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Prospectus Summary

This summary highlights information contained elsewhere in this prospectus. Before investing in our common stock you should read this entire prospectus
carefully, including the section entitled "Risk Factors" and our financial statements and related notes for a more complete understanding of our business and this
offering. Unless we specify otherwise, all references and data in this prospectus to our "business," our "vessels" and our "fleet" refer to our fleet of seven vessels
that we expect to acquire simultaneously with the closing of this offering. Unless we specify otherwise, all references in this prospectus to "we," "our," "us" and
"our company" refer to Double Hull Tankers, Inc. and its subsidiaries and references to our "common stock" are to our common registered shares. The shipping
industry's functional currency is the U.S. dollar. All of our revenues and most of our operating costs are in U.S. dollars. All references in this prospectus to "$"
and "dollars" refer to U.S. dollars. See the "Glossary of Shipping Terms" included in this prospectus for definitions of certain terms used in this prospectus that
are commonly used in the tanker shipping industry.

OUR COMPANY

We are a newly formed company that was incorporated in April 2005 under the laws of the Marshall Islands as a wholly owned indirect subsidiary of Overseas
Shipholding Group, Inc., a Delaware corporation, or OSG. Simultaneously with the completion of this offering, we will acquire a fleet of seven double-hull
tankers consisting of three very large crude carriers, or VLCCs, which are tankers ranging in size from 200,000 to 320,000 deadweight tons, or dwt, and four
Aframax tankers, which are tankers ranging in size from 80,000 to 120,000 dwt. Our fleet principally operates on international routes and had a combined
carrying capacity of 1,342,372 dwt and a weighted average age of 5.4 years as of July 1, 2005, compared with a weighted average age of 9.6 years for the world
tanker fleet.

We will acquire the seven vessels in our fleet from subsidiaries of OSG in exchange for cash and shares of our common stock, at which time we will charter these
vessels back to subsidiaries of OSG. The aggregate purchase price for the vessels will be $580.6 million, of which $412.6 million will be in the form of cash and
$168.0 million will be in the form of our common stock. We will treat the excess of the purchase price over the $347.6 million aggregate book value of the
vessels (as of June 30, 2005), or $233.0 million, as a deemed distribution to OSG. OSG, one of the world's largest bulk-shipping companies, owns and operates a
modern fleet of 92 vessels (including the seven vessels that comprise our fleet) that have a combined carrying capacity of 11.9 million dwt. OSG's fleet consists
of both internationally flagged and U.S. flagged vessels that transport crude oil, petroleum products and dry bulk commodities. Following the completion of this
offering, OSG will beneficially own approximately 47% of our outstanding common stock, assuming the underwriters do not exercise their over-allotment option.

Our strategy is to charter our vessels primarily pursuant to multi-year time charters to take advantage of the stable cash flow that is associated with long-term time
charters. In addition, our time charter arrangements include a profit sharing component that gives us the opportunity to earn additional hire when vessel earnings
exceed the basic hire amounts set forth in the charters. When our vessels are operated in the Tankers International Pool and the Aframax International Pool, we
expect our potential to earn additional hire will benefit from the higher utilization rates realized by these pools. In a pooling arrangement, the net revenues
generated by all of the vessels in a pool are aggregated and distributed to pool members pursuant to a pre-arranged weighting system that recognizes each vessel's
earnings capacity based on its cargo capacity, speed and consumption, and actual on-hire performance.

We have agreed to time charter our tankers to subsidiaries of OSG for terms of five to six and one-half years. Each time charter may be renewed by the charterer
on one or more successive occasions for periods of one, two or three years, up to an aggregate of five, six or eight years,

depending on the vessel. If a time charter is renewed, the charter terms providing for profit sharing will remain in effect and the charterer, at the time of exercise,
will have the option to select a basic charter rate that is equal to (i) 5% above the published one-, two- or three-year time charter rate (corresponding to the
extension length) for the vessel's class, as decided by a shipbrokers panel, or (ii) the basic hire rate set forth in the applicable charter. The shipbrokers panel,
which we call the Broker Panel, will be The Association of Shipbrokers and Agents Tanker Broker Panel or another panel of brokers mutually acceptable to us
and the charterer.

