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INFORMATION CONTAINED IN THIS FORM 6-K REPORT

On July 1, 2015, Frontline Ltd., a limited company incorporated in Bermuda ("Frontline") and Frontline 2012 Ltd., a
limited company incorporated in Bermuda ("Frontline 2012") entered into an agreement and plan of merger (the
"Merger Agreement").  Attached to this Form 6-k as Exhibit 99.1 is the Merger Agreement; as Exhibit 99.2 is a voting
agreement entered into in connection with the merger; and as Exhibit 99.3 is the press released issued by Frontline
announcing the merger.   
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned, thereunto duly authorized.

FRONTLINE LTD.
(registrant)

Dated: July 2, 2015 By: /s/ Inger M. Klemp
Name: Inger M. Klemp
Title: Principal Financial Officer
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Exhibit 99.1

Execution Copy

AGREEMENT AND PLAN OF MERGER,
DATED AS OF July 1, 2015,
among
FRONTLINE LTD.

FRONTLINE ACQUISITION LTD.
and
FRONTLINE 2012 LTD.
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AGREEMENT AND PLAN OF MERGER
AGREEMENT AND PLAN OF MERGER, dated as of July 1, 2015 (this "Agreement"), between Frontline Ltd., a
limited company incorporated in Bermuda and having its registered address at Par-la-Ville Place, 14 Par-la-Ville
Road, Hamilton HM 08, Bermuda ("Parent"), Frontline Acquisition Ltd., a limited company incorporated in Bermuda
and a wholly owned subsidiary of  Parent having its registered address at Par-la-Ville Place, 14 Par-la-Ville Road, 
Hamilton HM08, Bermuda ("Merger Sub"), and Frontline 2012 Ltd., a limited company incorporated in Bermuda and
having its registered address at Par-la-Ville Place, 14 Par-la-Ville Road, Hamilton HM 08, Bermuda ("FRNT"). 
Parent, Merger Sub and FRNT are sometimes referred to herein individually as a "Party" and collectively as the
"Parties."
RECITALS
WHEREAS, upon the terms and subject to the conditions set forth in this Agreement, the Parties wish to merge
Merger Sub with FRNT (the "Merger") in accordance with Section 104H of the Bermuda Companies Act, with FRNT
continuing as the surviving company;
WHEREAS, the disinterested members of FRNT's board of directors (the "FRNT Board") have unanimously (i)
determined that the Merger is advisable and fair to, and in the best interests of, FRNT and the shareholders of  FRNT
(other than the shareholders of  FRNT with an interest in Parent), (ii) approved the Merger and this Agreement and the
Bermuda Merger Agreement (as hereinafter defined), and (iii) recommend the approval of the Merger, this Agreement
and the Bermuda Merger Agreement to FRNT's shareholders;
WHEREAS, the disinterested members of Parent's board of directors (the "Parent Board") have unanimously (i)
determined that the Merger is advisable and fair to, and in the best interests of, Parent and the shareholders of  Parent
(other than the shareholders of Parent with an interest in FRNT), (ii) approved the Merger, this Agreement and the
Bermuda Merger Agreement and (iii) recommend the approval of the Merger, this Agreement and the Bermuda
Merger Agreement to Parent's shareholders;
WHEREAS, the members of Merger Sub's board of directors and Merger Sub's sole shareholder have unanimously
approved the Merger, this Agreement and the Bermuda Merger Agreement;
WHEREAS, each of FRNT and Parent intend to convene meetings of their respective shareholders to vote on
approval of the Merger, this Agreement and the Bermuda Merger Agreement; and
WHEREAS, simultaneously with the execution and delivery of this Agreement and as a condition and inducement to
the willingness of the Parties to enter into this Agreement, certain shareholders of each of FRNT and Parent (the
"Principal Shareholders") are entering into voting agreements (the "Voting Agreements") with the Parties pursuant to
which, among other things, the Principal Shareholders have agreed, on the terms and subject to the conditions set forth
in the Voting Agreements, to (a) vote their FRNT Common Shares or Parent Common Shares, as the case may be, in
favor of approval of this Agreement, the Merger and (in the case of FRNT Common Shares) the Bermuda Merger
Agreement, and (b) take other actions in furtherance of the Merger and the transactions contemplated hereby and
thereby.
