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Approximate date of commencement of proposed sale to the public:  From time to time after this Registration Statement becomes effective.

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

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

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

If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act Registration
Statement number of the earlier effective Registration Statement for the same offering.  ¨

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

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

CALCULATION OF REGISTRATION FEE

Title of Each Class of

Securities to be Registered

Amount to be

Registered/Proposed
Maximum Aggregate
Offering Price Per
Security/Proposed

Maximum Aggregate

Offering Price

Amount of

Registration Fee
Common Shares, par value $ 0.01 per share

Preferred Shares, par value $ 0.01 per share

Debt Securities

                Total Indeterminate(1) $ 0(1)

(1) An indeterminate aggregate initial offering price or number of securities of each identified class is being registered as may from time-to-time be offered at
indeterminate prices. Also includes such indeterminate amount of debt securities and number of preferred shares and common shares as may be issued upon
conversion of or in exchange for any other debt securities or preferred shares that provide for conversion or exchange into other securities. In connection with
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the securities offered hereby, the Registrant is deferring payment of all of the registration fee and will pay �pay-as-you-go registration fees� in accordance with
Rule 456(b) and Rule 457(r), except that the Registrant is, pursuant to Rule 457(p) of the Securities Act, applying to this Registration Statement the portion of
the $63,500 registration fee paid in connection with Registration Statement No. 333-118128 covering $500,000,000 aggregate initial offering price of
securities, which was filed on August 11, 2004, relating to $99,646,250 worth of unsold securities thereunder.
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The information in this prospectus is not complete and may be changed. This prospectus is not an offer to sell these
securities and it is not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not
permitted.

Subject to completion�dated September 26, 2006

Nordic American Tanker Shipping Limited

Through this prospectus, we may periodically offer:

(1) our common shares;

(2) our preferred shares; and

(3) our debt securities.

The prices and other terms of the securities that we will offer will be determined at the time of their offering and will be described in a
supplement to this prospectus.

Our common shares are currently listed on the New York Stock Exchange under the symbol �NAT.�

The securities issued under this prospectus may be offered directly or through underwriters, agents or dealers. The names of any underwriters,
agents or dealers will be included in a supplement to this prospectus.

An investment in these securities involves risks. See the section entitled � Risk Factors� beginning on page 3.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved these securities, or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
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The date of this prospectus is                      , 2006
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Unless otherwise indicated, all dollar references in this prospectus are to U.S. dollars and financial information presented in this prospectus that
is derived from financial statements incorporated by reference is prepared in accordance with accounting principles generally accepted in the
United States.

This prospectus is part of a registration statement we filed with the Securities Exchange Commission, or Commission, using a shelf registration
process. Under the shelf registration process, we may sell the common shares, preferred shares and debt securities described in this prospectus
from time-to-time in the future in one or more offerings. This prospectus provides you with a general description of the securities we may offer.
Each time we offer securities, we will provide you with a prospectus supplement that will describe the specific amounts, prices and terms of the
offered securities. The prospectus supplement may also add, update or change the information contained in this prospectus. You should read
carefully both this prospectus and any prospectus supplement, together with the additional information described below.

This prospectus does not contain all the information provided in the registration statement we filed with the Commission. For further
information about us or the securities offered hereby, you should refer to that registration statement, which you can obtain from the Commission
as described below under �Where You Can Find More Information�.

Common shares may be offered or sold in Bermuda only in compliance with the provisions of the Investment Business Act of 2003 and the
Exchange Control Act 1972, and related regulations of Bermuda which regulate the sale of securities in Bermuda. In addition, specific
permission is required from the Bermuda Monetary Authority, or the BMA, pursuant to the provisions of the Exchange Control Act 1972 and
related regulations, for all issuances and transfers of securities of Bermuda companies, 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, including our common shares, 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 a
company from and/or to a non-resident, for as long as any equities securities of such company remain so listed. The New York Stock Exchange
(�NYSE�) is deemed to be an appointed stock exchange under Bermuda law.

Notwithstanding the above general permission, the BMA has granted the Company permission to, subject to the common shares in the Company
being listed on an appointed stock exchange, issue, grant, create, sell and transfer any of the Company�s shares, stock, bonds, notes (other than
promissory notes), debentures, debenture stock, units under a unit trust scheme, shares in an oil royalty, options, warrants, coupons, rights and
depository receipts, or collectively the Securities, to and among persons who are either resident or non-resident of Bermuda for exchange control
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purposes, whether or not the Securities are listed on an appointed stock exchange. The BMA and the Registrar of Companies accept no
responsibility for the financial soundness of any proposal or for the correctness of any of the statements made or opinions expressed in this
prospectus.
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In this prospectus, �we,� �us� and �our� all refer to Nordic American Tanker Shipping Limited.