OUR FLEET

We have agreed to purchase three VLCCs and four Aframaxes from subsidiaries of OSG. Our VLCCs, due to their large size, principally operate on long-haul
routes from the Middle East or West Africa to the Far East, Northern Europe, the Caribbean and the U.S. Gulf. Although our Aframaxes are also designed for
global trading, they typically trade through the Aframax International Pool in the Atlantic Basin on shorter-haul routes between Northern Europe, the Caribbean,
the United States and the Mediterranean Sea.



The following table presents certain information concerning the vessels in our fleet and their associated charters:

. Maximum

Year Term of Year 1 Basic Aggregate Charter

Vessel Type Dwt Built Initial Charter Charter Rate® Renewal Term

(years) ($/day) (years)

Overseas Ann VLCC 309,327 2001 6l $37,200 8

Overseas Chris VLCC 309,285 2001 6 $37,200 8

Regal Unity VLCC 309,966 1997 51/ $37,200 6

Overseas Cathy Aframax 112,028 2004 6l/4 $24,500 8

Overseas Sophie Aframax 112,045 2003 53/4 $24,500 8

Rebecca Aframax 94,873 1994 5 $18,500 5

Ania Aframax 94,848 1994 5 $18,500 5
1) Amounts represent basic hire charter rates, which increase annually by amounts that vary by vessel class and year. See "Business—Charter Arrangements" for a table detailing the basic hire rates by

vessel class for the initial charter periods.

OUR COMPETITIVE STRENGTHS

We believe that we have a number of strengths that provide us with a competitive advantage in the tanker industry, including:

—>

A modern, high quality fleet. As of July 1, 2005, our three VLCC and four Aframax vessels had a weighted average age of 5.4 years, compared with a
weighted average age for the world tanker fleet of 9.6 years. All of our tankers are of double hull construction and were designed and built to OSG's
specifications and have only been operated by OSG. We believe they are among the most efficient and safest tankers in the world. We believe that owning
and maintaining a modern, high quality fleet reduces off hire time and operating costs, improves safety and environmental performance and provides us
with a competitive advantage in securing employment for our ships.

Participation in OSG's pooling arrangements. We expect to benefit from OSG's membership in the Tankers International Pool for VLCCs and the
Aframax International Pool for Aframaxes, as we expect OSG's subsidiaries will continue to operate our vessels in these pools. We believe that, over a
longer period of time, our potential to earn additional hire will be enhanced by the higher

—>

utilization rates and lower overhead costs that a vessel operating inside a pool can achieve compared with a vessel operating independently outside of a
pool.

An experienced management team. Our management team is led by Ole Jacob Diesen, our chief executive officer, who has over 30 years of experience in
the shipping industry. Mr. Diesen has been an independent corporate and financial management consultant since 1997 and has extensive experience in the
shipping industry, including advising on a broad range of shipping transactions such as vessel sales and financings, vessel charters, pooling and technical
management agreements.

OUR STRATEGY

Our strategy is designed to generate stable cash flow through long-term fixed rate charters that provide us with the potential to earn additional revenue. The key
elements of our strategy are:

—>

—>

Time charter our fleet to OSG under multi-year, fixed-rate time charters that provide for profit sharing. We have agreed to time charter our vessels to
subsidiaries of OSG, one of the world's largest bulk-shipping companies, for periods of five to six and one-half years under charters that provide for fixed
monthly payments, plus the potential to earn additional profit sharing payments. We believe that our long-term charters will generate stable and
predictable cash flow and provide us with the opportunity to earn significant additional hire as market rates exceed our basic hire rates.

Substantially fix our operating costs under our ship management agreements. Our tankers will be managed by Tanker Management Ltd., a wholly owned
indirect subsidiary of OSG that we refer to as Tanker Management, or our technical manager, pursuant to ship management agreements that will become
effective at the completion of this offering. Under these agreements, which are coterminous with the charter for the applicable vessel, Tanker Management
will assume all responsibilities for the technical management of our vessels and for most of the operating costs (excluding insurance premiums and vessel
taxes) in exchange for a fee that will be fixed for the first two years of the agreements. We believe these arrangements provide us with added certainty
regarding the operating costs of our vessels.

