

ec
re

ta
ry

 a
nd

 R
es

id
en

t R
ep

re
se

nt
at

iv
e 

so
ap

po
in

te
d 

m
ay

 b
e r

em
ov

ed
 b

y 
th

e 
B

oa
rd

.

Th
e

 d
ut

ie
s

 o
f

 th
e

 S
ec

re
ta

ry
 a

nd
 R

es
id

en
t 

R
ep

re
se

nt
at

iv
e

 sh
al

l 
be

 th
os

e
 p

re
sc

rib
ed

 b
y

 th
e

C
om

pa
ni

es
 A

ct
s 

to
ge

th
er

 w
ith

 s
uc

h 
ot

he
r 

du
tie

s 
as

 s
ha

ll 
fr

om
 ti

m
e 

to
 ti

m
e 

be
 p

re
sc

rib
ed

 b
y 

th
e

Bo
ar

d.
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e 

C
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 A

ct
s 

or
 th

es
e 

By
e-

La
w

s 
re
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ng
 o

r 
au

th
or

iz
in

g 
a 

th
in

g 
to

 b
e 

do
ne

by
 o

r 
to

 a
 D

ire
ct

or
 a

nd
 th

e 
Se

cr
et

ar
y 

sh
al

l n
ot

 b
e 

sa
tis

fie
d 

by
 it

s 
be

in
g 

do
ne

 b
y 

or
 to

 th
e 

sa
m

e
pe

rs
on

 a
ct

in
g 

bo
th

 a
s D

ire
ct

or
 a

nd
 a

s,
 o

r i
n 

th
e 

pl
ac

e 
of

, t
he

 S
ec

re
ta

ry
.
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Th

e 
C

om
pa

ny
 m

ay
, b

ut
 n

ee
d 

no
t, 

ha
ve

 a
 S

ea
l a

nd
 o

ne
 o

r m
or

e 
du

pl
ic

at
e 

Se
al

s 
fo

r u
se

 in
 a

ny
 p
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ce

ou
ts

id
e 

of
 B
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m
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a.

11
9.

 
If 

th
e 

C
om

pa
ny

 h
as

 a
 S

ea
l:

(A
) 

Th
e 

Se
al

 s
ha

ll 
co

ns
ist

 o
f a

 c
irc

ul
ar

 m
et

al
 d

ev
ic

e 
w

ith
 th

e 
na

m
e 

of
 th

e 
C

om
pa

ny
 a

ro
un

d 
th

e
ou

te
r 

m
ar

gi
n 

th
er

eo
f 

an
d 

“B
er

m
ud

a 
19

92
” 

ac
ro

ss
 th

e 
ce

nt
re

 th
er

eo
f. 

 S
ho

ul
d 

th
e 

Se
al

 n
ot

ha
ve

 b
ee

n 
re

ce
iv

ed
 a

t 
th

e 
R

eg
ist

er
ed

 O
ff

ic
e 

in
 s

uc
h 

fo
rm

 a
t 

th
e 

da
te

 o
f 

ad
op

tio
n 

of
 th

is
By

e-
La

w
 t

he
n,

 p
en

di
ng

 s
uc

h 
re

ce
ip

t, 
an

y 
do

cu
m

en
t 

re
qu

iri
ng

 t
o 

be
 s

ea
le

d 
w

ith
 t

he
 S

ea
l

sh
al

l 
be

 s
ea

le
d 

by
 a

ffi
xi

ng
 a

 r
ed

 w
af

er
 s

ea
l 

to
 t

he
 d

oc
um

en
t 

w
ith

 t
he

 n
am

e 
of

 t
he

C
om

pa
ny

, a
nd

 “
Be

rm
ud

a 
19

92
” 

ty
pe

w
rit

te
n 

ac
ro

ss
 th

e 
ce

nt
re

 th
er

eo
f.

(B
) 

Th
e 

B
oa

rd
 s

ha
ll 

pr
ov

id
e 

fo
r 

th
e 

cu
st

od
y 

of
 e

ve
ry

 S
ea

l. 
 A

 S
ea

l 
sh

al
l 

on
ly

 b
e 

us
ed

 b
y

au
th

or
ity

 o
f t

he
 B

oa
rd

 o
r 

of
 a

 c
om

m
itt

ee
 c

on
st

itu
te

d 
by

 th
e 

B
oa

rd
.  