NOW, THEREFORE, in consideration of the foregoing and the representations and warranties, covenants and
agreements contained herein, the Parties agree as follows:

Edgar Filing: FRONTLINE LTD / - Form 6-K

9



ARTICLE I
CERTAIN DEFINITIONS
SECTION 1.1.       Certain Definitions.
(a)            When used in this Agreement, the following terms will have the meanings assigned to them in this Section
1.1(a):
"1933 Act" means the United States Securities Act of 1933, as amended.
"1934 Act" means the United States Securities Exchange Act of 1934, as amended.
"Acquisition Proposal" means any offer, proposal or indication of interest by a Third Party relating to any transaction
or series of transactions involving (i) any acquisition or purchase, direct or indirect, of 15% or more of the
consolidated assets of a Party and its Subsidiaries, assets of a Party and/or any of its Subsidiaries that represented,
individually or in the aggregate, 15% or more of the consolidated net income or revenues of such Party for the then
most recently completed four quarter period, or 15% or more of any class of equity or voting securities of a Party or
any one or more of its Subsidiaries whose assets (or whose net income or revenues for the then most recently
completed four quarter period), individually or in the aggregate, constitute (or represented) 15% or more of the
consolidated assets (or of the consolidated net income or revenues for the then most recently completed four quarter
period) of such Party, (ii) any tender offer (including a self-tender offer) or exchange offer that, if consummated,
would result in a Third Party beneficially owning 15% or more of any class of equity or voting securities of a Party or
any one or more of its Subsidiaries whose assets (or net income or revenues for the then most recently completed four
quarter period), individually or in the aggregate, constitute (or represented) 15% or more of the consolidated assets (or
of the consolidated net income or revenues for the most recently completed four quarter period) of such Party, 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 Party or any
of its Subsidiaries whose assets (or whose net income or revenues for the then most recently completed four quarter
period), individually or in the aggregate, constitute (or represented) 15% or more of the consolidated assets (or of the
consolidated net income or revenues for the then most recently completed four quarter period) of such Party.
"Action" means any litigation, claim, action, suit, hearing, proceeding, arbitration, audit, inspection or other
investigation (whether civil, criminal, administrative, labor or investigative).
2
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"Affiliate" means, with respect to a Person, any other Person that, directly or indirectly, through one or more
intermediaries, Controls, is Controlled by or is under common Control with, such Person.  For purposes of this
definition and as used otherwise in this Agreement, "Control" (including the terms "Controlled by" and "under
common Control with") means the possession, directly or indirectly, of the power to direct or cause the direction of
the management or policies of a Person, whether through the ownership of securities or partnership or other ownership
interests, as trustee or executor, by Contract or otherwise.
"Applicable Law" means, with respect to any Person, any foreign, supranational, federal, state, provincial or local law
(statutory, common or otherwise), constitution, treaty, convention, ordinance, code, rule, regulation, order, injunction,
judgment, decree, ruling or other similar requirement enacted, adopted, promulgated or applied by a Governmental
Authority that is binding upon or applicable to such Person, as amended unless expressly specified otherwise.
"Benefit Plan" means a FRNT Benefit Plan or a Parent Benefit Plan.
"Bermuda Companies Act" means the Bermuda Companies Act of 1981, as amended.
"Bermuda Merger Agreement" means the Merger Agreement in the form attached hereto as Exhibit A to be executed
and delivered by the Parties as contemplated by the terms of this Agreement.
 "Business Day" means (except as otherwise expressly set forth herein) a day other than Saturday, Sunday or other day
on which commercial banks located in New York, New York or Hamilton, Bermuda or Oslo, Norway are authorized
or required by Applicable Law to close.
