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Attention: Georgina Sousa Seward & Kissel LLP
Par-la-Ville Place Attention: Gary J. Wolfe, Esq.
14 Par-la-Ville Road One Battery Park Plaza
Hamilton, HM 08 New York, New York 10004
Bermuda (212) 574-1200
1 (441) 295-4705 (Name, address and telephone
(Address and telephone number of number of agent for service)

Registrant s principal executive offices)

Copies to:

Gary J. Wolfe, Esq.
Seward & Kissel LLP
One Battery Park Plaza
New York, New York 10004

(212) 574-1200

Approximate date of commencement of proposed sale to the public: From time to time after this registration
statement becomes effective as determined by market conditions and other factors.

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. ~
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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.C. 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

Amount
Title of Each Class of to be
Amount of
Securities to be Registered Registered(1) Registration Fee
Common Shares, par value $1.00 per share
Preferred Shares
Debt Securities
Warrants
Purchase Contracts
Rights
Units(2)
Total Indeterminate $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 common shares as may be issued upon conversion or exchange for any other debt
securities that provide for conversion or exchange into other securities. In connection with the securities offered
hereby, the Registrant is deferring payment of all of the registration fees and will pay registration fees on a

pay-as-you-go basis in accordance with Rule 456(b) and Rule 457(r).
(2) Units may consist of any combination of the securities registered hereunder.

Table of Contents 3



Edgar Filing: GOLAR LNG LTD - Form F-3ASR

Table of Conten

Prospectus

Golar LNG Limited

Through this prospectus, we or any selling securityholder may periodically offer:

(1) our common shares,

(2) our preferred shares,

(3) our debt securities, which may be guaranteed by one or more of our subsidiaries,

(4) our warrants,

(5) our purchase contracts,

(6) our rights, and

(5) our units.

The prices and other terms of the securities that we or any selling securityholder will offer will be determined at the
time of their offering and will be described in a supplement to this prospectus. We will not receive any of the proceeds
from the sale of securities by any selling securityholder.

Our common shares are currently listed on the Nasdaq Global Select Market under the symbol GLNG .

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 of this
prospectus and other risk factors contained in the applicable prospectus supplement and in the documents
incorporated by reference herein and therein.

Neither the Securities and Exchange Commission nor any state securities commission has approved or

disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.
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Unless otherwise indicated, all references to dollars and $ in this prospectus are to, and amounts presented in, 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, or U.S. GAAP.
We have a fiscal year end of December 31.

This prospectus is part of a registration statement we filed with the U.S. Securities and Exchange Commission, or the
Commission, using a shelf registration process. Under the shelf registration process, we or any selling securityholder
may sell the common shares, preferred shares, debt securities (and related guarantees), warrants, purchase contracts,
rights and units described in this prospectus in one or more offerings. This prospectus provides you with a general
description of the securities we or any selling securityholder may offer. Each time we or a selling shareholder 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. Before purchasing any securities, you should read carefully both this prospectus and any applicable
prospectus supplement, together with the additional information described under the heading Where You Can Find
Additional Information Information Incorporated by Reference.

This prospectus and any prospectus supplement are part of a registration statement we filed with the Commission and
do not contain all the information provided in that registration statement. 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 Additional Information.

You should rely only on the information contained or incorporated by reference in this prospectus and in any
prospectus supplement. We have not authorized any other person to provide you with different information. If anyone
provides you with different or inconsistent information, you should not rely on it. We will not make an offer to sell
these securities in any jurisdiction where the offer or sale is not permitted. You should assume that the information
appearing in this prospectus and any applicable supplement to this prospectus is accurate as of the date on its
respective cover, and that any information incorporated by reference is accurate only as of the date of the document
incorporated by reference, unless we indicate otherwise. Our business, financial condition, results of operations and
prospects may have changed since those dates.
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Prospectus Summary

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

Unless we otherwise specify, when used in this prospectus, the terms Golar LNG Limited,  Golar,  Golar LNG,
the Company, we, us, and our referto Golar LNG Limited or any one or more of its consolidated
subsidiaries, or to all such entities.