Su
bj

ec
t t

o 
th

es
e 

B
ye

-
La

w
s, 

an
y 

in
st

ru
m

en
t t

o 
w

hi
ch

 th
e 

Se
al

 is
 a

ff
ix

ed
 s

ha
ll 

be
 s

ig
ne

d 
by

 a
t l

ea
st 

on
e 

D
ire

ct
or

or
 t

he
 S

ec
re

ta
ry

, o
r 

by
 a

ny
 p

er
so

n 
(w

he
th

er
 o

r 
no

t a
 D

ire
ct

or
 o

f 
th

e 
Se

cr
et

ar
y)

 w
ho

 h
as

be
en

 a
ut

ho
riz

ed
 e

ith
er

 g
en

er
al

ly
 o

r s
pe

ci
fic

al
ly

 to
 a

tte
st

 to
 th

e 
us

e 
of

 a
 S

ea
l;

(C
) 

Th
e 

C
om

pa
ny

 m
ay

 h
av

e 
a 

du
pl

ic
at

e 
Se

al
 fo

r 
us

e 
ab

ro
ad

 w
he

re
 a

nd
 a

s 
th

e 
D

ire
ct

or
s 

sh
al

l
de

te
rm

in
e 

an
d 

th
e 

C
om

pa
ny

 m
ay

 b
y 

w
rit

in
g 

un
de

r 
th

e 
Se

al
 a

pp
oi

nt
 a

ny
 a

ge
nt

s 
or

 a
ge

nt
 o

r
co

m
m

itt
ee

 a
br

oa
d 

to
 b

e 
th

e 
du

ly
 a

ut
ho

riz
ed

 a
ge

nt
 o

f 
th

e 
C

om
pa

ny
 f

or
 t

he
 p

ur
po

se
 o

f
af

fix
in

g 
an

d 
us

in
g 

su
ch

 d
up

lic
at

e 
Se

al
 a

nd
 th

ey
 m

ay
 im

po
se

 s
uc

h 
re

st
ric

tio
ns

 o
n 

th
e 

us
e

th
er

eo
f a

s 
m

ay
 b

e 
th

ou
gh

t f
it.

  W
he

re
ve

r i
n 

th
e 

By
e-

La
w

s r
ef

er
en

ce
 is

 m
ad

e 
to

 th
e 

Se
al

, t
he

re
fe

re
nc

e 
sh

al
l, 

w
he

n 
an

d 
so

 f
ar

 a
s 

m
ay

 b
e 

ap
pl

ic
ab

le
, 

be
 d

ee
m

ed
 t

o 
in

cl
ud

e 
an

y 
su

ch
du

pl
ic
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e 

se
al

 a
s a

fo
re

sa
id

.
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Th

e 
Se

cr
et

ar
y,

 a
 D

ire
ct

or
 o

r 
th

e 
R

es
id

en
t 

R
ep

re
se

nt
at

iv
e 

m
ay

 a
ffi

x 
a 

Se
al

 a
tte

st
ed

 w
ith

 h
is

sig
na

tu
re

 to
 c

er
tif

y 
th

e 
au

th
en

tic
ity

 o
f a

ny
 c

op
ie

s o
f d

oc
um

en
ts

.
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Th

e 
B

oa
rd

 m
ay

 fr
om

 ti
m

e 
to

 ti
m

e 
de

cl
ar

e 
ca

sh
 d

iv
id

en
ds

 o
r d

ist
rib

ut
io

ns
 o

ut
 o

f c
on

tri
bu

te
d 

su
rp

lu
s

to
 b

e 
pa

id
 to

 th
e 

Sh
ar

eh
ol

de
rs

 a
cc

or
di

ng
 to

 th
ei

r r
ig

ht
s 

an
d 

in
te

re
st

s 
in

cl
ud

in
g 

in
te

rim
 d

iv
id

en
ds

 a
s

ap
pe

ar
 to

 th
e 

Bo
ar

d 
to

 b
e 

ju
st

ifi
ed

 b
y 

th
e 

po
sit

io
n 

of
 th

e 
C

om
pa

ny
.  

Th
e 

B
oa

rd
 m

ay
 a

lso
 p

ay
 a

ny
fix

ed
 c

as
h 

di
vi

de
nd

 w
hi

ch
 is

 p
ay

ab
le

 o
n 

an
y 

sh
ar

es
 o

f 
th

e 
C

om
pa

ny
 h

al
f 

ye
ar

ly
 o

r 
on

 s
uc

h 
ot

he
r

da
te

s, 
w

he
ne

ve
r t

he
 p

os
iti

on
 o

f t
he

 C
om

pa
ny

 in
 th

e 
op

in
io

n 
of

 th
e 

Bo
ar

d,
 ju

st
ifi

es
 s

uc
h 

pa
ym

en
t.
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Ex

ce
pt

 in
so

fa
r a

s t
he

 ri
gh

ts 
at

ta
ch

in
g 

to
, o

r t
he

 te
rm

s o
f i

ss
ue

 o
f, 

an
y 

sh
ar

e 
ot

he
rw

ise
 p

ro
vi

de
:

(a
)

al
l 

di
vi

de
nd

s 
or

 d
ist

rib
ut

io
ns

 o
ut

 o
f 

co
nt

rib
ut

ed
 s

ur
pl

us
 m

ay
 b

e 
de

cl
ar

ed
 a

nd
 p

ai
d

ac
co

rd
in

g 
to

 t
he

 a
m

ou
nt

s 
pa

id
 u

p 
on

 t
he

 s
ha

re
s 

in
 r

es
pe

ct
 o

f 
w

hi
ch

 t
he

 d
iv

id
en

d 
or

di
st

rib
ut

io
n 

is 
pa

id
 a

nd
 a

n 
am

ou
nt

 p
ai

d 
up

 o
n 

a 
sh

ar
e 

in
 a

dv
an

ce
 o

f 
ca

lls
 m

ay
 b

e 
tre

at
ed

fo
r t

he
 p

ur
po

se
 o

f t
hi

s B
ye

-L
aw

 a
s p

ai
d-

up
 o

n 
th

e 
sh

ar
e;
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(b
)

di
vi

de
nd

s 
or

 d
ist

rib
ut

io
ns

 o
ut

 o
f c

on
tri

bu
te

d 
su

rp
lu

s 
m

ay
 b

e 
ap

po
rti

on
ed

 a
nd

 p
ai

d 
pr

o 
ra

ta
ac

co
rd

in
g 

to
 th

e 
am

ou
nt

s 
pa

id
 u

p 
on

 th
e 

sh
ar

es
 d

ur
in

g 
an

y 
po

rti
on

 o
r p

or
tio

ns
 o

f t
he

 p
er

io
d

in
 re

sp
ec

t o
f w

hi
ch

 th
e 

di
vi

de
nd

 o
r d

is
tri

bu
tio

n 
is 

pa
id

.
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Th

e 
B

oa
rd

 m
ay

 d
ed

uc
t f

ro
m

 a
ny

 d
iv

id
en

d,
 d

ist
rib

ut
io

n 
or

 o
th

er
 m

on
ey

s 
pa

ya
bl

e 
to

 a
 S

ha
re

ho
ld

er
by

 th
e 

C
om

pa
ny

 o
n 

or
 in

 re
sp

ec
t o

f a
ny

 s
ha

re
 a

ll 
su

m
s 

of
 m

on
ey

 (i
f a

ny
) p

re
se

nt
ly

 p
ay

ab
le

 b
y 

hi
m

to
 th

e 
C

om
pa

ny
 o

n 
ac

co
un

t o
f c

al
ls 

or
 o

th
er

w
ise

 in
 re

sp
ec

t o
f s

ha
re

s 
of

 th
e 

C
om

pa
ny

.
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N
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, d

ist
rib

ut
io

n 
or

 o
th

er
 m

on
ey

s 
pa
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bl

e 
by

 th
e 

C
om

pa
ny

 o
n 

or
 in

 r
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pe
ct

 o
f a

ny
 s

ha
re

sh
al

l b
ea

r 
in

te
re

st
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ga
in

st
 t

he
 C

om
pa

ny
 u

nl
es

s 
ot

he
rw

ise
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ro
vi

de
d 

by
 th

e 
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s 
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ta

ch
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uc
h

sh
ar

e.
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A

ny
 d

iv
id

en
d 

di
st

rib
ut

io
n,

 in
te

re
st

 o
r o

th
er

 s
um

 p
ay

ab
le

 in
 c

as
h 

to
 th

e 
ho

ld
er

 o
f s

ha
re

s m
ay

 b
e 

pa
id

by
 c

he
ck

 o
r w

ar
ra

nt
 s

en
t t

hr
ou

gh
 th

e 
m

ai
l a

dd
re

ss
ed

 to
 th

e 
ho

ld
er

 a
t h

is 
ad

dr
es

s 
in

 th
e 

R
eg

ist
er

 o
r,

in
 t

he
 c

as
e 

of
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PricewaterhouseCoopers AS, P.O. Sentrum, NO-0106 Oslo
T: 02316 (+47 95 26 00 00), org.no.: NO 987 009 713 MVA, www.pwc.no
State authorised public accountants, members of The Norwegian Institute of Public Accountants,
and authorised accounting firm

Frontline Ltd
Par-la-Ville Place
14 Par-la-Ville Road
Hamilton, HM o8
Bermuda

Independent practitioner's report on the compilation of the unaudited pro forma
financial information included in the prospectus