"Code" means the United States Internal Revenue Code of 1986, as amended.
"Contract" means any contract, agreement, note, bond, indenture, mortgage, guarantee, option, lease, license, sales or
purchase order, warranty, commitment or other instrument, obligation or binding arrangement or understanding of any
kind, whether written or oral.
"Dissenting Shareholder" means a holder of FRNT Common Shares who did not vote in favor of the Merger and who
complies with all of the provisions of the Bermuda Companies Act concerning the right of holders of FRNT Common
Shares to require appraisal of their shares under the Bermuda Companies Act.
"Dissenting Shares" means any FRNT Common Share held by a Dissenting Shareholder.
"Environmental Laws" means Applicable Laws, any agreement with any Governmental Authority and Maritime
Guidelines relating to human health and safety, the protection of the environment or to pollutants, contaminants,
wastes or chemicals or any toxic, radioactive, ignitable, corrosive, reactive or otherwise hazardous substances, wastes
or materials.
3
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"Equitable Exceptions" means the extent to which the enforceability of a Contract may be limited by (i) applicable
bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium, or similar laws from time to time in
effect affecting generally the enforcement of creditors' rights and remedies; and (ii) general principles of equity.
"Exchange Fund" means the certificates representing whole Parent Common Shares issued in exchange for the
Certificates, together with any dividends or distributions with respect thereto, plus cash in an amount sufficient to
make payment of cash in lieu of fractional shares to holders of FRNT Common Shares in accordance with the terms of
this Agreement.
"Exchange Ratio" means 2.55.
"FRNT Acquisition Proposal" means an Acquisition Proposal related to FRNT.
"FRNT Balance Sheet" means the consolidated balance sheet of FRNT and its Subsidiaries as of December 31, 2014,
and the footnotes thereto.
"FRNT Benefit Plan" means any employee benefit plan, including any (i) deferred compensation or retirement plan or
arrangement, (ii) defined contribution retirement plan or arrangement, (iii) defined benefit retirement plan or
arrangement, (iv) employee welfare benefit plan or material fringe benefit plan or program, or (v) share purchase,
share option, severance pay, employment, change-in-control, vacation pay, salary continuation, sick leave, excess
benefit, bonus or other incentive compensation, life insurance, or other employee benefit plan, contract, program,
policy or other arrangement, under which any present or former employee of any FRNT Company has any present or
future right to compensation, payments or benefits sponsored or maintained or contributed to by any FRNT Company.
"FRNT Common Shares" means the ordinary shares, par value $2.00 per share, of FRNT.
"FRNT Companies" means FRNT and its Subsidiaries (and a "FRNT Company" shall mean any of the foregoing).
"FRNT Disclosure Letter" means the disclosure letter regarding this Agreement that will be delivered by FRNT to
Parent as promptly as practicable after the date hereof and in no event later than three Business Days prior to the date
on which FRNT shall mail the Joint Proxy Statement/Prospectus to the holders of FRNT Common Shares.
"FRNT Material Adverse Effect" means (i) a material adverse effect on the financial condition, business, assets
(including Vessels, save for ordinary wear and tear), liabilities or results of operations of the FRNT Companies, taken
as a whole, excluding any effect resulting from (A) changes in Applicable Law or GAAP, (B) changes in the global
financial or securities markets or general global economic or political conditions, (C) changes or conditions generally
affecting the industry in which the FRNT Companies operate, (D) acts of war, sabotage or terrorism or natural
disasters, or (E) the announcement or consummation of the Merger; provided that the effect of any matter referred to
in clauses (A), (B), (C), or (D) shall only be excluded to the extent that such matter does not disproportionately affect
the FRNT Companies, taken as a whole, relative to other entities operating in the industry in which the FRNT
Companies operate, or (ii) any event, circumstance or effect that materially impairs the ability of  the Parties to
perform their respective obligations under this Agreement or materially delays the consummation of the Merger.