Our Company

We are a midstream Liquefied Natural Gas, or LNG, company primarily engaged in the transportation, regasification
and liquefaction and trading of LNG. We are engaged in the acquisition, ownership, operation and chartering of LNG
carriers and Floating Storage Regasification Units, or FSRUs, through our subsidiaries and affiliate, Golar LNG
Partners LP, or Golar Partners, and the development of midstream LNG projects. Together with our affiliate, Golar
Partners, as of June 24, 2014, our fleet is comprised of twelve LNG carriers and five FSRUs and we have newbuilding
commitments for the construction of seven LNG carriers and two FSRUs with scheduled deliveries during 2014 and
late 2015. In addition, we have entered into definitive documentation with Singapore s Keppel Shipyard, or Keppel, for
the conversion of our LNG carrier, the Hilli to a Liquefaction Natural Gas vessel, or FLNGV. However, the
effectiveness of the conversion documents is conditional upon the satisfaction of certain conditions precedent.

Our principal executive offices are maintained at Par-la-Ville Place, 14 Par-la-Ville Road, Hamilton, Bermuda. Our
telephone number at that address is 1 (441) 295-4705. Our principal administrative offices are located at One America
Square, 17 Crosswall, London, United Kingdom and our telephone number at that address is + 44 207 063 7900.

The Securities We or any Selling Securityholder May Offer

We or any selling securityholder may use this prospectus to offer our:

common shares,

preferred shares,

debt securities, which may be guaranteed by one or more of our subsidiaries,

warrants,

purchase contracts,
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rights, or

units.

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

Our debt securities may be guaranteed by one or more of our subsidiaries.
A prospectus supplement will describe the specific types, amounts, prices, and detailed terms of any of these offered
securities and may describe certain risks in addition to those set forth below associated with an investment in the

securities. Terms used in the prospectus supplement will have the meanings described in this prospectus, unless
otherwise specified.
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An investment in our securities involves a high degree of risk. Before making an investment in our securities, you
should carefully consider the risks and the discussion of risks under the heading Risk Factors in our Annual Report on
Form 20-F for the year ended December 31, 2013, any applicable prospectus supplement and the documents we have
incorporated by reference herein and therein. The occurrence of one or more of those risks could adversely impact our
business, results of operations or financial condition.

Prospective U.S. Holders of our common shares (as defined in the section entitled Item 10. Additional Information E.
Taxation in our Annual Report on Form 20-F for the year ended December 31, 2013) should consider the significant
U.S. tax consequences relating to the ownership of our common shares as discussed in such section. Additionally,

each prospective investor in our securities should consider the discussion of tax considerations in any applicable
prospectus supplement.
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Cautionary Statement Regarding Forward-Looking Statements

Matters discussed in this prospectus, any prospectus supplement and any documents incorporated herein or therein
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, but are not limited to, 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 pursuant to this safe harbor legislation. This prospectus, any prospectus

supplement, any documents incorporated herein or therein 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, anticipate, intend, estimate, forecast, project, plan, potential,
expect and similar expressions identify forward-looking statements.

The forward-looking statements in this prospectus, any prospectus supplement and any documents incorporated herein
or therein 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. As a result, you are cautioned not to rely on any forward-looking statements.

In addition to these important factors and matters discussed elsewhere herein and in the documents incorporated by
reference herein, important factors that, in our view, could cause actual results to differ materially from those
discussed in the forward-looking statements include among other things:

changes in LNG, FSRU or FLNGV, market trends, including charter rates, ship values and technological
advancements;

changes in our ability to retrofit vessels as FSRUs and FLNGVs, our ability to obtain financing for such
conversions on acceptable terms or at all, and the timing of the delivery and acceptance of such converted
vessels;

changes in the supply of or demand for LNG or LNG carried by sea;

a material decline or prolonged weakness in rates for LNG carriers or FSRUs;

changes in trading patterns that affect the opportunities for the profitable operation of LNG carriers, FSRUs
or FLNGVs;
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changes in the supply of or demand for natural gas generally or in particular regions;

changes in our relationships with major chartering parties;

changes in the availability of vessels to purchase, the time it takes to construct new vessels, or vessels useful
lives;

failure of shipyards to comply with delivery schedules on a timely basis or at all;

our ability to integrate and realize the benefits of acquisitions;

changes in our ability to sell vessels to Golar Partners;

changes in our relationship with Golar Partners;
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changes to rules and regulations applicable to LNG carriers, FSRUs or FLNGVs;

actions taken by regulatory authorities that may prohibit the access of LNG carriers, FSRUs or FLNGVs to
various ports;

our inability to achieve successful utilization of our expanded fleet and inability to expand beyond the
carriage of LNG;

