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Item 5.  Other Events 
 
   On January 31, 2001, TSF Delaware Inc. ("Merger Sub"), a Delaware corporation 
and an indirect wholly owned subsidiary of Transocean Sedco Forex Inc., a 
company organized under the laws of the Cayman Islands ("Transocean"), merged 
(the "Merger") with and into R&B Falcon Corporation, a Delaware Corporation 
("R&B Falcon"), pursuant to an Agreement and Plan of Merger (the "Merger 
Agreement") dated as of August 19, 2000, by and among Transocean, R&B Falcon, 
Merger Sub and Transocean Holdings Inc., a Delaware corporation and a wholly 
owned subsidiary of Transocean. Under the terms of the Merger Agreement, at the 
effective time of the Merger, (i) each share of common stock of R&B Falcon was 
converted into the right to receive 0.5 Transocean ordinary shares, (ii) three 
designees of R&B Falcon's pre-Merger board of directors became directors of 
Transocean and (iii) R&B Falcon became an indirect wholly owned subsidiary of 
Transocean. 
 
 
R&B Falcon Corporation reports results of operations for the year ended December 
31, 2000: 
 
   R&B Falcon Corporation ("the Company") reported a net loss for 2000 of $58.0 
million ($1.35 per diluted share after preferred stock dividends, accretion and 
tender offer premium of $206.8 million) compared to a net loss of $69.5 million 
($.54 per diluted share after preferred stock dividends and accretion of $33.7 
million) for 1999. The 2000 results included a $176.0 million gain on the sale 
of the Company's Gulf of Mexico and Israeli oil and gas properties reported in 
development operating expenses. Deepwater operating expenses for 2000 included a 
$22.1 million write-down of four supply boats in Africa. 
 
   Operating revenues increased $126.4 million in total from 1999 to 2000. The 
deepwater fleet revenues increased $57.8 million as a result of the activation 
of the Deepwater Millennium and Deepwater Expedition in the fourth quarter of 
1999 and the Deepwater Nautilus in the second quarter of 2000, partially offset 
by lower utilization of the J.W. McLean and lower average dayrates on the Paul 
B. Loyd, Jr., M.G. Hulme, Jr. and the Henry Goodrich. Revenues from the shallow 
and inland water fleets increased $69.8 million and $22.7 million, respectively, 
primarily due to higher utilization and dayrates for the domestic jack-ups and 
barges. Revenues from engineering services and land operations decreased $27.5 
million with a reduced number of international turnkey wells completed as a 
result of the cancellation of a multi-well turnkey contract in Venezuela in the 
first quarter of 2000, partially offset by an increase in the number of domestic 
turnkey wells completed. 
 
   Operating expenses increased $94.2 million fleetwide in 2000 compared to 1999 
excluding the $176.0 million gain on the sale of certain oil and gas properties 
and $22.1 million write-down of four supply boats. This increase was primarily 
due to the activation of the Deepwater Millennium and Deepwater Expedition in 
the fourth quarter of 1999 and the Deepwater Nautilus in the second quarter of 
2000 and higher utilization of the remaining fleet partially offset by a $2.5 
million gain on the sale of the Falcon Ice and Falcon Duchess. Engineering 
services and land operations included loss provisions of $10.3 million relating 
to three domestic turnkey wells. In 1999, inland water included a gain of $16.1 
million from insurance recoveries relating to the total loss of a drilling barge 
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and shallow water included an $8.3 million gain due to the insurance settlement 
for the loss of the W.D. Kent's derrick equipment. 
 
   Included in 2000 results was a $13.8 million charge compared to a charge in 
1999 of $34.7 million resulting from the write-down of surplus equipment arising 
from the cancellation of four drillship conversion projects in 1998. 
 
   The $31.9 million increase in depreciation and amortization expense in 2000 
from 1999 was attributable to the activation of the Deepwater Millennium, 
Deepwater Expedition and the Falcon 100 in the latter part of 1999 and the 
Deepwater Nautilus and Deepwater Navigator in 2000. 
 
   General and administrative expenses decreased $8.4 million in 2000 primarily 
due to $6.6 million of executive termination expense and $1.5 million of 
employee incentive compensation expense incurred in 1999. 
 
   Included in 2000 results were $6.1 million of expenses related to the merger 
with Transocean Sedco Forex Inc. 
 
   The $53.2 million increase in interest expense in 2000 as compared to 1999 
was a direct result of the issuance of  $1.0 billion of senior notes in March 
1999 and a $250.0 million project financing in August 1999.  Also, there was an 
$18.9 million decrease in capitalized interest following the completion of most 
of the significant upgrade and new build projects. 
 
