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THE COMPANY

We are an independent o0il and gas exploration and production company
incorporated in Delaware. Our oil and gas properties are located in the Gulf of
Mexico Shelf, and onshore Gulf Coast. We treat these areas as one line of
business. We began as OKC Limited Partnership in 1981. In 1992, we converted
into a corporation named Box Energy Corporation. We changed our name to
Remington 0Oil and Gas Corporation in 1997.

We have a single class of voting common stock. As of the date of this
prospectus supplement, we have not issued any preferred stock.

Our long term strategy is to increase our oil and gas reserves and
production while keeping our finding and development costs and production costs
competitive or better than industry peers.

THE SELLING SECURITY HOLDER

S-Sixteen Limited Partnership is referred to hereinafter as the "Selling
Security Holder" or "S-Sixteen." As part of the merger between us and S-Sixteen
Holding Company in December of 1998, we granted S-Sixteen, the then-controlling
entity of S-Sixteen Holding Company, warrants to purchase a total of up to
300,000 shares of our common stock at prices ranging from $7.00 per share to
$11.00 per share. Warrants representing the right to purchase 100,000 of these
shares at $7.00 per share expired. On December 12, 2001, S-Sixteen exercised the
remaining warrants to purchase 100,000 shares at $9.00 per share and 100,000
shares at $11.00 per share. Under the terms of the Warrant Agreement governing
the warrants, we registered the shares subject to the warrants and included them
in this prospectus supplement and the related prospectus dated April 9, 2001.
S-Sixteen is an Idaho limited partnership controlled by the grandchildren of Mr.
J.R. Simplot of Boise, Idaho. Mr. Simplot beneficially owns 5,831,028 shares of
our common stock representing approximately 26% of the common stock currently
outstanding as described under "SECURITY OWNERSHIP TABLE" below. S-Sixteen does
not own any shares of our common stock except those received upon exercise of
the warrants. The 1% general partnership interest in S-Sixteen is held by
S-Sixteen Management LLC, the managing members of which are grandchildren of Mr.
J.R. Simplot. The limited partnership interests of S-Sixteen are held 88% by
such grandchildren and 11% by the J.R. Simplot Self Declaration of Revocable
Trust dated December 21, 1989, an inter vivos revocable trust of which Mr. J.R.
Simplot is the trustee and beneficiary.

PLAN OF DISTRIBUTION
The offering by the Selling Security Holder of the shares included in this

prospectus supplement is not subject to any underwriting agreement. We have been
advised that, subject to the federal securities laws and applicable state
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securities laws, the Selling Security Holder will sell the shares covered by
this prospectus supplement and the related prospectus either through
broker-dealers acting as agents or brokers for the Selling Security Holder, or
through broker-dealers acting as principals, who may then resell the shares at
private sale or otherwise, at negotiated prices relating to prevailing market
prices at the time of sale, or by a combination of such methods.

The Selling Security Holder has entered into an account agreement with
Merrill Lynch & Co. pursuant to which Mr. Robert T. Allis, a registered
representative of Merrill Lynch & Co., in Boise, Idaho, will offer the shares
for sale, from time to time at the direction of the Selling Security Holder
depending on price, market conditions and other factors, in brokerage
transactions on national securities exchanges, subject to customary commissions.

S-3

SECURITY OWNERSHIP TABLE

The Selling Security Holder is S-Sixteen Limited Partnership. The following
table presents information regarding beneficial ownership of our common stock as
of January 2, 2002, by the Selling Security Holder and Mr. J.R. Simplot:

SHARES PERCENT PERCENT
CURRENTLY SHARES BEFORE AFTER
OWNED OFFERED OFFERING OFFERING
J.R. SIimplot (1) v v e vttt i i i 5,631,028 0 24.82% 24.82%
S=Sixteen (2) ..ttt e e 200,000 200,000 0.88% 0.00%
5,831,028

(1) Mr. J.R. Simplot is the trustee and beneficiary of the J. R. Simplot Self
Declaration of Revocable Trust dated December 21, 1989, an inter vivos
revocable trust under Idaho law (the "Trust"). The Trust, through ownership
interests in certain limited partnerships and limited liability companies
that Mr. Simplot has established for estate planning purposes, has
beneficial ownership of 2,785,028 shares. The Trust also owns 2,845,000
shares directly, and Mr. Simplot and his wife share ownership of 1,000
shares.