PROSPECTUS SUMMARY

This section summarizes some of the information that is contained in other documents incorporated by reference in this prospectus. As an
investor or prospective investor, you should review carefully the risk factors and the more detailed information contained in such other
documents.

We use the term deadweight tonne, or dwt, in describing the size of tanker vessels. Dwt, expressed in metric tons each of which is equivalent to
1000 kilograms, refers to the maximum weight of cargo and supplies that a tanker can carry.

Our Company

We are an international tanker company that owns nine modern double-hull Suezmax tankers averaging approximately 150,000 dwt each. We
have agreed to acquire three additional modern double-hull Suezmax tankers from an unrelated third party for an aggregate purchase price of
approximately $245.9 million. We are also pursuing the acquisition of additional vessels to further expand the Company.

We were formed in June 1995 for the purpose of acquiring and chartering three Suezmax tankers that were built in 1997. These three vessels
were bareboat chartered to BP Shipping Ltd., or BP Shipping, for a period of seven years. We have continued our relationship with BP Shipping
by time chartering to it two of our original vessels at spot market related rates for three-year terms. We have bareboat chartered the third of our
original three vessels to Gulf Navigation Company LLC, or Gulf Navigation, of Dubai, U.A.E. through November 2009, at a fixed rate of
charterhire, subject to two one-year extensions at Gulf Navigation�s option. We acquired our fourth vessel in November 2004, our fifth and sixth
vessels in March 2005, our seventh vessel in August 2005, our eighth vessel in November 2005 and our ninth vessel in April 2006. We are
currently operating eight of our vessels in the spot market or on spot market related time charters while the ninth vessel is on a long-term fixed
rate charter.

We expect to take delivery of three additional vessels no later than November 2006. We plan to deploy these vessels in the spot market or on
spot market related time charters in the near term. We believe that the acquisition of these three vessels, which increases our fleet to 12 Suezmax
tankers, together with the acquisition of additional vessels financed with a portion of the net proceeds of this offering and borrowings under our
Credit Facility (defined below) will enable us to pay a higher dividend per share than we otherwise would have been able to pay with a
nine-vessel fleet.

1
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Our Fleet

Our fleet, including the three additional vessels which we have agreed to acquire, consists of 12 modern double-hull Suezmax tankers. The
following chart provides information regarding each vessel, including its employment status as of September 25, 2006.

Vessel Yard
Year
Built Dwt

Employment Status

(Expiration Date) Flag

Gulf Scandic Samsung 1997 151,459 Bareboat (Nov. 2009) Isle of Man
Nordic Hawk Samsung 1997 151,459 TC/spot(1) (Oct. 2007) Bahamas
Nordic Hunter Samsung 1997 151,459 TC/spot(1) (Sept. 2007) Bahamas
Nordic Voyager Dalian New 1997 149,591 Spot Norway
Nordic Freedom Daewoo 2005 159,500 Spot (Mar. 2007) Bahamas
Nordic Fighter Hyundai 1998 153,181 Spot Norway
Nordic Discovery Hyundai 1998 153,181 Spot Norway
Nordic Saturn Daewoo 1998 157,332 Spot Marshall Islands
Nordic Jupiter Daewoo 1998 157,332 Spot Marshall Islands
Nordic Cosmos(2) Samsung 2003 149,997 Spot or spot related terms Marshall Islands
Nordic Apollo(2) Samsung 2003 149,997 Spot or spot related terms Marshall Islands
Nordic Moon(2) Samsung 2002 149,997 Spot or spot related terms Marshall Islands

(1) TC/Spot = Time Charter on spot market related terms.
(2) We expect to take delivery of these three vessels no later than November 2006.

Corporate Structure

We are incorporated under the laws of the Islands of Bermuda. We maintain our principal executive offices at LOM Building, 27 Reid Street,
Hamilton HM 11, Bermuda. Our telephone number is (441) 292-7202. Our website is www.nat.bm. Pursuant to our management agreement with
Scandic American Shipping Ltd., or the Manager, the Manager provides management, administrative and advisory services related to the
maintenance and operation of our vessels. We expect the Manager to outsource the technical operation of our vessels to one or more well known
and high quality technical managers.