   The Company recognized a loss from equity investees plus related revenue and 
expenses of $11.5 million in 2000 compared to income from equity investees of 
$3.5 million in 1999. The loss in 2000 consisted of a $30.4 million loss 
primarily due to provisions associated with an impaired drilling contract for 
the Deepwater Frontier, offset by $5.1 million of income from the Deepwater 
Pathfinder and a $15.7 million gain from the sale of the Company's investment in 
Navis ASA in November 2000. 
 
   The $80.4 million increase in income tax expense in 2000 as compared to 1999 
was due to the increase in income and in valuation allowances attributable to 
foreign tax credits. 
 
   Minority interest increased $16.4 million primarily due to an increase in 
Reading & Bates Development Co.'s ("Devco") net income offset by a decrease in 
Arcade Drilling's net income.  Arcade Drilling reported net income in 2000 and 
1999 of $20.8 million and $46.9 million, respectively, and Devco reported net 
income of $166.2 million in 2000 and a net loss of $5.8 million in 1999. The 
decrease in Arcade Drilling's net income was primarily due to lower dayrates on 
the Henry Goodrich in 2000. The increase in Devco's net income was due to the 
gain on the sale of its Gulf of Mexico and Israeli oil and gas properties. 
 
   Included in 1999 results was an extraordinary loss of $1.7 million on the 
extinguishment of certain debt obligations. 
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   In December 2000, the Company acquired all of the Company's outstanding 
13.875% Senior Cumulative Redeemable Preferred Stock at prices of $1,300 per 
share (369,307.049 shares) and $1,156.09 per share (36.05 shares) and as a 
result the Company recorded a charge to net loss applicable to common 
stockholders for a tender offer premium of $110.8 million and the write-off of 
unamortized discount and expenses of $49.2 million. 
 
   The Company's Condensed Consolidated Balance Sheet as of December 31, 2000 
and 1999 and Consolidated Statement of Operations for the three months and for 
the year ended December 31, 2000 and 1999 are filed as Exhibits 99.1 and 99.2, 
respectively, to this Current Report on Form 8-K and are incorporated herein by 
reference. 
 
Item 7. Exhibits 
 
     99.1  --  R&B Falcon Corporation Condensed Consolidated Balance Sheet as of 
               December 31, 2000 and 1999. 
 
     99.2  --  R&B Falcon Corporation Consolidated Statement of Operations for 
               the three months ended December 31, 2000 and 1999, and for the 
               year ended December 31, 2000 and 1999. 
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                                   SIGNATURE 
 
     Pursuant to the requirements of the Securities Exchange Act of 1934, the 
Registrant has duly caused this report to be signed on its behalf by the 
undersigned thereunto duly authorized. 
 
Date: February 23, 2001 
 
                              Transocean Sedco Forex Inc. 
 
                                  /s/  ROBERT L. LONG 
                              By:_______________________________________________ 
                                       Robert L. Long 
                                       Executive Vice President and 
                                       Chief Financial Officer 
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                                                                    EXHIBIT 99.1 
 
                            R&B FALCON CORPORATION 
                               AND SUBSIDIARIES 
                     CONDENSED CONSOLIDATED BALANCE SHEET 
                                 (in millions) 
 
 
 
 
                                                         12/31/2000   12/31/1999 
                                                         ----------   ---------- 
                                                                 
ASSETS: 
  Cash, cash equivalents and short-term investments       $  377.5     $  717.0 
     Less cash dedicated to capital projects*                (19.5)      (160.4) 
  Other current assets                                       401.9        316.3 
  Net property and equipment                               3,798.0      3,635.2 
  Other assets                                               237.3        413.8 
                                                          --------     -------- 
TOTAL ASSETS                                              $4,795.2     $4,921.9 
                                                          ========     ======== 
 
 
LIABILITIES AND STOCKHOLDERS' EQUITY: 
  Current liabilities                                     $  320.6     $  358.6 
  Long-term obligations                                    2,891.8      2,933.4 
  Other noncurrent liabilities                               125.5         92.9 
  Minority interest                                           81.8         56.6 
  Preferred stock                                                -        276.0 
  Stockholders' equity                                     1,375.5      1,204.4 
                                                          --------     -------- 
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY                $4,795.2     $4,921.9 
                                                          ========     ======== 
 
 
*Classified as other assets 
 



 
 
                                                                    EXHIBIT 99.2 
 
                            R&B FALCON CORPORATION 
                               AND SUBSIDIARIES 
                     CONSOLIDATED STATEMENT OF OPERATIONS 
                    (in millions except per share amounts) 
 
 
 
                                                                   THREE MONTHS ENDED             YEAR ENDED 
                                                                      DECEMBER 31,                DECEMBER 31, 
                                                                   -------------------     ------------------------ 
                                                                     2000       1999          2000            1999 
                                                                   -------     -------     --------         ------- 
                                                                                                 