Strategically expand our fleet. We intend to grow our fleet through timely and selective acquisitions of additional vessels in a manner that is accretive to
earnings and dividends per share. Although the vessels in our fleet will initially consist of our three VLCCs and four Aframax tankers, we intend to
consider potential acquisitions of tankers in smaller size classes as well. To facilitate our future acquisitions, we have entered into a credit facility in
connection with this offering that, subject to the satisfaction of conditions to drawdown, will permit us to borrow on a committed basis up to $150 million
to finance the purchase price of additional vessels that we may acquire in the future.

OUR TIME CHARTERS

We have agreed to time charter our three VLCCs and our four Aframaxes to subsidiaries of OSG for periods of five to six and one-half years. The daily base time
charter rate for each of our vessels, which we refer to as basic hire, will be payable to us monthly in advance and will increase annually by amounts set forth in
each charter. For a table detailing the basic hire rates for each vessel class during the initial period of each charter, see "Business—Charter Arrangements."



In addition to the basic hire, the charterers and OSG International, Inc., or OIN, the charterers' parent, have agreed to pay us an additional payment, quarterly in
arrears, which we refer to as additional hire. The additional hire payable, if any, in respect of a given quarter will be equal to 40% of the average revenue that our
vessels earn or are deemed to earn for the charterers during that quarter (averaged on a rolling four quarter basis) in excess of the basic hire paid by the charterers
to

us during that quarter. Revenue will be calculated on an aggregate fleetwide basis and will depend on whether our vessels are operated in a pool:

—> if a vessel is operated in a pool, revenue earned by that vessel will be equal to the share of actual pool net earnings allocated to the charterer, as
determined by a formula administered by the pool manager;

- if a vessel is operated outside of a pool:

—> for periods that the charterer subcontracts the vessel under a time charter, revenue earned by that vessel will be equal to the time charter hire
earned by the charterer, net of specified fees incurred by the charterer; and

- for periods that the charterer does not subcontract the vessel in the time charter market, revenue deemed earned by that vessel will be based on
average spot market rates, which are rates for the immediate chartering of a vessel (usually for a single voyage), determined by a shipbrokers'
panel for a series of routes commonly served by vessels of the same class.

A pool constitutes a collection of similar vessels under various ownerships that are placed under one administrator, which we refer to as the pool manager. The
pool manager markets the vessels as a single, cohesive fleet and collects, or pools, their net earnings prior to distributing them to the individual owners under a
pre-arranged weighting system that recognizes each vessel's earnings capacity based on its cargo capacity, speed and consumption, and actual on-hire
performance. Pools offer their participants more opportunities to enter into multi-legged charters and contracts of affreightment, which can reduce non-earning
days through scheduling efficiencies.

The three VLCCs in our fleet currently participate in the Tankers International Pool, in which OSG and eight other tanker companies participate. The Tankers
International Pool currently consists of 45 VLCCs and 4 ultra large crude carriers, or ULCCs, making it one of the world's largest VLCC fleets. The four Aframax
tankers in our fleet currently participate in the Aframax International Pool, the world's second largest Aframax fleet, which currently operates 37 Aframaxes and
has seven members, including OSG (which is one of the pool managers).

TECHNICAL MANAGEMENT OF OUR FLEET

To provide us with added certainty with respect to the costs of operating our vessels, we have entered into ship management agreements with Tanker
Management. Under the agreements, Tanker Management will be responsible for the technical management and for most of the operating costs of the vessels,
including crewing, maintenance, ordinary repairs, scheduled drydockings, insurance deductibles (subject to the limits set forth in the ship management
agreements) and other vessel operating expenses, excluding insurance premiums. In exchange for these services, we will pay Tanker Management a fixed daily
fee, which we refer to as the technical management fee, for each vessel under management. The technical management fee for each vessel will be payable
monthly in advance based on the actual number of days in the month. The fee will be fixed for the first two years of the agreement and will increase by 2.5% per
year thereafter. The ship management agreements will be cancelable by us for any reason at any time upon 90 days advance notice, but each charterer has the
right to approve the replacement manager that we select. Tanker Management will not be able to cancel the agreement prior to the second anniversary except for
cause. Following the second anniversary, termination by Tanker Management requires at least 90 days advance notice.

DIVIDEND POLICY

We intend to pay quarterly dividends to the holders of our common stock in February, May, August and November of each year, commencing February 2006, in
amounts substantially equal to the available cash from our operations during the previous quarter less cash expenses and any reserves established by our board of
directors.