The Securities We May Offer

We may use this prospectus to offer:

� common shares;

� preferred shares; and
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� debt securities.

We may also offer securities of the types listed above that are convertible or exchangeable into one or more of the securities listed above.

A prospectus supplement will describe the specific types, amounts, prices, and detailed terms of any of these offered securities and may describe
certain risks associated with an investment in the securities. Terms used in the prospectus supplement will have the meanings described in this
prospectus, unless otherwise specified.

2
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RISK FACTORS

We are engaged primarily in transporting crude oil and oil products. The following summarizes some of the risks that may materially affect our
business, financial condition or results of operations.

INDUSTRY SPECIFIC RISK FACTORS

The cyclical nature of the tanker industry may lead to volatile changes in charter rates and vessel values which may adversely affect our
earnings.

If the tanker market, which has been cyclical, is depressed in the future, our earnings and available cash flow may decrease. Our ability to
recharter our vessels or to sell them on the expiration or termination of their charters and the charter rates payable under our two spot market
related time charters, the spot charters we expect to enter into, or any renewal or replacement charters, will depend on, among other things,
economic conditions in the tanker market. Fluctuations in charter rates and tanker values result from changes in the supply and demand for
tanker capacity and changes in the supply and demand for oil and oil products.

The factors affecting the supply and demand for tankers are outside of our control, and the nature, timing and degree of changes in industry
conditions are unpredictable.

The factors that influence demand for tanker capacity include:

� demand for oil and oil products,

� supply of oil and oil products,

� regional availability of refining capacity,

� global and regional economic conditions,

� the distance oil and oil products are to be moved by sea, and

� changes in seaborne and other transportation patterns.

The factors that influence the supply of tanker capacity include:
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� the number of newbuilding deliveries,

� the scrapping rate of older vessels,

� conversion of tankers to other uses,

� the number of vessels that are out of service, and

� environmental concerns and regulations.

Historically, the tanker markets have been volatile as a result of the many conditions and factors that can affect the price, supply and demand for
tanker capacity. Changes in demand for transportation of oil over longer distances and supply of tankers to carry that oil may materially affect
our revenues, profitability and cash flows. We currently operate eight vessels in the spot market or on spot market related time charters. We plan
to operate the three vessels which we have agreed to acquire and that we expect to be delivered to us by November 2006 in the spot market or on
spot market-related charters. We cannot assure you that we will receive any minimum level of charterhire for the vessels operated in the spot
market or on spot market related time charters.

We will be dependent on spot charters and any decrease in spot charter rates in the future may adversely affect our earnings and our ability
to pay dividends.

We have a fleet of 12 vessels, including the three additional vessels we have agreed to acquire. Of those 12 vessels, one is on a long term
fixed-rate charter, while the other 11 are expected to be operated in the spot market or on time charters with spot market related rates. Therefore
we are highly dependent on spot market charter rates.

3
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We may enter into spot charters for any additional vessels that we may acquire in the future. Although spot chartering is common in the tanker
industry, the spot charter market may fluctuate significantly based upon tanker and oil supply and demand. The successful operation of our
vessels in the spot charter market depends upon, among other things, obtaining profitable spot charters and minimizing, to the extent possible,
time spent waiting for charters and time spent traveling unladen to pick up cargo. 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. We cannot assure you that future spot charters will be available
at rates sufficient to enable our vessels trading in the spot market to operate profitably and to pay dividends.

Normally, tanker markets are stronger in the fall and winter months (the fourth and first quarters of the calendar year) in anticipation of
increased oil consumption in the northern hemisphere during the winter months. Unpredictable weather patterns and variations in oil reserves
disrupt tanker scheduling. Seasonal variations in tanker demand and, as a result, in charter rates will affect any spot market related rates that we
may receive.

Compliance with safety, environmental and other governmental and other requirements may adversely affect our business.

The shipping industry is affected by numerous regulations in the form of international conventions, national, state and local laws and national
and international regulations in force in the jurisdictions in which such tankers operate, as well as in the country or countries in which such
tankers are registered. These regulations include the U.S. Oil Pollution Act of 1990, or OPA, the International Convention on Civil Liability for
Oil Pollution Damage of 1969, the International Convention for the Prevention of Pollution from Ships, the IMO International Convention for
the Safety of Life at Sea of 1974, or SOLAS, the International Convention on Load Lines of 1966 and the U.S. Marine Transportation Security
Act of 2002, each of which imposes environmental, technical, safety, operational or financial requirements on us. In addition, vessel
classification societies also impose significant safety and other requirements on our vessels. Regulation of vessels, particularly in the areas of
safety and environmental impact may change in the future and may limit our ability to operate our business or require significant capital
expenditures be incurred on our vessels to keep them in compliance.