4
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"GAAP" means generally accepted accounting principles in the United States.
"Governmental Authority" means any entity or body exercising executive, legislative, judicial, regulatory or
administrative functions of or pertaining to United States federal, state or local government or other non-United States
(including Bermuda), international, multinational or other government, including any department, commission, board,
agency, instrumentality, political subdivision, bureau, official or other regulatory, administrative or judicial authority
thereof and any self-regulatory organization.
"Governmental Authorizations" means, with respect to any Person, all licenses, permits (including construction
permits), certificates, waivers, consents, franchises, exemptions, variances, expirations and terminations of any
waiting period requirements and other authorizations and approvals issued to such Person by or obtained by such
Person from any Governmental Authority, or of which such Person has the benefit under any Applicable Law.
"Indebtedness" means, with respect to any Person, without duplication, any (i) obligation of such Person with respect
to any indebtedness for borrowed money (including all obligations for principal, interest, premiums, penalties, fees,
expenses and breakage costs), (ii) obligation of such Person with respect to any indebtedness evidenced by any bond,
debenture, note, mortgage, indenture or other debt instrument or debt security (including all obligations for principal,
interest, premiums, penalties, fees, expenses and breakage costs), (iii) commitments of such Person for which it
assures a financial institution against loss (including contingent reimbursement obligations with respect to banker's
acceptances or letters of credit), (iv) liability of such Person with respect to interest rate or currency exchange swaps,
collars, caps or similar hedging obligations, and (v) responsibility or liability of such Person directly or indirectly as
obligor, guarantor, surety or otherwise of any of the foregoing of another Person.
"Knowledge of FRNT" or any similar phrase means the knowledge of the following persons:  Inger M. Klemp, Aage
Østern, Graham Baker, Robert Hvide Macleod and Georgina Sousa.
"Knowledge of Parent" or any similar phrase means the knowledge of the following persons:  Inger M. Klemp, Aage
Østern, Graham Baker, Robert Hvide Macleod and Georgina Sousa.
"Law" means any statute, law, ordinance, rule or regulation of any Governmental Authority.
"Lien" means, with respect to any property or asset, any mortgage, lien, pledge, hypothecation, charge, security
interest, infringement, interference, right of first refusal, right of first offer, preemptive right, option, community
property right or other adverse claim or encumbrance of any kind in respect of such property or asset.
5
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"LSE" means the London Stock Exchange.
"Maritime Guidelines" means any United States, international or non-United States (including Bermuda, Liberia,
Hong Kong and the Marshall Islands) rule, code of practice, convention, protocol, guideline or similar requirement or
restriction concerning or relating to a Vessel, and to which a Vessel is subject and required to comply with, imposed,
published or promulgated by any relevant Governmental Authority, the International Maritime Organization, such
Vessel's classification society or the insurer(s) of such Vessel.
"Material Contracts" means each Contract set forth on, or required to be set forth on, Section 4.13(a) of the FRNT
Disclosure Letter or Section 5.13(a) of the Parent Disclosure Letter, as the case may be.
"Newbuildings" means vessels contracted to be constructed, under construction or newly constructed for, but not yet
delivered to, a Party or any of its Subsidiaries.
"NOTC" means the Norwegian Over-the-Counter information system for unlisted shares administered by the
Norwegian Securities Dealers association.
"NYSE" means the New York Stock Exchange.
"Order" means any award, injunction, judgment, decree, order, ruling, subpoena or verdict or other decision issued,
promulgated or entered by or with any Governmental Authority of competent jurisdiction.
"Parent Acquisition Proposal" means an Acquisition Proposal related to Parent.
"Parent Balance Sheet" means the consolidated balance sheet of Parent and its Subsidiaries as of December 31, 2014,
and the footnotes thereto.