Our board of directors may review and amend our dividend policy from time to time in accordance with any future growth of our fleet or for other reasons.
Although we do not currently have plans to purchase any specific vessels other than our initial fleet of seven vessels, we intend to grow our fleet by acquiring
additional vessels in the future in a manner that is expected to be accretive to earnings and dividends per share. We expect to fund all or a portion of future vessel
acquisitions with borrowings under the $150 million vessel acquisition tranche of our new credit facility. Upon acquiring an additional vessel or vessels, our
board of directors may limit our dividends per share to the amount that we would have been able to pay if all or a portion of our acquisition related debt had been
financed with equity as described in the section of this prospectus entitled "Dividend Policy."

Based on the assumptions and the other matters set forth below and subject to the matters set forth under "Risk Factors," we estimate that the total amount of cash
available for distribution (i) as an initial dividend (payable in February 2006) will be $0.24 per share and (ii) as our second dividend (payable in May 2006) will
be $0.31 per share. The initial dividend will reflect the period between the commencement of our operations, which is assumed to be October 18, 2005, and
December 31, 2005 and our second quarter dividend will reflect our first full quarter of operations. In addition, based on such assumptions, we estimate that the
total amount of cash available for dividends in each of 2006 and 2007 will be $1.25 per share and $1.26 per share, respectively.

The foregoing dividend estimates do not give effect to the payment of any additional hire that we may receive under the profit sharing arrangements that are
included in our charter arrangements and are based on the following assumptions:

>



the basic hire is paid on our vessels and our vessels are on hire for 360 days per twelve month period;

- we have no cash expenses or liabilities other than the technical management fee payable under our ship management agreements, insurance premiums,
vessel taxes, our current directors' fees, the current salary and benefits of our executive officers, our other anticipated general and administrative expenses,
interest that will be payable on the $236 million of floating rate indebtedness that will be outstanding under our credit facility upon completion of this
offering, which we have assumed will have an effective rate of 5.45% per annum (which represents the rate that we could have fixed under a five year
swap agreement as of October 12, 2005), and commitment fees and other financing costs under our credit facility;

- we do not purchase any additional vessels;

—> we do not pay any income taxes or have to fund any required capital expenditures with respect to our vessels;

—> no cash reserves are established by our board of directors;

- we are in compliance with the terms of our credit facility, which prohibits us from paying dividends if the charter-free market value of our vessels that

secure the credit facility is less than 135% of our borrowings under the facility plus the actual or notional cost of terminating any interest rate swaps that
we enter, if there is a continuing default under the credit facility or if the payment of the dividend would result in a default or breach of a loan covenant;

—> 30,006,250 shares of our common stock are outstanding at the time we make a dividend payment and no additional stock offerings or other capital raising
transactions are made by us; and

—> we purchase all seven vessels simultaneously with the closing of this offering and our charters commence on October 18, 2005.

The timing and amount of dividend payments will be determined by our board of directors and will depend on, among other things, our cash earnings, financial
condition, cash requirements and the provisions of Marshall Islands law affecting the payment of dividends and other factors. Other than (i) the technical
management fees payable under our ship management agreements, which after two years are cancelable by Tanker Management upon 90 days notice, (ii) interest
that will be payable on the $236 million of floating rate indebtedness that will be outstanding under our credit facility upon completion of this offering, which we
expect to swap for a fixed rate, (iii) commitment fees under our credit facility (for so long as we do not make any further borrowings under the vessel acquisition
facility or the working capital facility), (iv) compensation paid to our executive officers, which is fixed during the terms of the their employment agreements, and
(v) our directors' fees, none of our fees or expenses are fixed.

We cannot assure you that our future dividends will in fact be equal to the amounts set forth above or elsewhere in this prospectus. The amount of future
dividends set forth above represents only an estimate of future dividends based on our charters, ship management agreements, employment agreements, current
directors' fees and an estimate of our other expenses and assumes that we do not make any vessel acquisitions. The amount of future dividends, if any, could be
affected by various factors, including our cash earnings, financial condition and cash requirements, the loss of a vessel, the acquisition of one or more vessels,
required capital expenditures, reserves established by our board of directors, increased or unanticipated expenses, our ability to comply with the terms of our
credit facility, a change in our dividend policy, additional borrowings or future issuances of securities, many of which will be beyond our control. As a result, the
amount of dividends actually paid, if any, may vary from the amounts currently estimated and such variations may be material. See the section of this prospectus
captioned "Risk Factors" for a discussion of the risks associated with our ability to pay dividends.