The value of our vessels may fluctuate and could result in a lower price of our common shares.

Tanker values have generally experienced high volatility. You should expect the market value of our oil tankers to fluctuate, depending on
general economic and market conditions affecting the tanker industry and competition from other shipping companies, types and sizes of
vessels, and other modes of transportation. In addition, as vessels grow older, they generally decline in value. These factors will affect the value
of our vessels. Declining tanker values could affect our ability to raise cash by limiting our ability to refinance our vessels, thereby adversely
impacting our liquidity, or result in a breach of our loan covenants, which could result in defaults under the Credit Facility. If we determine at
any time that a vessel�s future limited useful life and earnings require us to impair its value on our financial statements, that could result in a
charge against our earnings and the reduction of our shareholders� equity. Due to the cyclical nature of the tanker market, if for any reason we
sell vessels at a time when tanker prices have fallen, the sale may be at less than the vessel�s carrying amount on our financial statements, with
the result that we would also incur a loss and a reduction in earnings. Any such reduction could result in a lower share price.

Shipping is an inherently risky business involving global operations and our vessels are exposed to international risks which could reduce
revenue or increase expenses.

Shipping companies conduct global operations. Our vessels are at risk of damage or loss because of events such as mechanical failure, collision,
human error, war, terrorism, piracy, cargo loss and bad weather. In addition, 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,
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labor strikes and boycotts. These sorts of events could interfere with shipping lanes and result in market disruptions.
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Terrorist attacks, such as the attacks in the United States on September 11, 2001, and other acts of violence or war may affect the financial
markets and our business, results of operations and financial condition.

Terrorist attacks such as the attacks in the United States on September 11, 2001 and the United States� continuing response to these attacks, the
attacks in London on July 7, 2005, as well as the threat of future terrorist attacks, continue to cause uncertainty in the world financial markets,
including the energy markets. The continuing conflict in Iraq may lead to additional acts of terrorism, armed conflict and civil disturbance
around the world, which may contribute to further instability including in the oil markets. Terrorist attacks, such as the attack on the M T.
Limburg in Yemen in October 2002, may also negatively affect our trade patterns or other operations and directly impact our vessels or our
customers. Future terrorist attacks could result in increased volatility of the financial markets in the United States and globally and could result
in an economic recession in the United States or the world. Any of these occurrences could have a material adverse impact on our operating
results, revenue and costs.

Arrests of our vessels by maritime claimants could cause a significant loss of earnings for the related off-hire period.

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 lienholder may enforce its lien by �arresting� or �attaching� a vessel
through foreclosure proceedings. The arrest or attachment of one or more of our 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, 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 us or any of our vessels for liabilities of other vessels that we own.

Governments could requisition our vessels during a period of war or emergency, resulting in a loss of earnings.

A government could requisition for title or seize our vessels. Requisition for title occurs when a government takes control of a vessel and
becomes its owner. Also, a government could requisition our vessels for hire. Requisition for hire occurs when a government takes control of a
vessel and effectively becomes its charterer at dictated charter rates. Although we, as owner, would be entitled to compensation in the event of a
requisition, the amount and timing of payment would be uncertain.

COMPANY SPECIFIC RISK FACTORS

We cannot guarantee that we will continue to make cash distributions.

We have made cash distributions quarterly since October 1997. It is possible that our revenues could be reduced as a result of decreases in
charter rates or that we could incur other expenses or contingent liabilities that would reduce or eliminate the cash available for distribution as
dividends. The Credit Facility prohibits the declaration and payment of dividends if we are in default under it. In addition, the declaration and
payment of dividends is subject at all times to the discretion of our Board of Directors and compliance with Bermuda law, and may be dependent
upon the adoption at the annual meeting of shareholders of a resolution effectuating a reduction in our share premium in an amount equal to the
estimated amount of dividends to be paid in the next succeeding year. We cannot assure you that we will pay dividends at rates previously paid
or at all.
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We may not be able to grow or to effectively manage our growth.