"Parent Benefit Plan" means any employee benefit plan, including any (i) deferred compensation or retirement plan or
arrangement, (ii) defined contribution retirement plan or arrangement, (iii) defined benefit retirement plan or
arrangement, (iv) employee welfare benefit plan or material fringe benefit plan or program, or (v) share purchase,
share option, severance pay, employment, change-in-control, vacation pay, salary continuation, sick leave, excess
benefit, bonus or other incentive compensation, life insurance, or other employee benefit plan, contract, program,
policy or other arrangement, under which any present or former employee of any Parent Company has any present or
future right to compensation, payments or benefits sponsored or maintained or contributed to by any Parent Company.
"Parent Common Shares" means the common shares, par value $1.00 per share, of Parent.
"Parent Companies" means Parent and its Subsidiaries (and a "Parent Company" shall mean any of the foregoing).
"Parent  Disclosure Documents" means any form, report, schedule, statement or other document required to be filed or
provided with or to the SEC by Parent or distributed or otherwise disseminated by Parent to Parent's shareholders or
FRNT's shareholders in connection with the Merger, including the Joint Proxy Statements/Prospectus.
6
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"Parent Disclosure Letter" means the disclosure letter regarding this Agreement that will be delivered by Parent to
FRNT as promptly as practicable after the date hereof and in no event later than three Business Days prior to the date
on which FRNT shall mail the Joint Proxy Statement/Prospectus to the holders of FRNT Common Shares.
"Parent Material Adverse Effect" means (i) a material adverse effect on the financial condition, business, assets,
liabilities or results of operations of the Parent Companies, taken as a whole, excluding any effect resulting from (A)
changes in Applicable Law or GAAP, (B) changes in the global financial or securities markets or general global
economic or political conditions, (C) changes or conditions generally affecting the industry in which the Parent
Companies operate, (D) acts of war, sabotage or terrorism or natural disasters, or (E) the announcement or
consummation of the Merger; provided that the effect of any matter referred to in clauses (A), (B), (C), or (D) shall
only be excluded to the extent that such matter does not disproportionately affect the Parent Companies, taken as a
whole, relative to other entities operating in the industry in which the Parent Companies operate, or (ii) any event,
circumstance or effect that materially impairs the ability of the Parties to perform their respective obligations under
this Agreement or materially delays the consummation of the Merger.
"Permitted Liens" means (i) Liens disclosed on the FRNT Balance Sheet or the Parent  Balance Sheet, as the case may
be, (ii) Liens for Taxes that are not yet due and payable or that are being contested in good faith by appropriate
proceedings (and for which adequate accruals or reserves have been established on the FRNT Balance Sheet or the
Parent  Balance Sheet, as the case may be), (iii) statutory Liens of landlords and workers', carriers' and mechanics' or
other like Liens incurred in the ordinary course of business consistent with past practices for amounts that are not yet
due and payable or that are being contested in good faith, (iv) Liens and encroachments which do not materially
interfere with the present or proposed use of the properties or assets to which such Lien relates, or (v) other maritime
liens, charges and encumbrances incidental to the conduct of the business of FRNT or Parent, as the case may be, the
ownership of any such Person's property and assets and which do not in the aggregate materially detract from the
value of each such party's property or assets or materially impair the use thereof in the operation of its business.
"Person" means an individual, corporation, partnership, limited liability company, a trust, an unincorporated
association, or other entity or organization, including a Governmental Authority.
"Quorum" means two persons at least holding or representing by proxy more than one-third (1/3) of the issued and
outstanding FRNT Common Shares.
"Representatives" means, with respect to any Person, the respective directors, officers, employees, counsel,
accountants, agents, advisors and other representatives of such Person.
7
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"SEC" means the United States Securities and Exchange Commission.
"Subsidiary" means, with respect to any Person, any corporation, limited liability company, partnership, joint venture
or other legal entity (whether recognized by statute or under the common law) of which such Person (either alone or
through or together with any other Subsidiary), owns, directly or indirectly, more than 50% of the shares or other
equity interests, the holders of which are generally entitled to vote for the election of the board of directors or other
governing body of a non-corporate Person.