We believe that under current law, our dividend payments from earnings and profits will constitute "qualified dividend income" and if treated as such will
generally be subject to a 15% United States federal income tax rate with respect to United States non-corporate stockholders. Distributions in excess of our
earnings and profits will be treated first as a non-taxable return of capital to the extent of a United States stockholder's tax basis in its common stock on a dollar-
for-dollar basis and thereafter as capital gain. Please see the sections of this prospectus entitled "Risk Factors—Risk Relating to our Company—Certain adverse
U.S. federal income tax consequences could arise for U.S. holders" and "Tax Considerations" for additional information regarding possible adverse tax treatment
of dividend payments and the section entitled "Dividend Policy" for additional information regarding dividend payments generally.

OUR CREDIT FACILITY

In connection with this offering, we have entered into a $401 million secured credit facility with The Royal Bank of Scotland that has a term of ten years, with no
principal amortization for the first five years. The credit facility consists of a $236 million term loan, a $150 million vessel acquisition facility and a $15 million
working capital facility.

We intend to borrow the entire amount available under the term loan upon the completion of this offering to fund a portion of the purchase price for the seven
vessels that we are acquiring from OSG. Subject to the satisfaction of a number of conditions, we will be permitted to borrow up to the full amount of the vessel
acquisition facility and up to the full amount of the working capital facility for a period of five years from the closing of the credit facility. Commencing on the
fifth anniversary of the

closing of the credit facility, the term loan will become repayable in quarterly installments over a five year period and the committed amounts of the vessel
acquisition facility and the working capital facility will be reduced quarterly over a five year period (with any excess borrowings becoming repayable at the time
of reduction).

Borrowings under the term loan and the working capital facility will bear interest at an annual rate of LIBOR, which as of October 12, 2005 was 4.1%, plus a
margin of 0.70%. Borrowings under the vessel acquisition facility will bear interest at an annual rate of LIBOR plus a margin of 0.85%. To reduce our exposure
to fluctuations in interest rates, we expect to enter into one or more interest rate swaps on or shortly after the completion of this offering pursuant to which we will
fix the interest rate on the full amount of our term loan, which will be our only outstanding indebtedness upon the completion of this offering. As of October 12,
2005, we could have fixed the interest on the full amount of our term loan through a swap arrangement at an effective rate of 5.45% per annum.



The credit facility will be secured by mortgages on all of our vessels, assignments of earnings and insurances and pledges over our bank accounts. We will be the
borrower under the credit facility, and each of our vessel owning subsidiaries will guarantee our obligations under the credit facility.

Please see the section of this prospectus entitled "Our Credit Facility" for additional information regarding our credit facility.
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The Offering
Issuer Double Hull Tankers, Inc., a newly incorporated Marshall Islands company.
Common stock offered to the public in this offering
16,000,000 shares
Common stock to be outstanding immediately after this offering
30,006,250 shares
Use of Proceeds We estimate that the net proceeds from this offering, after deducting
underwriting discounts and commissions and estimated offering expenses,
will be approximately $178.2 million. We intend to use all of these net
proceeds, together with borrowings of $236 million under our credit facility
(before estimated debt issuance costs of approximately $1.6 million) and
13,999,900 shares of our common stock, to acquire the seven vessels in our
fleet from wholly owned subsidiaries of OSG.
Over-allotment option The selling stockholder, OSG International, Inc., has granted the underwriters

the right to purchase up to 2,400,000 shares of our common stock to cover
over-allotments. We will not receive any of the proceeds from any exercise of
the over-allotment option.

Proposed NYSE Symbol "DHT"
Risk Factors See "Risk Factors" beginning on page 11 of this prospectus for a discussion

of factors that you should carefully consider before deciding to invest in
shares of our common stock.