increases in costs including among other things crew wages, insurance, provisions, repairs and maintenance;

changes in general domestic and international political conditions, particularly where we operate;

changes in our ability to obtain additional financing on acceptable terms or at all;

continuing turmoil in the global financial markets; and

and other factors described under the heading Risk Factors in this prospectus, in any applicable prospectus
supplement and in our Annual Report on Form 20-F for the year ended December 31, 2013, as well as those
described from time to time in the reports filed by the Company with the Commission.
This prospectus, any prospectus supplement and any documents incorporated herein or therein contain assumptions,
expectations, projections, intentions and beliefs about future events. These statements are intended as forward-looking
statements. We caution that assumptions, expectations, projections, intentions and beliefs about future events may and
often do vary from actual results and the differences can be material.

We undertake no obligation to publicly update or revise any forward-looking statements whether as a result of new
information, future events or otherwise, except as required by law. In light of these risks, uncertainties and
assumptions, the forward-looking events might not occur, and our actual results could differ materially from those
anticipated in these forward-looking statements.
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Use of Proceeds
We intend to use net proceeds from any sale of securities by us as set forth in the applicable prospectus supplement.

We will not receive any proceeds from the sales of our securities by selling securityholders.
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Capitalization

Each prospectus supplement will include information on the Company s consolidated capitalization.
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Ratio of Earnings to Fixed Charges

The following table sets forth our unaudited ratio of earnings to fixed charges for each of the preceding five fiscal
years and for the three months ended March 31, 2014.

Three
months
(In thousands of U.S. dollars) For the Years Ended December 31, ended
March 31,
2009 2010 2011 2012 2013 2014
Ratio of earnings to fixed charges (1) 1.59x = 2.33x 17.79x 4.18x 1.85x

(1) Due to the pre-tax losses for the year ended December 31, 2010, the ratio coverage was less than 1:1. We would
have needed to generate additional earnings of $3.0 million to achieve coverage of 1:1.
For purposes of computing the consolidated ratio of earnings to fixed charges:

earnings means the amount resulting from adding: (a) of pre-tax income or losses from continuing operations
before equity in net earnings or losses of investees and non-controlling interests; (b) fixed charges;
(c) amortization of capitalized interest; (d) distributed income of equity investees; and from subtracting
(i) interest capitalized; and (ii) the non-controlling interest in pre-tax income of subsidiaries that have not
incurred fixed charges.

fixed charges means the sum of the following: (a) interest expense and capitalized interest; (b) the estimated
interest portion of rental expense; and (c) amortization of capitalized expenses relating to indebtedness.
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There is no treaty in force between the U.S. and Bermuda providing for the reciprocal recognition and enforcement of
judgments in civil and commercial matters. As a result, whether a U.S. judgment would be enforceable in Bermuda
against us or our directors and officers depends on whether the U.S. court that entered the judgment is recognized by
the Bermuda court as having jurisdiction over us or our directors and officers, as determined by reference to Bermuda
conflict of law rules. A judgment debt from a U.S. court that is final and for a sum certain based on U.S. federal
securities laws will not be enforceable in Bermuda unless the judgment debtor had submitted to the jurisdiction of the
U.S. court, and the issue of submission and jurisdiction is a matter of Bermuda (not U.S.) law.

In addition, and irrespective of jurisdictional issues, the Bermuda courts will not enforce a U.S. federal securities law
that is either penal or contrary to the public policy of Bermuda. An action brought pursuant to a public or penal law,
the purpose of which is the enforcement of a sanction, power or right at the instance of the state in its sovereign
capacity, may not be entertained by a Bermuda court to the extent it is contrary to Bermuda public policy. Certain
remedies available under the laws of U.S. jurisdictions, including certain remedies under U.S. federal securities laws,
may not be available under Bermuda law or enforceable in a Bermuda court, to the extent they are contrary to
Bermuda public policy. Further, no claim may be brought in Bermuda against us or our directors and officers in the
first instance for violations of U.S. federal securities laws because these laws have no extraterritorial jurisdiction
under Bermuda law and do not have force of law in Bermuda. A Bermuda court may, however, impose civil liability
on us or our directors and officers if the facts alleged in a complaint constitute or give rise to a cause of action under
Bermuda law.
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Plan of Distribution

We or any selling securityholder may sell or distribute the securities included in this prospectus through underwriters,
through agents, to dealers, in private transactions, at market prices prevailing at the time of sale, at prices related to the
prevailing market prices, or at negotiated prices.