"Tax Returns" means any return, declaration, report, claim for refund, election, disclosure, estimate or information
return or statement relating to Taxes, including any schedule or attachment thereto, and including any amendment
thereof.
"Taxes" means all federal, state, local and foreign income, profits, tonnage, franchise, gross receipts, environmental,
customs duty, share capital, severance, stamp, payroll, sales, transfer, employment, unemployment, disability, use,
property, withholding, excise, production, value added, occupancy and other taxes, duties or assessments of any nature
whatsoever (whether payable directly or by withholding and whether or not requiring the filing of a Tax Return),
including all estimated taxes, deficiency assessments, additions to tax, penalties and interest, whether disputed or not
and including any obligations to indemnify or otherwise assume or succeed to the Tax liability of any other Person.
"Third Party" means any Person, including any Person or group of Persons as such terms are defined and used in
Section 13 of the 1934 Act and the rules and regulations of the SEC thereunder, other than Parent or FRNT or any of
their Affiliates.
"Triggering Event" with respect to a Party shall be deemed to have occurred if: (i) the Board of Directors of such
Party shall have recommended to the shareholders of such Party an Acquisition Proposal other than the Merger or
shall have resolved to do so or shall have entered into any letter of intent or similar document or any agreement,
contract or commitment accepting any Acquisition Proposal other than the Merger; or (ii) a tender offer or exchange
offer for 15% or more of the issued and outstanding shares of such Party is commenced, and the board of directors of
such Party fails to recommend against acceptance of such tender offer or exchange offer by its shareholders (including
by taking no position with respect to the acceptance of such tender offer or exchange offer by its shareholders) or (iii)
the board of directors of such Party withdraws, modifies or changes its recommendation of this Agreement or the
Merger in a manner adverse to the other Party.
"Vessels" means Owned Vessels and Leased Vessels of the FRNT Companies or of the Parent Companies, as the case
may be.
(b)            For purposes of this Agreement, except as otherwise expressly provided herein or unless the context
otherwise requires: (i) the meaning assigned to each term defined herein will be equally applicable to both the singular
and the plural forms of such term and vice versa, and words denoting any gender will include all genders as the
context requires; (ii) where a word or phrase is defined herein, each of its other grammatical forms will have a
corresponding meaning; (iii) the terms "hereof", "herein", "hereunder", "hereby" and "herewith" and words of similar
import will, unless otherwise stated, be construed to refer to this Agreement as a whole and not to any particular
provision of this Agreement; (iv) when a reference is made in this Agreement to an Article, Section, paragraph or
Exhibit without reference to a document, such reference is to an Article, Section, paragraph or Exhibit to this
Agreement; (v) a reference to a subsection without further reference to a Section is a reference to such subsection as
contained in the same Section in which the reference appears, and this rule will also apply to paragraphs and other
subdivisions; (vi) the word "include", "includes" or "including" when used in this Agreement will be deemed to
include the words "without limitation", unless otherwise specified; (vii) a reference to any party to this Agreement or
any other agreement or document will include such party's predecessors, successors and permitted assigns; (viii) a
reference to any Law means such Law as amended, modified, codified, replaced or reenacted, and all rules and
regulations promulgated thereunder; (ix) all accounting terms used and not defined herein have the respective
meanings given to them under GAAP; and (x) any references in this Agreement to "dollars" or "$" shall be to U.S.
dollars.
8
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(c)            Additional Terms.  Each of the following terms is defined in the Section set forth opposite such term:
Term Section
Adverse Recommendation Change Section 6.4(a)/6.5(a)
Agreement Preamble
Certificate of Merger Section 2.1(c)
Certificates Section 3.2(b)
Closing Section 2.1(b)
Closing Date Section 2.1(b)
Effective Time Section 2.1(c)
End Date Section 10.1(b)
ERISA
Exchange Agent

Section 4.15(e)
Section 3.2(a)
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