(2) Mr. Simplot disclaims beneficial ownership of shares owned by the Selling

Security Holder except to the extent of his 11% limited partnership interest
in the Selling Security Holder.

PROSPECTUS
[REMINGTON OIL AND GAS CORPORATION LOGO]
REMINGTON OIL AND GAS CORPORATION

$110, 000,000
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COMMON STOCK

Remington Oil and Gas Corporation from time to time may offer and sell
shares of its common stock, par value $0.01 per share. In addition, we currently
have convertible debt in the principal amount of $5,880,000 outstanding. These
8 1/4% Convertible Subordinated Notes due December 2002, are convertible into
our common stock at $11.00 of principal amount of notes per share of common
stock. Therefore, 535,000 shares of the common stock covered by this prospectus
and any applicable prospectus supplement are reserved for such conversion, if
any. In the event any of the holders of the shares converted from the notes sell
these shares as selling security holders under this prospectus and any
applicable prospectus supplement, Remington would not receive any proceeds from
the sale of such shares. This prospectus also covers and any applicable
prospectus supplement will cover an additional 200,000 shares of our common
stock issuable upon the exercise of certain warrants granted S-Sixteen Limited
Partnership. We granted the warrants in connection with the merger of S-Sixteen
Holding Company into Remington in December of 1998. We will receive the proceeds
from the exercise of the warrants but will not receive any proceeds from any
sale by S-Sixteen of the shares acquired by means of the exercise of the
warrants.

We will offer shares of common stock for our own account in amounts and at
prices to be determined by market conditions at the time of our offering.

We will provide the specific terms of any offering of the common stock in
supplements to this prospectus. This prospectus may not be used to sell
securities unless it is accompanied by a prospectus supplement that describes
those securities.

Our common stock is listed on the Nasdaqg National Market under the trading
symbol "ROIL" and on the Pacific Exchange under the trading symbol "REM.P." Any
common stock sold pursuant to a prospectus supplement will be listed on these
exchanges subject to official notice of issuance. On March 21, 2001 the last
reported sales price for our common stock was $14.25.

BEFORE YOU INVEST, YOU SHOULD CAREFULLY READ THIS PROSPECTUS AND ANY
APPLICABLE PROSPECTUS SUPPLEMENT, INCLUDING THE INFORMATION UNDER THE HEADING
"RISK FACTORS" BEGINNING ON PAGE 5 OF THIS PROSPECTUS AND UNDER THE SAME HEADING
IN ANY PROSPECTUS SUPPLEMENT AS WELL AS ANY INFORMATION UNDER THE HEADING "WHERE
YOU CAN FIND MORE INFORMATION ABOUT REMINGTON."

We may sell these securities to or through underwriters, to other
purchasers, and/or agents. The accompanying prospectus supplement will specify
the names of any underwriters or agents.

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.

This prospectus 1is dated April 9, 2001
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(ii)

ABOUT THIS PROSPECTUS

This prospectus may not be used to sell securities unless it is accompanied
by a prospectus supplement.

In this prospectus, the terms "Remington," "Company," "we," "us" and "our"
generally mean Remington Oil and Gas Corporation, a Delaware corporation, and
its consolidated subsidiaries.

We may sell the common stock from time to time, in one or more offerings.
In this prospectus, we sometimes refer to the common stock to be offered as the
"securities."

This prospectus is part of a registration statement that Remington filed
with the Securities and Exchange Commission (SEC) utilizing a "shelf"
registration process. Under this shelf process, we and the selling security
holders may sell a presently undetermined number of shares of common stock
described in this prospectus in one or more offerings up to a total of
$110,000,000. The selling security holders may sell up to 735,000 shares of
common stock.