Summary Combined Financial and Other Data

We present below our summary combined financial and other data as of and for each of the periods indicated. You should read the information set forth below in
conjunction with "Selected Combined Financial and Other Data" and "Management's Discussion and Analysis of Financial Condition and Results of Operations"
and our historical predecessor combined carve-out financial statements and notes thereto included elsewhere in this prospectus. The unaudited pro forma financial
information presented below has been prepared as if we had completed this offering, acquired our initial fleet of seven vessels and entered into our charter
arrangements and ship management agreements with OSG's subsidiaries and our financing arrangements with The Royal Bank of Scotland as of January 1, 2004.
Such information is provided for illustrative purposes only and does not represent what our results of operations or financial position would actually have been if
the transactions had in fact occurred on those dates and is not representative of our results of operations or financial position for any future periods. Please see the
section of this prospectus entitled "Unaudited Pro Forma Financial and Other Data" and, in particular the notes thereto, for a detailed explanation of the
adjustments to our predecessor financial statements that were made to produce the pro forma information presented here.

Six months ended

Year ended December 31, June 30,
Pro forma Pro forma
December 31, June 30,
2002 2003 2004 2004 2004 2005 2005

(in thousands, except per share data, fleet data and average daily time charter equivalent rates)

Statement of operations data:

Time charter equivalent revenues $ 31,347 $ 65,840 $ 135,966 $95,983 $ 57,961 $ 60,285 $ 49,101
Income from vessel operations 3,017 35,364 95,335 59,190 38,629 39,739 30,670
Net income (loss) (4,763) 29,431 86,690 45,550 34,441 36,697 23,850
Pro forma net income per share—basic and diluted® — — 4.29 — — 1.82 —
Balance sheet data (at end of period):

Total assets 372,783 376,193 388,518 — — 366,989 349,240
Stockholders' equity 8,393 37,604 124,798 — — 275,168 113,240
Cash flow data:

Net cash provided by operating activities 5,335 41,273 87,988 — 41,442 59,235 —
Fleet data:

Number of tankers owned (at end of period) 5 6 7 7 7 7 7
Revenue days(z) 1,780 1,887 2,451 2,451 1,219 1,236 1,236
Average daily time charter equivalent rate®:

VLCCs 18,679 41,786 77,422 53,289 66,499 64,645 53,468
Aframaxes 16,005 25,463 38,831 28,448 32,426 36,420 29,029
1) Pro forma earnings per share give effect to our issuance of 20,186,548 shares at the initial public offering price of $12.00 per share, which, if issued, would have generated net proceeds in an amount

that would have been sufficient to fund our payment of a $233.0 million deemed distribution to OSG, which represents the excess of the $580.6 million purchase price of our seven vessels over their
historical book value at June 30, 2005.



2 Revenue days consist of the aggregate number of calendar days in a period in which our vessels are owned by us less days on which a vessel is off hire. Off hire days are days a vessel is unable to
perform the services for which it is required under a time charter. Off hire days include days spent undergoing repairs and drydockings, whether or not scheduled.

3 Average daily time charter equivalent rates, or TCE rates, are a standard industry measure of daily revenue performance. We calculate TCE rates by dividing our time charter equivalent revenues in a

period by the number of revenue days in the period. Time charter equivalent revenues represent shipping revenues less voyage expenses. Voyage expenses consist of cost of bunkers (fuel), port and
canal charges and brokerage commissions.

Our principal executive offices are located at 26 New Street, St. Helier, Jersey JE23RA, the Channel Islands. Our telephone number is +44 (0) 1534 639759.

ENFORCEABILITY OF CIVIL LIABILITIES

Double Hull Tankers, Inc. is a Marshall Islands company and our principal executive offices are located outside the United States in Jersey, the Channel Islands.
A majority of our directors and officers and certain of the experts named in the prospectus reside outside the United States. In addition, a substantial portion of
our assets and the assets of our directors, officers and certain of our experts are located outside the United States. As a result, you may have difficulty serving
legal process within the United States upon us or any of these persons. You may also have difficulty enforcing, both in and outside the United States, judgments
you may obtain in United States courts against us or these persons in any action, including actions based upon the civil liability provisions of United States
federal or state securities laws. Furthermore, it is uncertain whether the courts of the Marshall Islands would enter judgments in original actions brought in those
courts predicated on United States federal or state securities laws.