In addition, we or any selling securityholder may sell some or all of our securities included in this prospectus through:

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

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

ordinary brokerage transactions and transactions in which a broker solicits purchasers; or

trading plans entered into by the selling securityholder pursuant to Rule 10b5-1 under the Securities
Exchange Act of 1934, as amended, or the Exchange Act, that are in place at the time of an offering pursuant
to this prospectus and any prospectus supplement hereto that provide for periodic sales of their securities on
the basis of parameters described in such trading plans.
In addition, we or the selling securityholders may enter into option or other types of transactions that require us or
them to deliver securities to a broker-dealer, who will then resell or transfer the securities under this prospectus. We or
the selling securityholders may enter into hedging transactions with respect to our securities. For example, we may:

enter into transactions involving short sales of the common shares by broker-dealers;

sell common shares short ourselves and deliver the shares to close out short positions;

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

loan or pledge the common shares to a broker-dealer, who may sell the loaned shares or, in the event of

default, sell the pledged shares.
We or any selling securityholder may enter into derivative transactions with third parties, or sell securities not covered
by this prospectus to third parties in privately negotiated transactions. If the applicable prospectus supplement
indicates, in connection with those derivatives, the third parties may sell securities covered by this prospectus and the
applicable prospectus supplement, including in short sale transactions. If so, the third party may use securities pledged
by us or the selling securityholders or borrowed from us, any selling securityholder or others to settle those sales or to
close out any related open borrowings of securities, and may use securities received from us or the selling
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securityholders in settlement of those derivatives to close out any related open borrowings of stock. The third party in
such sale transactions will be an underwriter and, if not identified in this prospectus, will be identified in the
applicable prospectus supplement (or a post-effective amendment). In addition, we or the selling securityholders may
otherwise loan or pledge securities to a financial institution or other third party that in turn may sell the securities short
using this prospectus. Such financial institution or other third party may transfer its economic short position to
investors in our securities or in connection with a concurrent offering of other securities.

The selling securityholders and any broker-dealers or other persons acting on our behalf or on the behalf of the selling
securityholders that participate with us or the selling securityholders in the distribution of the securities may be
deemed to be underwriters and any commissions received or profit realized by them on the resale of the securities may
be deemed to be underwriting discounts and commissions under the Securities Act of 1933, as amended, or the
Securities Act. As a result, Regulation M, promulgated under the Exchange Act, may apply to

10
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sales by the selling securityholders in the market. The selling securityholders may agree to indemnify any broker,
dealer or agent that participates in transactions involving the sale of our common shares against certain liabilities,
including liabilities arising under the Securities Act.

At the time that any particular offering of securities is made, to the extent required by the Securities Act, a prospectus
supplement will be distributed, setting forth the terms of the offering, including the aggregate number of securities
being offered, the purchase price of the securities, the initial offering price of the securities, the names of any
underwriters, dealers or agents, any discounts, commissions and other items constituting compensation from us and
any discounts, commissions or concessions allowed or reallowed or paid to dealers. Furthermore, we, our executive
officers, our directors and any selling securityholder may agree, subject to certain exemptions, that for a certain period
from the date of the prospectus supplement under which the securities are offered, we and they will not, without the
prior written consent of an underwriter, offer, sell, contract to sell, pledge or otherwise dispose of any of certain of our
securities or any securities convertible into or exchangeable for certain of our securities. However, an underwriter, in
its sole discretion, may release any of the securities subject to these lock-up agreements at any time without notice.
We expect an underwriter to exclude from these lock-up agreements, securities exercised and/or sold pursuant to
trading plans entered into by the selling securityholders pursuant to Rule 10b5-1 under the Exchange Act, that are in
place at the time of an offering pursuant to this prospectus and any prospectus supplement hereto that provide for
periodic sales of their securities on the basis of parameters described in such trading plans.

Underwriters or agents could make sales in privately negotiated transactions and/or any other method permitted by
law, including sales deemed to be at-the-market offerings as defined in Rule 415 promulgated under the Securities
Act, which includes sales made directly on or through the Nasdaq Global Select Market, the existing trading market
for our common shares, or sales made to or through a market maker other than on an exchange. At-the-market
offerings, if any, may be conducted by underwriters acting as principal or our agent, who may also be third party
sellers of our securities as discussed above.