This prospectus provides you with a general description of the common stock
we or the selling security holders may offer. Each time we or the selling
security holders offer to sell common stock, we will provide a prospectus
supplement that will contain specific information about the terms of that
offering. Any prospectus supplement may also add, update or change information
contained in this prospectus. If there is any inconsistency between the
information in this prospectus and any prospectus supplement, you should rely on
the information in the prospectus supplement. The registration statement filed
with the SEC includes exhibits that provide more details about the matters
discussed in this prospectus. You should read this prospectus, the related
exhibits filed with the SEC, the applicable prospectus supplement and the
additional information described below under the heading "Where You Can Find
More Information about Remington."

WHERE YOU CAN FIND MORE INFORMATION ABOUT REMINGTON
We file annual, quarterly and special reports, proxy statements and other
information with the SEC. Our SEC filings are available to the public over the
Internet at the SEC's web site at http://www.sec.gov. You may also read and copy

any document we file at the SEC's public reference rooms located at:

- 450 Fifth Street, N.W.
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Washington, D.C. 20549;

- 7 World Trade Center
New York, New York 10048; and

- Citicorp Center
500 West Madison Street
Chicago, Illinois 60661.

Please call the SEC at 1-800-SEC-0330 for further information on the public
reference rooms and their copy charges.

We have been listed on the Nasdag National Market and The Pacific Exchange
since 1992. Accordingly, you may inspect the information we file with the SEC at
the Nasdag Stock Market, 1735 K Street, N.W., Washington, D.C. and at The
Pacific Exchange, 301 Pine Street, San Francisco, California.

The SEC allows us to "incorporate by reference" into this prospectus the
information we file with it, which means that we can disclose important
information to you by referring you to those documents. The information
incorporated by reference is considered to be a part of this prospectus.
Information that we file with the SEC after the date of this prospectus, and
prior to the termination of the offering of the common

stock covered by this prospectus will automatically update and supersede this
information. We incorporate by reference the documents filed by us listed below:

— Annual Report on Form 10-K for the fiscal year ended December 31, 2000;
and

— Description of our capital stock contained in our Registration Statement
on Form 8-A filed with the SEC on December 16, 1998.

These documents are available from the SEC's web site and public reference
rooms described above. You may also request a copy of these filings, excluding
exhibits, at no cost by writing or calling our corporate secretary, at our
principal executive office as follows:

Remington Oil and Gas Corporation
8201 Preston Road, Suite 600
Dallas, Texas 75225-6211
(214) 210-2650

In addition, we incorporate by reference into this prospectus any future
filings we make with the SEC under Sections 13(a), 13(c), 14, or 15(d) of the
Securities Exchange Act of 1934 until our offering is completed, including
filings after the date of the initial registration statement and prior to the
effectiveness of the registration statement.

You should rely only on the information incorporated by reference or
provided in this prospectus or the applicable prospectus supplement. We have
authorized no one to provide you with different information. We are not making
an offer of the securities covered by this prospectus in any state that the
offer is not permitted. You should not assume that the information in this
prospectus or any prospectus supplement or any other document incorporated by
reference in this prospectus is accurate as of any date other than the dates of
those documents.

CAUTIONARY STATEMENTS REGARDING FORWARD-LOOKING STATEMENTS
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This prospectus and the documents incorporated by reference in this
prospectus contain "forward-looking statements" within the meaning of Section
27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act
of 1934. Such statements generally will be accompanied by words such as
"anticipate," "believe," "estimate," "expect," "forecast," "intend," "possible,"
"potential," "predict," "project," or other similar words that convey an
uncertainty about future events or outcomes. Although we believe these
forward-looking statements are reasonable, they are based upon a number of
assumptions concerning future conditions, any and all of which may ultimately
prove to be inaccurate. Forward-looking statements involve a number of risks and
uncertainties. Our plans for capital and exploratory spending and for cost and
expense reduction may change if business conditions, such as energy prices and
world economic conditions, change. Other factors that may have a direct bearing
on our results of operations and financial condition are:

Competitive practices in our industry;

- Volatility of oil and gas prices;

— Operational and systems risks;

- Environmental liabilities that are not covered by indemnity or insurance;

— General economic and capital market conditions, including fluctuations in
interest rates;

— The impact of current and future laws and governmental regulations,
including environmental regulations, affecting the energy industry in
general and Remington in particular;

— The result and timing of any court rulings in our litigation with
Phillips Petroleum Company;

— The uncertainty of estimates of oil and gas reserves;
2

— Our ability to discover or otherwise acquire additional reserves;

— The cost of goods and services we use to explore for, develop, and
produce our reserves;

— Difficulties encountered during the exploration for and development and
production of oil and gas;

— Difficulties encountered in delivering oil and gas to commercial markets;
and

— The uncertainty of our ability to raise capital.
OUR COMPANY

We are an independent o0il and gas exploration and production company
incorporated in Delaware. Our oil and gas properties are located in the Gulf of
Mexico Shelf, and onshore Gulf Coast. We treat these areas as one line of
business.