One of our principal strategies is to continue to grow by expanding our operations and adding to our fleet. Our future growth will depend upon a
number of factors, some of which may not be within our control. These factors include our ability to:

� identify suitable tankers and/or shipping companies for acquisitions,

5
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� identify businesses engaged in managing, operating or owning tankers for acquisitions or joint ventures

� integrate any acquired tankers or businesses successfully with our existing operations,

� hire, train and retain qualified personnel and crew to manage and operate our growing business and fleet,

� identify additional new markets,

� improve our operating, financial and accounting systems and controls, and

� obtain required financing for our existing and new operations.

Our failure to effectively identify, purchase, develop and integrate any tankers or businesses could adversely affect our business, financial
condition and results of operations. In addition, in November 2004, we transitioned from a bareboat charter company to an operating company.
We may incur unanticipated expenses as an operating company. The number of employees of the Manager that perform services for us and our
current operating and financial systems may not be adequate as we implement our plan to expand the size of our fleet, and we may not be able to
require the Manager to hire more employees or adequately improve those systems.

Investor confidence and the market price of our common stock may be adversely impacted if we are unable to comply with Section 404 of the
Sarbanes-Oxley Act of 2002.

We have incurred and will continue to incur expenses associated with compliance with the Sarbanes-Oxley Act of 2002. Section 404 of that Act
requires public companies include in annual reports a report containing management�s assessment of the effectiveness of the Company�s internal
control over financial reporting and a related attestation of the Company�s independent auditors. This requirement will first apply to us with
respect to the fiscal year ending December 31, 2006. We have begun a comprehensive effort in preparation for compliance with Section 404
including the documentation, testing and review of our internal controls under the direction of our management. We cannot be certain at this
time that all our controls will be considered effective. Therefore, we can give no assurances that our internal control over financial reporting will
satisfy the new regulatory requirements when they become applicable to us. If our independent auditor is unable to provide us with an
unqualified attestation report on a timely basis as required by Section 404, investors could lose confidence in the reliability of our financial
statements, which could result in a decrease in the value of our common stock. Finally, acquisitions may require additional equity issuances or
debt issuances (with amortization payments), both of which could lower dividends per share. If we are unable to execute the points noted above,
our financial condition and dividend rates may be adversely affected.

We are dependent on the Manager and there may be conflicts of interest arising from the relationship between our Chairman and the
Manager.

Our success depends to a significant extent upon the abilities and efforts of the Manager and our management team. Our success will depend
upon our and the Manager�s ability to hire and retain key members of our management team. The loss of any of these individuals could adversely
affect our business prospects and financial condition. Difficulty in hiring and retaining personnel could adversely affect our results of operations.
We do not maintain �key man� life insurance on any of our officers.
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Herbjørn Hansson, our Chairman, President and Chief Executive Officer, is also the majority owner of the Manager. In addition, one of our
directors is also an owner of the Manager. The Manager may engage in business activities other than with respect to the Company. The fiduciary
duty of a director may compete with or be different from the interests of the Manager and may create conflicts of interest in relation to that
director�s duties to the Company.

Under Bermuda law, non-Bermudians (other than spouses of Bermudians) may not engage in any gainful occupation in Bermuda without an
appropriate governmental work permit. Work permits may be granted or extended by the Bermuda government upon showing that, after proper
public advertisement in most cases, no Bermudian (or spouse of a Bermudian) is available who meets the minimum standard requirements for
the advertised position. In 2001, the Bermuda government announced a new policy limiting the duration of work
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permits to six years, with certain exemptions for key employees. We may not be able to use the services of one or more of our key employees in
Bermuda if we are not able to obtain work permits for them, which could have a material adverse effect on our business.

An increase in operating costs could adversely affect our cash flow and financial condition.

Under the original bareboat charters to BP Shipping, BP Shipping was responsible for our vessels� operating and voyage costs. Under the time
and spot charters of eight of our vessels, we are responsible for many of such costs. Our vessel operating expenses include the costs of crew, fuel
(for spot chartered vessels), provisions, deck and engine stores, insurance and maintenance and repairs, which depend on a variety of factors,
many of which are beyond our control. Some of these costs, primarily relating to fuel, insurance and enhanced security measures implemented
after September 11, 2001, have been increasing. The price of fuel is near historical high levels and may increase in the future. If our vessels
suffer damage, they may need to be repaired at a drydocking facility. The costs of drydock repairs are unpredictable and can be substantial.
Increases in any of these costs would decrease earnings and dividends per share.