We will bear costs relating to all of the securities being registered under this registration statement.
As a result of requirements of the Financial Industry Regulatory Authority, or FINRA, the maximum commission or
discount to be received by any FINRA member or independent broker/dealer may not be greater than 8% of the gross

proceeds received by us or any selling securityholder for the sale of any securities being registered pursuant to Rule
415.

11

Table of Contents 20



Edgar Filing: GOLAR LNG LTD - Form F-3ASR

Table of Conten

Description of Share Capital
The following is a description of the material terms of our Memorandum of Association and amended Bye-laws.
Purpose

The Memorandum of Association of the Company was previously filed on November 27, 2002 as Exhibit 1.1 to our
registration statement on Form 20-F (File No. 00050113) and is incorporated by reference herein.

The purposes and powers of the Company are set forth in our Memorandum of Association and in the First Schedule
and Second Schedule of the Companies Act of 1981 of Bermuda. These purposes include, among other things,
exploring, drilling, moving, transporting and refining petroleum and hydro-carbon products, including oil and oil
products; acquiring, owning, chartering, selling, managing and operating ships and aircraft; the entering into of any
guarantee, contract of indemnity or suretyship and to assure, support, secure, with or without the consideration or
benefit, the performance of any obligations of any person or persons; and the borrowing and raising of money in any
currency or currencies to secure or discharge any debt or obligation in any manner.

Our Bye-Laws

The amended Bye-laws of the Company, as adopted on September 28, 2007, were filed with the Commission on
May 12, 2008 as Exhibit 1.2 to the Company s Annual Report on Form 20-F for the year ended December 31, 2007,
and are hereby incorporated by reference into this prospectus.

Our shareholders have no pre-emptive, subscription, redemption, conversion or sinking fund rights. Shareholders are
entitled to one vote for each share held of record on all matters submitted to a vote of our shareholders. Shareholders
have no cumulative voting rights. Shareholders are entitled to dividends if and when they are declared by our Board of
Directors, subject to any preferred dividend right of holders of any preferred shares. Directors to be elected by
shareholders require a simple majority of votes cast at a meeting at which a quorum is present. For all other matters,
unless a different majority is required by law or our Bye-laws, resolutions to be approved by shareholders require
approval by a simple majority of votes cast at a meeting at which a quorum is present. Upon our liquidation,
dissolution or winding up, shareholders will be entitled under Bermuda law to receive, ratably, our net assets available
after the payment of all our debts and liabilities and any preference amount owed to any preference shareholders. The
rights of shareholders, including the right to elect directors, are subject to the rights of any series of preferred shares
we may issue in the future. Notwithstanding the foregoing paragraph, the material terms of any series of preferred
shares that we may offer through a prospectus supplement will be described in that prospectus supplement. See
Preferred Shares.

Under our Bye-laws, annual meetings of shareholders will be held at a time and place selected by our Board of
Directors each calendar year. Special meetings of shareholders may be called by our Board of Directors at any time
and, pursuant to Bermuda law, special meetings must be called at the request of shareholders holding at least 10% of
our paid-up share capital carrying the right to vote at general meetings. Under our Bye-laws, seven days notice of an
annual meeting or any special meeting must be given to each shareholder entitled to vote at that meeting. Under
Bermuda law, accidental failure to give notice will not invalidate proceedings at a meeting. Our Board of Directors
may set a record date at any time before or after any date on which such notice is dispatched.

Special rights attaching to any class of our shares may be altered or abrogated with the consent in writing of not less
than 75% of the issued shares of that class or with the sanction of a resolution passed at a separate general meeting of

the holders of such shares voting in person or by proxy.
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Our Bye-laws do not prohibit a director from being a party to, or otherwise having an interest in, any transaction or
arrangement with the Company or in which the Company is otherwise interested provided that such a director
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discloses, at the first opportunity at a meeting of directors or by writing to the directors, the existence and nature of
such interest. Our Bye-laws provide our Board of Directors the authority to exercise all of the powers of the Company
to borrow money and to mortgage or charge all or any part of our property and assets as collateral security for any
debt, liability or obligation. Our directors are not required to retire because of their age, and our directors are not
required to be holders of our common shares. Directors serve for one-year terms, and shall serve until re-elected or
until their successors are appointed at the next annual general meeting.