We began as OKC Limited Partnership in 1981. In 1992, we converted to a
corporation named Box Energy Corporation. We changed our name to Remington 0Oil
and Gas Corporation in 1997. In December 1998, we restructured our two classes
of common stock into a single class of voting common stock.
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Our long-term strategy is to increase our oil and gas reserves and
production while keeping our finding and development costs and production costs
competitive with or better than industry peers. The following table reflects our
results during the last three years.

% INCREASE % INCREASE
2000 (DECREASE) 1999 (DECREASE)
Production:
(O T O 1 2= 1,221 3% 1,183 (5)%
Gas MMCE ..ttt et e ettt 12,934 30% 9,939 56%
Total MMCEe (1) v v i i ittt ittt eeeeeeeeenn 20,260 19% 17,037 23%
Proved reserves (as of December 31):
Ol MBDLlS .ttt et eeeeeeeeeeeeennnanaens 10,370 44% 7,177 30%
Gas MMCE ..ttt e ettt e 88, 650 35% 65,508 24%
Total MMCEe (1) v v i e ittt ittt et eee e eeeeenn 150,870 39% 108,570 27%
Production costs per Mcfe(2).............. S 0.43 0% S 0.43 (30)%
Finding and development costs per
MC e (3) vttt ettt ettt ettt e $ 0.97 41% S 0.69 (43)%

(1) Barrels of oil are converted to Mcf equivalents at the ratio of 1 barrel of
0oil equals 6 Mcf of gas.

(2) Production costs include operating and transportation expense.

(3) Finding and development costs include acquisition, development and
exploration costs (including exploration costs such as seismic acquisition
costs) .

Our three-year (1998-2000) finding and development costs were $0.95 per
Mcfe, significantly lower than those of most of our Gulf Coast peers. Our
production expenses are competitive with our Gulf Coast peers. We utilize an
extensive 3-D seismic database covering over 2,700 offshore Gulf of Mexico
blocks to define potential oil and gas deposits located below the earth's
surface. Our extensive 3-D seismic database allows us to internally generate the
majority of our drilling locations. We then secure the o0il and gas mineral
rights to the location(s) and drill exploratory wells to evaluate the presence
or absence of commercial quantities of hydrocarbons. Because most of our
operations are located in the offshore Gulf of Mexico, significant capital
expenditures are necessary for the development of newly discovered oil and gas
deposits. We typically retain the control of our operations on our internally
generated drilling locations and development projects to more effectively
control the timing of the operations and the associated capital expenditures.

3

We have been involved in litigation with Phillips Petroleum Company over a
1977 farmout of South Pass 89 offshore Louisiana and the associated 33% net
profits interest. In the past South Pass 89 was our major property, but as of
year—-end 2000, it accounted for only 5.3% of our oil and gas reserves. Phillips
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has claimed that we should have allocated the full $69.6 million received in
1990 from Texas Eastern Transmission Co., or TETCO, in settlement of litigation
between TETCO and us, to the net profits account. Further, Phillips claims that
we have overcharged for the transportation of oil and that we have not credited
Phillips with overriding royalty payments in months in which no net profits were
achieved. This matter went to trial in 1997. The trial court determined we owed
Phillips a total of $18.0 million based on findings adverse to us on the TETCO
and overriding royalty issues. The trial court found in our favor on the
transportation issue. Including statutory interest to December 31, 2000, the
total amount owed Phillips as a result of the trial court judgment is $19.7
million. We have reflected this total as a non-current liability in our wvarious
financial statements. In addition, we have posted a suspensive appeal bond in
the amount of $18.0 million, and we have placed cash collateral of $9.0 million
with the surety. On December 15, 2000, the Louisiana Fourth Court of Appeal
affirmed the trial court's judgment with only minor changes. Phillips continues
to appeal, this time to the Louisiana Supreme Court. This ongoing litigation has
caused commercial bankers to be reluctant to grant us loans commensurate with a
typically calculated borrowing base. Therefore, we have been limited primarily
to utilizing our cash flow from operations to fund our capital programs. We
continue to vigorously defend against Phillips' claims.