INDUSTRY AND MARKET DATA

Maritime Strategies International Ltd., or MSI, an independent consulting company, has provided us with statistical data regarding the tanker industry that we use
in the discussion of the tanker industry contained in the section of this prospectus entitled "The International Tanker Industry." MSI has advised us that the
statistical information contained herein is drawn from its database and a number of industry sources. MSI's methodologies for collecting data, and therefore the
data collected, may differ from those of other sources, and its data does not reflect all of the actual transactions occurring in the market. MSI's data compilation is
subject to limited audit and validation procedures by MSI, and neither we nor any of our affiliates have independently verified this data. We believe that the
information and data supplied by MSI is accurate in all material respects and we have relied upon such information for purposes of this prospectus. In addition,
MSI has confirmed to us, and we believe that this information is a general, accurate description of the international tanker industry.
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Risk Factors

You should carefully consider the following information about risks, together with the other information contained in this prospectus before making an investment
in our common stock. Some of the following risks relate principally to us and our business and the industry in which we operate. Other risks relate principally to
the securities market and ownership of our shares. If any of the circumstances or events described below actually arise or occur, our business, results of
operations, financial condition and cash available for dividends could be materially adversely affected. In any such case, the market price of our common stock
could decline, and you could lose all or part of your investment.

RISKS RELATING TO OUR COMPANY
We cannot assure you that we will pay any dividends.

We intend to pay dividends on a quarterly basis commencing in February 2006 in amounts determined by our board of directors. We expect our dividends will be
substantially equal to the available cash from our operations during the previous quarter, less cash expenses and any reserves established by our board of
directors. We expect that most of such expenses will initially be fixed and will consist primarily of technical management fees payable under our ship
management agreements, directors' fees, salaries and benefits of our executive officers, payments of insurance premiums, vessel taxes, payments of interest on
$236 million of floating rate indebtedness that will be outstanding under our credit facility, which we expect to swap for fixed rates on or shortly after the
completion of this offering, payments of commitment fees and other financing costs under our credit facility, and other general and administrative expenses.
There can be no assurance that we will not have other cash expenses or liabilities, including extraordinary expenses, which could include the costs of claims and
related litigation expenses. There can be no assurance that the amounts currently anticipated or assumed (in the case of interest rates) for any of the items set forth
above will not increase, that we will not have to fund any required capital expenditures for our vessels or that we will not be subject to other circumstances that
reduce or eliminate the amount of cash that we have available for the payment of dividends. In addition, we may acquire additional vessels, which may not
benefit from the same chartering and management arrangements that we have for our initial fleet of seven vessels. Although our board does not currently
anticipate establishing any reserves, there can be no assurance that our board of directors will determine not to establish reserves or otherwise change our
dividend policy.

The amounts of future dividends set forth under "Prospectus Summary" and "Dividend Policy" represent only estimates of future dividends based on our charter
contracts, ship management agreements, estimates of our other expenses and the other matters and assumptions set forth therein and assume that none of our
expenses will increase during the periods presented in the table. The timing and amount of future dividends, if any, could be affected by various factors, including
our earnings, financial condition and anticipated cash requirements, the loss of a vessel, the acquisition of one or more vessels, required capital expenditures,
reserves established by our board of directors, increased or unanticipated expenses, including insurance premiums, a change in our dividend policy, increased
borrowings, future issuances of securities or the other risks described in this section of the prospectus, many of which will be beyond our control. In addition, the
declaration of dividends is subject at all times to the discretion of our board of directors. As a result, the amount of dividends actually paid may vary from the
amounts currently estimated and such variations may be material. Also, these factors could result in a high degree of variability from period to period in the
amount of cash that we have available for the payment of dividends.
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Our ability to pay dividends is limited by our credit facility.

In connection with this offering, we have entered into a $401 million secured credit facility with The Royal Bank of Scotland that consists of a $236 million term
loan, a $150 million vessel acquisition facility and a $15 million working capital facility. Our credit facility provides that we may not pay dividends if the charter-
free market value of our vessels that secure the credit facility is less than 135% of our borrowings under the facility plus the actual or notional cost of terminating
any interest rate swaps that we enter, if there is a continuing default under the credit facility or if the payment of the dividend would result in a default or breach
of a loan covenant. Please see the section of this prospectus entitled "Our Credit Facility." Our ability to declare and pay dividends will therefore depend on
whether we are in compliance with our credit facility, the market