Our vessels operate in the highly competitive international tanker market.

The operation of tanker vessels and transportation of crude and petroleum products and the other businesses in which we operate are extremely
competitive. Competition arises primarily from other tanker owners, including major oil companies as well as independent tanker companies,
some of whom have substantially greater resources. Competition for the transportation of oil and oil products can be intense and depends on
price, location, size, age, condition and the acceptability of the tanker and its operators to the charterers. We will have to compete with other
tanker owners, including major oil companies as well as independent tanker companies.

Our market share may decrease in the future. We may not be able to compete profitably as we expand our business into new geographic regions
or provide new services. New markets may require different skills, knowledge or strategies than we use in our current markets, and the
competitors in those new markets may have greater financial strength and capital resources than we do.

Purchasing and operating secondhand vessels may result in increased operating costs which could adversely affect our earnings and as our
fleet ages, the risks associated with older vessels could adversely affect our operations.

Our current business strategy includes additional growth through the acquisition of new and secondhand vessels. The ninth vessel that we took
delivery of in early April 2006 is secondhand. Further, we have agreed to acquire three secondhand modern double-hull Suezmax tankers, which
we expect to take delivery of by November 2006. While we typically inspect secondhand vessels prior to purchase, this does not provide us with
the same knowledge about their condition that we would have had if these vessels had been built for and operated exclusively by us. Generally,
we do not receive the benefit of warranties from the builders for the secondhand vessels that we acquire.

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. Cargo insurance rates increase with the age of a
vessel, making older vessels less desirable to charterers.
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Governmental regulations, safety or other equipment standards related to the age of vessels may require expenditures for alterations, or the
addition of new equipment, to our vessels and may restrict the type of activities in which the vessels may engage. We cannot assure you that as
our vessels age market conditions will justify those expenditures or enable us to operate our vessels profitably during the remainder of their
useful lives.
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Servicing debt which we may incur in the future would limit funds available for other purposes and if we cannot service our debt, we may
lose our vessels.

Borrowing under the Credit Facility would require us to dedicate a part of our cash flow from operations to paying interest on our indebtedness.
These payments would limit funds available for working capital, capital expenditures and other purposes, including making distributions to
shareholders and further equity or debt financing in the future. Amounts borrowed under the Credit Facility bear interest at variable rates.
Increases in prevailing rates could increase the amounts that we would have to pay to our lenders, even though the outstanding principal amount
remains the same, and our net income and cash flows would decrease. We expect our earnings and cash flow to vary from year to year due to the
cyclical nature of the tanker industry. In addition, our current policy is not to accumulate cash, but rather to distribute our available cash to
shareholders. If we do not generate or reserve enough cash flow from operations to satisfy our debt obligations, we may have to undertake
alternative financing plans, such as:

� seeking to raise additional capital,

� refinancing or restructuring our debt,

� selling tankers or other assets, or

� reducing or delaying capital investments.

However, these alternative financing plans, if necessary, may not be sufficient to allow us to meet our debt obligations. If we are unable to meet
our debt obligations or if some other default occurs under the Credit Facility, the lenders could elect to declare that debt, together with accrued
interest and fees, to be immediately due and payable and proceed against the collateral securing that debt, which constitutes our entire fleet and
substantially all of our assets.

Our Credit Facility contains restrictive covenants which may limit our liquidity and corporate activities.

The Credit Facility imposes operating and financial restrictions on us. These restrictions may limit our ability to:

� pay dividends and make capital expenditures if we do not repay amounts drawn under the Credit Facility or if there is another default under
the Credit Facility,

� incur additional indebtedness, including the issuance of guarantees,

� create liens on our assets,

� change the flag, class or management of our vessels or terminate or materially amend the management agreement relating to each vessel,
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� sell our vessels,

� merge or consolidate with, or transfer all or substantially all our assets to, another person, and

� enter into a new line of business.

Therefore, we may need to seek permission from our lenders in order to engage in some corporate actions. Our lenders� interests may be different
from ours and we cannot guarantee that we will be able to obtain our lenders� permission when needed. This may limit our ability to pay
dividends to you, finance our future operations or capital requirements, make acquisitions or pursue business opportunities.

Shipping is an inherently risky business and our insurance may not be adequate to cover all our losses.