Our litigation with Phillips is discussed later in this prospectus in "Risk
Factors" under the heading "The Phillips litigation affects our ability to
obtain capital"” as well as in the documents incorporated by reference into this
prospectus and/or any prospectus supplement.

The foregoing information about Remington and its business is only a
general summary and is not intended to be comprehensive. For additional
information about Remington and its business, you should refer to the
information described under the caption "Where You Can Find More Information
about Remington" located on page 1 of this prospectus.

RISK FACTORS

In addition to the information contained in this prospectus, in the
prospectus supplements, and in the documents incorporated by reference into this
prospectus, you should carefully consider the following information before
making an investment decision. The actual occurrence of one or more of the
following risk factors could materially and adversely affect our financial
condition and our results of operations. Additional risks and uncertainties not
presently known to us may also impair our business operations.

This prospectus also contains forward-looking statements that involve risks
and uncertainties. Our actual results may differ from those anticipated in these
forward-looking statements as a result of both the risks described below and
factors described elsewhere in this prospectus. You should read the section
above entitled "Cautionary Statements Regarding Forward-Looking Statements" for
a discussion of these matters.

OIL AND GAS PRICES ARE VOLATILE, AND LOW PRICES HAVE HAD IN THE PAST AND COULD
HAVE IN THE FUTURE A MATERIAL ADVERSE EFFECT ON OUR BUSINESS.

Our financial condition and results of operations depend on the prices we
receive for the o0il and gas we produce. The market prices for oil and gas are
subject to fluctuation in response to events beyond our control, such as:

- supply of and demand for oil and gas,

- market uncertainty,
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- worldwide political and economic instability, and
- government regulations.

0il and gas prices have historically been volatile, and such volatility is
likely to continue. Our ability to estimate the value of producing properties
for acquisition and to budget and project the financial return of exploration
and development projects is made more difficult by this volatility. While we
attempt to plan our operations using a common sense view of oil and gas prices,
a dramatic decline in such prices could have a substantial and material effect
on our:

- revenues,
— financial condition,

- results of operations,

— ability to economically increase reserves and production, and
- access to capital.

A resulting significant decline in our cash flow from operations could
cause us to fail to meet our operational obligations requiring us to modify our
capital expenditure program which could then affect our level of production and
our ability to find and develop reserves. Moreover, such a decline could affect
the measure of the discounted future net cash flow from reserves, which could
then affect our borrowing base and may increase the likelihood that we will
incur impairment charges on our oil and gas properties for financial accounting
purposes.

OUR FUTURE SUCCESS DEPENDS ON OUR ABILITY TO ECONOMICALLY INCREASE OUR RESERVES
AND PRODUCTION. OUR GULEF OF MEXICO PROPERTIES HAVE RELATIVELY SHORT PRODUCTION
LIVES AND REQUIRE SIGNIFICANT CAPITAL EXPENDITURES TO MAINTAIN PRODUCTION. THUS,
IT IS MORE DIFFICULT FOR US TO REPLACE OUR RESERVES AND PRODUCTION THAN FOR
COMPANIES WHOSE RESERVES HAVE LONGER PRODUCTION LIVES.

Our future success will depend on our ability to find, develop or acquire
additional economically recoverable o0il and gas reserves and convert these
reserves to production. Because our proved reserves will

5

normally decline as they are produced, we must maintain successful exploration
and development activities in order to replace reserves depleted through
production. We cannot assure the investing public that we will be successful in
replacing our reserves in an economically viable manner.

OUR FORWARD SALES DECISIONS REGARDING SOME OF OUR PRODUCTION MAY REDUCE OUR
POTENTIAL GAINS FROM INCREASES IN OIL AND GAS PRICES. WE MAY ENGAGE IN OTHER
HEDGING ACTIVITIES THAT ARE NOT PROFITABLE.