Bermuda law permits the Bye-laws of a Bermuda company to contain provisions exempting (except in relation to an
allegation of fraud or dishonesty proved against them) from personal liability a director, alternate director, officer,
member of a committee authorized under its Bye-laws, resident representative or their respective heirs, executors or
administrators to the company from any loss arising or liability attaching to him by virtue of any rule of law in respect
of any negligence, default, breach of duty or breach of trust of which the officer or person may be guilty in relation to
the Company or any subsidiary thereof. Bermuda law also grants companies the power generally to indemnify
directors, alternate directors and officers of the Company and any members authorized under its Bye-laws, resident
representatives or their respective heirs, executors or administrators if any such person was or is a party or threatened
to be made a party to a threatened, pending or completed action, suit or proceeding by reason of the fact that he or she
is or was a director, alternate director or officer of the Company or member of a committee authorized under its
Bye-laws, resident representative or their respective heirs, executors or administrators or was serving in a similar
capacity for another entity at the company s request.

Our Bye-laws provide that no director, alternate director, officer, person or member of a committee authorized under
our Bye-law 109, if any, resident representative, or his heirs, executors or administrators, which we refer to
collectively as an indemnitee, is liable for the acts, receipts, neglects or defaults of any other such person or any
person involved in our formation, or for any loss or expense incurred by us through the insufficiency or deficiency of
title to any property acquired by us, or for the insufficiency or deficiency of any security in or upon which any of our
monies shall be invested, or for any loss or damage arising from the bankruptcy, insolvency or tortuous act of any
person with whom any monies, securities or effects shall be deposited, or for any loss occasioned by any error of
judgment, omission, default or oversight on his part, or for any other loss, damage or misfortune whatever which shall
happen in relation to the execution of his duties, or supposed duties, to us or otherwise in relation thereto. Each
indemnitee will be indemnified and held harmless out of our funds to the fullest extent permitted by Bermuda law
against all liabilities, loss, damage or expense (including but not limited to liabilities under contract, tort and statute or
any applicable foreign law or regulation and all reasonable legal and other costs and expenses properly payable)
incurred or suffered by him as such director, alternate director, officer, committee member or resident representative
in his reasonable belief that he has been so appointed or elected notwithstanding any defect in such appointment or
election. In addition, each indemnitee shall be indemnified against all liabilities incurred in defending any
proceedings, whether civil or criminal, in which judgment is given in such indemnitee s favor, or in which he is
acquitted. We are authorized to purchase insurance to cover any liability an indemnitee may incur under the
indemnification provisions of our Bye-laws.

Authorized Capitalization

Under our amended Memorandum of Association, our authorized capital consists of $100,000,000, comprising
100,000,000 common shares having a par value of $1.00 each, of which 80,624,646 are issued and outstanding as of
the date of this prospectus.

Share History

Share issuances, options and convertibles
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In June 2011, in connection with the transactions to reacquire, merge and delist our subsidiary, Golar LNG Energy
Limited, or Golar Energy, from the Oslo stock exchange:

We issued 5.6 million shares at $30.30 per share in connection with the acquisition of shares in our former

publicly listed subsidiary, Golar Energy from our major shareholder, World Shipholding Limited; and
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The stock options granted and outstanding in Golar Energy were cancelled and exchanged for options in
Golar. One Golar stock option was exchanged for every 6.06 Golar Energy options held by directors and
employees at a strike price calculated to give the same intrinsic value to the holder. Based on the total
number of 5,438,000 outstanding stock options in Golar Energy at the time of this exchange, this translated
to 897,360 new Golar options to be granted at an average strike price of $11.84 per option.
In March 2012, we completed a private placement for convertible bonds, for gross proceeds of $250.0 million. The
secured convertible bonds mature in March 2017, when the holder may convert the bonds into our common shares or
redeem at 100% of the principal amount. The conversion price of the bonds was originally $55.00 but this is reduced
taking into account the value of dividends declared and paid, such that as of the current date the conversion price is
$49.70. The bonds may be converted to our ordinary shares by the holders at any time starting on the forty-first
business day of issuance until the tenth business day prior to maturity.

Between June 17, 2011 and June 24, 2014, we issued a total of 0.7 million shares upon the exercise of stock options in
Golar at a weighted average exercise price of $10.44.

As of June 17, 2014, we have a total of 0.5 million Golar stock options outstanding under our Share Option Plan
granted to directors, executive officers and employees.