There are a number of risks associated with the operation of ocean-going vessels, including mechanical failure, collision, human error, war,
terrorism, property loss, cargo loss or damage and business interruption due to political circumstances in foreign countries, hostilities and labor
strikes. Any of these events may result in loss

8
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of revenues, increased costs and decreased cash flows. In addition, the operation of any vessel is subject to the inherent possibility of marine
disaster, including oil spills and other environmental mishaps, and the liabilities arising from owning and operating vessels in international trade.
We cannot assure investors that our insurance will protect us against all risks. We may not be able to maintain adequate insurance coverage at
reasonable rates for our fleet in the future and the insurers may not pay particular claims. For example, a catastrophic spill could exceed our
insurance coverage and have a material adverse effect on our financial condition. In the past, new and stricter environmental regulations have led
to higher costs for insurance covering environmental damage or pollution, and new regulations could lead to similar increases or even make this
type of insurance unavailable. Furthermore, even if insurance coverage is adequate to cover our losses, we may not be able to timely obtain a
replacement ship in the event of a loss. We may also be subject to calls, or premiums, in amounts based not only on our own claim records but
also the claim records of all other members of the protection and indemnity associations through which we receive indemnity insurance coverage
for tort liability. Our payment of these calls could result in significant expenses to us which could reduce our cash flows and place strains on our
liquidity and capital resources.

Because some of our expenses are incurred in foreign currencies, we are exposed to exchange rate risks.

The charterers of our vessels pay us in U.S. dollars. While we incur most of our expenses in U.S. dollars, we have in the past incurred expenses
in other currencies, most notably the Norwegian Kroner. Declines in the value of the U.S. dollar relative to the Norwegian Kroner, or the other
currencies in which we incur expenses, would increase the U.S. dollar cost of paying these expenses and thus would adversely affect our results
of operations.

We may have to pay tax on United States source income, which would reduce our earnings.

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 ourselves, attributable to transportation that begins or ends, but that does not both begin and end, in the U.S. will be
characterized as U.S. source shipping income and such income will be subject to a 4% United States federal income tax unless that corporation
is entitled to a special tax exemption under the Code which applies to the international shipping income derived by certain non-United States
corporations. We believe that we currently qualify for this statutory tax exemption and we will take this position for U.S. tax return reporting
purposes. However, there are several risks that could cause us to become taxed on our U.S. source shipping income. Due to the factual nature of
the issues involved, we can give no assurances on our tax-exempt status.

If we are not entitled to this statutory tax exemption for any taxable year, we would be subject for any such year to a 4% United States federal
income tax on our U.S. source shipping income. The imposition of this tax could have a negative effect on our business and would result in
decreased earnings available for distribution to our shareholders.

We may become subject to taxes in Bermuda after 2016.

We have received a standard assurance from the Bermuda Minister of Finance, under Bermuda�s Exempted Undertakings Tax Protection Act
1966, that if any legislation is enacted in Bermuda that would impose tax computed on profits or income, or computed on any capital asset, gain
or appreciation, or any tax in the nature of estate duty or inheritance tax, then the imposition of any such tax will not be applicable to us or to any
of our operations or our shares, debentures or other obligations until March 28, 2016. Consequently, if our Bermuda tax exemption is not
extended past March 28, 2016, we may be subject to any Bermuda tax after that date.
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Given the limited duration of the Minister of Finance�s assurance, we cannot be certain that we will not be subject to any Bermuda tax after
March 28, 2016. In the event that we become subject to any Bermuda tax after such date, it would have a material adverse effect on our financial
condition and results of operations.
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If U.S. tax authorities were to treat us as a �passive foreign investment company,� that could have adverse consequences on U.S. holders.

A foreign corporation will be treated as a �passive foreign investment company� for U.S. Federal income tax purposes if either (1) at least 75% of
its gross income for any taxable year consists of certain types of �passive income,� or (2) at least 50% of the average value of the corporation�s
assets produce, or are held for the production of, such 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 trade or business. For purposes of these tests, income derived from the
performance of services does not constitute �passive income.� Those holders of stock in a passive foreign investment company who are citizens or
residents of the United States or domestic entities would alternatively be subject to a special adverse U.S. Federal income tax regime with
respect to the income derived by the passive foreign investment company, the distributions they receive from the passive foreign investment
company and the gain, if any, they derive from the sale or other disposition of their shares in the passive foreign investment company. In
particular, dividends paid by us would not be treated as �qualified dividend income� eligible for preferential tax rates in the hands of noncorporate
U.S. shareholders.