We cannot predict future oil and gas prices with certainty. To manage our
exposure to the risks inherent in such a volatile market, from time to time, we
have sold forward for future physical delivery an amount, not more than half, of
our future production. This means that a portion of our production is sold at a
fixed price as a shield against dramatic price declines that could occur in the
market. We may from time to time engage in other hedging activities that limit
our upside potential from price increases. These sales activities may limit our
benefit if dramatic price increases occur.

10
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OUR ACTUAL DRILLING RESULTS MAY DIFFER FROM OUR ESTIMATES OF PROVED RESERVES. WE
MAY EXPERIENCE PRODUCTION THAT IS LESS THAN THAT ESTIMATED IN OUR RESERVE
REPORTS AND DRILLING AND PRODUCTION COSTS THAT ARE GREATER THAN THOSE ESTIMATED
IN OUR RESERVE REPORTS.

Our estimates of the quantities of proved reserves and our projections of
both future production rates and the timing of development expenditures are
uncertain. You should not construe these reserve estimates as the current market
value of our oil and gas reserves. Any downward revisions of these estimates
could adversely affect our financial condition and borrowing base under the
credit facility described under the following risk factor.

Netherland, Sewell, & Associates, Inc. and Miller and Lents, Ltd., our
independent reservoir engineers, estimate our reserves. The accuracy of these
reserve estimates depends in large part on the quality of available data and on
the engineering and geological interpretation by these reservoir engineers.
Because they are estimates, they are subject to revision based on the results of
actual drilling, testing, and production and will often differ from the
quantities of oil and gas we ultimately recover.

Further, the estimate of our future net cash flow contained in our reserve
report depends upon numerous assumptions including the quantity of recoverable
reserves, the cost of producing those reserves, and the price received for the
production. To the extent these assumptions prove inaccurate, material changes
to our estimates of our future net cash flow and our reserves could result.

OUR LIMITED BORROWING BASE UNDER OUR BANK LOAN MAY AFFECT OUR ABILITY TO REPLACE
OUR RESERVES AND INCREASE OUR PRODUCTION.

We have a $50.0 million credit facility with a bank. The current borrowing
base of $35.0 million may increase or decrease semi-annually relative to a
redetermined estimate of proved oil and gas reserves. As of March 22, 2001,
there are $27.4 million borrowed and outstanding under the credit facility.
While the value of our properties that serve as collateral for the credit
facility far exceeds the current borrowing base, the litigation with Phillips
has made it impossible to obtain a significant increase in the borrowing base or
the facility itself, whether through the current individual institution or a
syndication with one or more other institutions.

Because we have been unable to obtain a significant increase in the
borrowing base, the sources of funds for our capital expenditures are limited
mainly to our cash flow from operations. This limitation could reduce or even
prevent our participation in certain exploration and development operations
concerning properties in which we hold an interest, and it could impair our
ability to acquire additional properties. These constraints in our participation
and acquisition functions potentially threaten our ability to increase our
reserves and production, which could materially affect our cash flow and results
of operations.

THE PHILLIPS LITIGATION AFFECTS OUR ABILITY TO OBTAIN CAPITAL.

Our litigation with Phillips Petroleum Company is a material contingency.
In 1998, the trial court entered a judgment against us in the amount of $18.0
million. We recorded an $18.0 million charge to income in the third quarter of
1998 and continue to accrue interest on this liability each quarter. The present
total liability is $19.7 million. In January 2000, the Court of Appeal issued a
decision that would result in a judgment against us of approximately $56.3
million over and above the judgment of the trial court. In December 2000, the

11
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Court of Appeal unanimously vacated its earlier decision and reinstated the
trial court's judgment. We have posted a suspensive appeal bond in the amount of
$18.0 million, and we have placed cash collateral of $9.0 million with the
surety. As discussed above in "Our limited borrowing base under our bank loan
may affect our ability to replace our reserves and increase our production," the
unresolved nature of the Phillips litigation has made it very difficult to
significantly expand the borrowing base on our credit facility. Thus, our
ability to acquire and develop new properties with funds in excess of our cash
flow from operations is