Share purchases and cancellations

In November 2007, our Board of Directors approved a share repurchase program of up to 1.0 million shares in
connection with our share option plan. Since the approval of this program, we have acquired 0.7 million shares such
that as of the current date we may only acquire that balance of 0.3 million shares under this program. In addition, we
currently do not hold any treasury shares.

Common Shares

Each outstanding common share entitles the holder to one vote on all matters submitted to a vote of shareholders.
Holders of common shares are entitled to receive ratably all dividends, if any, declared by our Board of Directors out
of funds legally available for dividends. Upon our dissolution or liquidation or the sale of all or substantially all of our
assets, after payment in full of all amounts required to be paid to creditors having liquidation preferences, if any, the
holders of our common shares will be entitled to receive pro rata our remaining assets available for distribution.
Holders of common shares do not have conversion, redemption or preemptive rights to subscribe to any of our
securities.

Preferred Shares

Bye-law 3 of our Bye-laws provides that any share in the Company may be issued with or have attached thereto such
preferred, deferred, qualified or other special rights or such restrictions, whether in regard to dividend, voting, return
of capital or otherwise, as the Company may by Ordinary Resolution determine. Bye-law 49 (b) of our Bye-laws
provides that the Company may from time to time by Ordinary Resolution divide its shares into several classes and
attach thereto respectively any preferential, deferred, qualified or special rights, privileges or conditions. An Ordinary
Resolution is defined in Bye-law 1 of our Bye-laws as a resolution passed by a simple majority of votes cast at a
general meeting of the Company. On the approval by our shareholders of an Ordinary Resolution to divide our shares
to create a class of preferred shares, our Board of Directors may be authorized to provide for the issuance of preferred
shares in one or more series with designations as may be stated in the resolution or resolutions providing for the issue
of such preferred shares. Our Board of Directors will authorize the issuance of preferred shares only for a proper
purpose and in our best interests. At the time that any series of our preferred shares is authorized, our Board of
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Directors will fix the dividend rights, any conversion rights, any voting rights, redemption provisions, liquidation
preferences and any other rights, preferences, privileges and restrictions of that series, as well as the number of shares
constituting that series and their designation. Our Board of Directors could, with the sanction of an Ordinary
Resolution of our shareholders, cause us to issue preferred shares, which have voting, conversion and other rights that
could adversely affect the holders of our ordinary shares or make it more difficult to effect a change in control. Our
preferred shares, depending on the specific terms pursuant to which they are issued, could have the effect of diluting
the share ownership of shareholders, including persons seeking to obtain control of us, thereby hindering a possible
takeover attempt. In addition, our preferred shares could be issued with voting, conversion and other rights and
preferences, which would adversely affect the voting power and other rights of holders of our ordinary shares.

14

Table of Contents 26



Edgar Filing: GOLAR LNG LTD - Form F-3ASR

Table of Conten

Warrants

We may issue warrants to purchase our debt or equity securities or securities of third parties or other rights, including
rights to receive payment in cash or securities based on the value, rate or price of one or more specified commodities,
currencies, securities or indices, or any combination of the foregoing. Warrants may be issued independently or
together with any other securities and may be attached to, or separate from, such securities. Each series of warrants
will be issued under a separate warrant agreement to be entered into between us and a warrant agent. The terms of any
warrants to be issued and a description of the material provisions of the applicable warrant agreement will be set forth

in the applicable prospectus supplement.

The applicable prospectus supplement will describe the following terms of any warrants in respect of which this
prospectus is being delivered:

the title of such warrants;

the aggregate number of such warrants;

the price or prices at which such warrants will be issued;

the currency or currencies, in which the price of such warrants will be payable;

the securities or other rights, including rights to receive payment in cash or securities based on the value, rate
or price of one or more specified commodities, currencies, securities or indices, or any combination of the
foregoing, purchasable upon exercise of such warrants;

the price at which and the currency or currencies, in which the securities or other rights purchasable upon
exercise of such warrants may be purchased;

the date on which the right to exercise such warrants shall commence and the date on which such right shall
expire;

if applicable, the minimum or maximum amount of such warrants which may be exercised at any one time;
if applicable, the designation and terms of the securities with which such warrants are issued and the number

of such warrants issued with each such security;
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if applicable, the date on and after which such warrants and the related securities will be separately
transferable;

information with respect to book-entry procedures, if any;

if applicable, a discussion of any material United States federal income tax considerations; and

any other terms of such warrants, including terms, procedures and limitations relating to the exchange and
exercise of such warrants.
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Description of Other Securities
Debt Securities