Based on our current and expected future operations, we believe that we were not a passive foreign investment company with respect to the
taxable year 2005 and do not expect to become one in 2006 or thereafter. As a result, noncorporate U.S. shareholders should be eligible to treat
dividends paid by us in 2006 and thereafter as �qualified dividend income� which is subject to preferential tax rates (through 2010). Since we
expect to derive more than 25% of our income each year from our time chartering and voyage chartering activities, we believe that such income
will be treated for relevant U.S. Federal income tax purposes as services income, rather than rental income. Correspondingly, such income
should not constitute �passive income,� and the assets that we own and operate in connection with the production of that income (which should
constitute more than 50% of our assets each year), in particular our vessels, should not constitute passive assets for purposes of determining
whether we are a passive foreign investment company in any taxable year. However, no assurances can be given that the Internal Revenue
Service will accept this position or that we would not constitute a passive foreign investment company for any future taxable year if there were
to be changes in the nature and extent of our operations.
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USE OF PROCEEDS

Unless we specify otherwise in any prospectus supplement, we will use the net proceeds from the sale of securities offered by this prospectus for
capital expenditures, repayment of indebtedness, working capital, to make vessel acquisitions and for general corporate purposes.

CAUTIONARY STATEMENT REGARDING FORWARD LOOKING STATEMENTS

Matters discussed in this document may constitute forward-looking statements. The Private Securities Litigation Reform Act of 1995 provides
safe harbor protections for forward-looking statements in order to encourage companies to provide prospective information about their business.
Forward-looking statements include statements concerning plans, objectives, goals, strategies, future events or performance, and underlying
assumptions and other statements, which are other than statements of historical facts.

We desire to take advantage of the safe harbor provisions of the Private Securities Litigation Reform Act of 1995 and are including this
cautionary statement in connection with this safe harbor legislation. This document and any other written or oral statements made by us or on
our behalf may include forward-looking statements which reflect our current views with respect to future events and financial performance. The
words �believe,� �except,� �anticipate,� �intend,� �estimate,� �forecast,� �project,� �plan,� �potential,� �will,� �may,� �should,� �expect,� �pending� and similar expressions
identify forward-looking statements.

The forward-looking statements in this document are based upon various assumptions, many of which are based, in turn, upon further
assumptions, including without limitation, management�s examination of historical operating trends, data contained in our records and other data
available from third parties. Although we believe that these assumptions were reasonable when made, because these assumptions are inherently
subject to significant uncertainties and contingencies which are difficult or impossible to predict and are beyond our control, we cannot assure
you that we will achieve or accomplish these expectations, beliefs or projections.

In addition to these important factors and matters discussed elsewhere in this prospectus, and in the documents incorporated by reference in this
prospectus, important factors that, in our view, could cause actual results to differ materially from those discussed in the forward-looking
statements include the strength of world economies and currencies, general market conditions, including fluctuations in charter rates and vessel
values, changes in demand in the tanker market, as a result of changes in OPEC�s petroleum production levels and world wide oil consumption
and storage, changes in our operating expenses, including bunker prices, drydocking and insurance costs, changes in the market for our vessels,
availability of financing and refinancing, changes in governmental rules and regulations or actions taken by regulatory authorities, potential
liability from pending or future litigation, general domestic and international political conditions, potential disruption of shipping routes due to
accidents or political events, vessel breakdowns and instances of off-hires, failure on the part of a seller to complete a sale to us and other
important factors described from time to time in the reports we file with the Securities and Exchange Commission. We caution readers of this
prospectus and any prospectus supplement not to place undue reliance on these forward-looking statements, which speak only as of their dates.
We undertake no obligation to update or revise any forward-looking statements.
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of earnings to fixed charges for each of the preceding five fiscal years (1).

June 30,
2006

FISCAL YEAR

    2005        2004        2003        2002        2001    

Ratio of earnings to fixed charges 12.9 14.4 21.7 16.6 6.0 12.0
Ratio of earnings to combined fixed charges and preferred
stock dividends(1) (2) 12.9 14.4 21.7 16.6 6.0 12.0

(1) For purposes of the computing the consolidated ratio or earnings to fixed charges, earnings consist of net income plus interest expensed
and amortization and write-off of capitalized expenses related to indebtedness. Fixed charges consist of interest expensed and capitalized
and amortization and write-offs of capitalized expenses related to indebtedness.

(2) We have not issued any preferred stock as of the date of this prospectus.

CAPITALIZATION

A
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