We have completed our assurance engagement to report on the compilation of pro forma financial
information of Frontline Ltd. (‘the Company’) prepared by the Board of Directors. The pro forma
financial information consists of the unaudited pro forma condensed combined balance sheet as at
June 30, 2015 and the unaudited pro forma condensed combined statements of operations for the six
months ended June 30, 2015 and the year ended December 31, 2014 and related notes as set out on
pages 73 to 84 of the prospectus issued by the Company. The applicable criteria on the basis of which
the Board of Directors has compiled the pro forma financial information are specified in Annex II to
Commission Regulation (EC) 809/2004 (the 'PD Regulation') as included in the Norwegian
Securities Trading Act section 7-13 and described in Section 11.7 of the Prospectus (the 'applicable
criteria').

The pro forma financial information has been compiled by the Board of Directors of the Company to
illustrate the impact of the merger transaction set out in Section 11.7 of the Prospectus on the
Company's financial position as at June 30, 2015 as if the merger transaction had taken place at June
30, 2015. The pro forma information also illustrates the impact on the Company’s financial
performance for the six months ended June 30, 2015 and the year ended December 31, 2014 as if the
merger transaction had taken place at January 1, 2015 and January 1, 2014 respectively. As part of this
process, information about the Company’s financial position and financial performance and
information about Frontline 2012 Limited financial position and financial performance has been
extracted by the Board of Directors of the Company from the Frontline Ltd and Frontline 2012 Limited
audited financial statements for the year ended December 31, 2014.

The Board of Directors' Responsibility for the Pro Forma Financial Information

The Board of Directors are responsible for compiling the unaudited pro forma financial information
on the basis of the applicable criteria.

Practitioner's Responsibilities

Our responsibility is to express an opinion, as required by item 7 of Annex II to the PD Regulation
about whether the unaudited pro forma financial information has been compiled by the Board of
Directors on the basis of the applicable criteria.

We conducted our engagement in accordance with International Standard on Assurance Engagements
(ISAE) 3420, Assurance engagements to report on the compilation of pro forma financial information
included in a prospectus, issued by the International Auditing and Assurance Standards Board. This
standard requires that the practitioner comply with ethical requirements and plan and perform



Page 2

procedures to obtain reasonable assurance about whether the Board of Directors has compiled the pro
forma financial information on the basis of the applicable criteria.

For purposes of this engagement, we are not responsible for updating or reissuing any reports or
opinions on any historical financial information used in compiling the pro forma financial
information, nor have we, in the course of this engagement, performed an audit or review of the
financial information used in compiling the pro forma financial information.

The purpose of pro forma financial information included in the Prospectus is solely to illustrate the
impact of a significant event or transaction on unadjusted financial information of the entity as if the
event had occurred or the transaction had been undertaken at an earlier date selected for purposes of
the illustration. Accordingly, we do not provide any assurance that the actual outcome of the event or
transaction at December 31, 2014 would have been as presented.

A reasonable assurance engagement to report on whether the pro forma financial information has
been compiled on the basis of the applicable criteria involves performing procedures to assess whether
the applicable criteria used by the Board of Directors in the compilation of the unaudited pro forma
financial information provide a reasonable basis for presenting the significant effects directly
attributable to the event or transaction, and to obtain sufficient appropriate evidence about whether:

 The related unaudited pro forma adjustments give appropriate effect to those criteria;

 The unaudited pro forma financial information reflects the proper application of those
adjustments to the unadjusted financial information

The procedures selected depend on the practitioner's judgment, having regard to the practitioner's
understanding of the nature of the Company, the event or transaction in respect of which the pro
forma financial information has been compiled and other relevant engagement circumstances. The
engagement also involves evaluating the overall presentation of the pro forma financial information.
We believe that the evidence we have obtained is sufficient and appropriate to provide a basis for
our opinion.

Opinion

In our opinion:

 the unaudited pro forma financial information has been properly compiled on the basis
stated; and

 the basis is consistent with the accounting policies of the Company.
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This report is issued solely for the purpose of the listing of the Company’s shares on Oslo Børs, as set
out in the Prospectus which has been approved by Finanstilsynet. Therefore, this report is not
appropriate in other jurisdictions and should not be used or relied upon for any purpose other than
the listing of the Company’s shares. We accept no duty or responsibility to and deny any liability to
any party in respect of any use of, or reliance upon, this report in connection with any other
transactions than the listing of the Company's shares on Oslo Børs.

Oslo, November 16, 2015

PricewaterhouseCoopers AS
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