We may issue debt securities from time to time in one or more series, under one or more indentures, each dated as of a
date on or prior to the issuance of the debt securities to which it relates. We may issue senior debt securities and
subordinated debt securities pursuant to separate indentures, a senior indenture and a subordinated indenture,
respectively, in each case between us and the trustee named in the indenture. These indentures will be filed either as
exhibits to an amendment to this Registration Statement or to a prospectus supplement, or as an exhibit to the
Exchange Act report that will be incorporated by reference to the Registration Statement or a prospectus supplement.
We will refer to any or all of these reports as subsequent filings. The senior indenture and the subordinated indenture,
as amended or supplemented from time to time, are sometimes referred to individually as an indenture and
collectively as the indentures. Each indenture will be subject to and governed by the Trust Indenture Act. The
aggregate principal amount of debt securities which may be issued under each indenture will be unlimited and each
indenture will contain the specific terms of any series of debt securities or provide that those terms must be set forth in
or determined pursuant to, an authorizing resolution, as defined in the applicable prospectus supplement, and/or a
supplemental indenture, if any, relating to such series.

Certain of our subsidiaries may guarantee the debt securities we offer. Those guarantees may or may not be secured by
liens, mortgages, and security interests in the assets of those subsidiaries. The terms and conditions of any such
subsidiary guarantees, and a description of any such liens, mortgages or security interests, will be set forth in the
prospectus supplement that will accompany this prospectus.

Our statements below relating to the debt securities and the indentures are summaries of their anticipated provisions,
are not complete and are subject to, and are qualified in their entirety by reference to, all of the provisions of the
applicable indenture and any applicable United States federal income tax considerations as well as any applicable
modifications of or additions to the general terms described below in the applicable prospectus supplement or
supplemental indenture.

General

Neither indenture will limit the amount of debt securities which may be issued. The debt securities may be issued in
one or more series. The senior debt securities will be unsecured and will rank on a parity with all of our other
unsecured and unsubordinated indebtedness. Each series of subordinated debt securities will be unsecured and
subordinated to all present and future senior indebtedness. Any such debt securities will be described in an

accompanying prospectus supplement.

You should read the subsequent filings relating to the particular series of debt securities for the following terms of the
offered debt securities:

the designation, aggregate principal amount and authorized denominations;

the issue price, expressed as a percentage of the aggregate principal amount;
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the maturity date;

the interest rate per annum, if any;

if the offered debt securities provide for interest payments, the date from which interest will accrue, the dates
on which interest will be payable, the date on which payment of interest will commence and the regular
record dates for interest payment dates;

any optional or sinking fund provisions or conversion or exchangeability provision;

the date, if any, after which and the price or prices at which the offered debt securities may be optionally
redeemed or must be mandatorily redeemed and any other terms and provisions of optional or mandatory
redemptions;
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if other than denominations of $1,000 and any integral multiple thereof, the denominations in which offered
debt securities of the series will be issuable;

if other than the full principal amount, the portion of the principal amount of offered debt securities of the
series which will be payable upon acceleration or provable in bankruptcy;

any events of default not set forth in this prospectus;

the currency or currencies, including composite currencies, in which principal, premium and interest will be
payable, if other than the currency of the United States of America;

if principal, premium or interest is payable, at our election or at the election of any holder, in a currency
other than that in which the offered debt securities of the series are stated to be payable, the period or periods
within which, and the terms and conditions upon which, the election may be made;

whether interest will be payable in cash or additional securities at our or the holder s option and the terms and
conditions upon which the election may be made;

if denominated in a currency or currencies other than the currency of the United States of America, the
equivalent price in the currency of the United States of America for purposes of determining the voting
rights of holders of those debt securities under the applicable indenture;

if the amount of payments of principal, premium or interest may be determined with reference to an index,
formula or other method based on a coin or currency other than that in which the offered debt securities of
the series are stated to be payable, the manner in which the amounts will be determined;

any restrictive covenants or other material terms relating to the offered debt securities, which may not be
inconsistent with the applicable indenture;

whether the offered debt securities will be issued in the form of global securities or certificates in registered
or bearer form;

any terms with respect to subordination;

any listing on any securities exchange or quotation system; and

Table of Contents 31



Edgar Filing: GOLAR LNG LTD - Form F-3ASR

th