OPERATING REVENUES: 
  Deepwater                                                        $ 128.3     $ 87.7      $  418.2         $ 360.4 
  Shallow water                                                       88.6       43.7         269.3           199.5 
  Inland water                                                        45.8       37.0         145.2           122.5 
  Engineering services and land operations                            63.1       69.4         215.3           242.8 
  Development                                                         (0.4)       0.3           4.1             0.5 
                                                                   -------     ------      --------         ------- 
    Total operating revenues                                         325.4      238.1       1,052.1           925.7 
                                                                   -------     ------      --------         ------- 
 
COSTS AND EXPENSES: 
  Deepwater                                                           91.4       50.6         252.2           179.6 
  Shallow water                                                       53.7       37.4         177.3           153.3 
  Inland water                                                        26.1       33.1         107.5            99.9 
  Engineering services and land operations                            69.6       54.8         193.4           181.7 
  Development                                                       (106.7)       1.2        (171.9)            3.7 
  Cancellation of conversion projects                                 13.8        3.0          13.8            34.7 
  Depreciation and amortization                                       50.6       43.2         189.9           158.0 
  General and administrative                                          15.4       15.0          61.3            69.7 
  Merger expenses                                                      6.1          -           6.1               - 
                                                                   -------     ------      --------         ------- 
    Total costs and expenses                                         220.0      238.3         829.6           880.6 
                                                                   -------     ------      --------         ------- 
OPERATING INCOME (LOSS)                                              105.4       (0.2)        222.5            45.1 
                                                                   -------     ------      --------         ------- 
OTHER INCOME (EXPENSE): 
  Interest expense, net of capitalized interest                      (59.8)     (53.3)       (223.0)         (169.8)
  Interest income                                                      8.7       10.7          31.9            35.3 
  Income (loss) from equity investees 
    plus related revenues and expenses                                 7.7       (5.5)        (11.5)            3.5 
  Other, net                                                          (0.3)      (0.5)         (0.4)           (1.2)
                                                                   -------     ------      --------         ------- 
    Total other income (expense)                                     (43.7)     (48.6)       (203.0)         (132.2)
                                                                   -------     ------      --------         ------- 
INCOME (LOSS) BEFORE INCOME TAXES, 
  MINORITY INTEREST AND EXTRAORDINARY LOSS                            61.7      (48.8)         19.5           (87.1)
                                                                   -------     ------      --------         ------- 
INCOME TAX EXPENSE (BENEFIT): 
  Current                                                             37.2       18.4          55.4            48.3 
  Deferred                                                            19.9      (36.1)         (6.6)          (79.9)
                                                                   -------     ------      --------         ------- 
    Total income tax expense (benefit)                                57.1      (17.7)         48.8           (31.6)
                                                                   -------     ------      --------         ------- 
MINORITY INTEREST                                                    (15.3)      (3.2)        (28.7)          (12.3)
                                                                   -------     ------      --------         ------- 
LOSS BEFORE EXTRAORDINARY LOSS                                       (10.7)     (34.3)        (58.0)          (67.8)
EXTRAORDINARY LOSS, NET OF TAX BENEFIT                                   -          -             -            (1.7)
                                                                   -------     ------      --------         ------- 
 
NET LOSS                                                             (10.7)     (34.3)        (58.0)          (69.5)
PREFERRED STOCK DIVIDENDS, ACCRETION 
  AND TENDER OFFER PREMIUM                                           167.0       12.5         206.8            33.7 
                                                                   -------     ------      --------         ------- 
NET LOSS APPLICABLE TO COMMON STOCKHOLDERS                         $(177.7)    $(46.8)     $ (264.8)        $(103.2)
                                                                   =======     ======      ========         ======= 
NET LOSS PER COMMON SHARE: 
  BASIC: 
    Loss before extraordinary loss and after preferred stock 
      dividends, accretion and tender offer premium                $ (0.86)    $(0.24)     $  (1.35)        $ (0.53)
    Extraordinary loss                                                   -          -             -           (0.01)
                                                                   -------     ------      --------         ------- 
      Net loss                                                     $ (0.86)    $(0.24)     $  (1.35)        $ (0.54)
                                                                   =======     ======      ========         ======= 
 
  DILUTED: 
    Loss before extraordinary loss and after preferred stock 
      dividends, accretion and tender offer premium                $ (0.86)    $(0.24)     $  (1.35)        $ (0.53)
    Extraordinary loss                                                   -          -             -           (0.01)
                                                                   -------     ------      --------         ------- 



      Net loss                                                     $ (0.86)    $(0.24)     $  (1.35)        $ (0.54)
                                                                   =======     ======      ========         ======= 
 
WEIGHTED AVERAGE NUMBER 
  OF COMMON SHARES OUTSTANDING: 
     BASIC                                                           205.8      192.8         196.6           192.7 
                                                                   =======     ======      ========         ======= 
     DILUTED                                                         205.8      192.8         196.6           192.7 
                                                                   =======     ======      ========         ======= 
 


