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Washington, D.C. 20549

FORM 8-A

FOR REGISTRATION OF CERTAIN CLASSES OF SECURITIES
PURSUANT TO SECTION 12(b) or (g) OF THE
SECURITIES EXCHANGE ACT OF 1934

Overseas Shipholding Group, Inc.

(Exact name of registrant as specified in its charter)

Delaware 13-2637623
(State of Incorporation or Organization) (I.R.S. Employer Identification Number)

1301 Avenue of the Americas
New York, New York 10019
(Address of principal executive offices) (Zip Code)

Securities to be registered pursuant to Section 12(b) of the Act:

Title of each class
to be so registered

Name of each exchange on
which
each class is to be
registered

Class B Common Stock, par value $0.01 per share NYSE MKT LLC
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If this form relates to the registration of a class of securities pursuant to Section 12(b) of the Exchange Act and is
effective pursuant to General Instruction A.(c), check the following box. þ

If this form relates to the registration of a class of securities pursuant to Section 12(g) of the Exchange Act and is
effective pursuant to General Instruction A.(d), check the following box. o

Securities Act registration statement file number to which this form relates:

Securities to be registered pursuant to Section 12(g) of the Act: None
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Item 1.	Description of Registrant’s Securities to be Registered

Overseas Shipholding Group, Inc. (the “Company”, “we” or “us”) registers hereunder its Class B Common Stock, par value
$0.01 per share (the “Class B Common Stock”) under Section 12(b) of the Securities Exchange Act of 1934, as
amended. We have applied to list the Class B Common Stock on NYSE MKT LLC under the symbol “OSGB”.

The following descriptions are summaries of the material terms of our capital stock, certificate of incorporation and
by-laws, each as amended and restated, and any references to Delaware law are not meant to be complete and are
subject to, and qualified in their entirety by, reference to our amended and restated certificate of incorporation
(“Amended and Restated Certificate of Incorporation”) and amended and restated by-laws (“Amended and Restated
By-Laws”), copies of which have been filed as exhibits to our Current Report on Form 8-K dated August 8, 2014 and
are incorporated herein by reference, and to the Delaware General Corporation Law (the “DGCL”). These descriptions
may not contain all of the information that may be important to you and should be read in conjunction with our
Amended and Restated Certificate of Incorporation, Amended and Restated By-Laws and applicable provisions of the
DGCL.

Authorized Capitalization

Our authorized capital stock consists of (a) 1,067,926,805 authorized shares of common stock, consisting of
1,000,000,000 authorized shares of Class A Common Stock, par value $0.01 per share (the “Class A Common Stock”)
and 7,926,805 authorized shares of Class B Common Stock (together with the Class A Common Stock, the “common
stock”), and (b) 60,000,000 shares of preferred stock, par value $0.01 per share (the “preferred stock”).

As of September 26, 2014, there were 310,419,766 shares of Class A Common Stock outstanding, 4,377,317 shares of
Class B Common Stock outstanding and no shares of preferred stock outstanding.

Common Stock

As of September 26, 2014, there were approximately 22 holders of record of our Class A Common Stock and 233
holders of record of our Class B Common Stock.

The holders of our common stock are entitled to such dividends as our board of directors may declare from time to
time from legally available funds, based on the number of shares of common stock then held of record by such holder,
subject to the preferential rights of the holders of any shares of preferred stock that we may issue in the future. The
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holders of our common stock are entitled to one vote per share, and holders of the Class A Common Stock and Class
B Common Stock are entitled to vote together as a class, on any matter to be voted upon by the stockholders, other
than as set forth below.

The provisions of our Amended and Restated Certificate of Incorporation setting forth the right of holders of shares of
Class B Common Stock to receive the Aggregate Available Distribution may not be amended without the affirmative
vote of the holders of at least a majority of the outstanding shares of Class B Common Stock, nor may any corporate
action which would alter or effect the rights of holders of shares of Class B Common Stock to receive the Aggregate
Available Distribution as set forth in our Amended and Restated Certificate of Incorporation be taken without the
affirmative vote of the holders of at least a majority of the outstanding shares of Class B Common Stock. In addition,
except as otherwise contemplated by our Amended and Restated Certificate of Incorporation, any amendment to
certain provisions therein may not adversely affect the rights of the holders of shares of Class B Common Stock in any
manner that is unique to the Class B Common Stock, unless agreed to by a majority of the holders of the Class B
Common Stock voting as a class.

Our Amended and Restated Certificate of Incorporation does not provide for cumulative voting in the election of
directors, which means that the holders of a majority of the outstanding shares of common stock can elect all of the
directors standing for election, and the holders of the remaining shares are not able to elect any directors. Our
Amended and Restated By-Laws provide that directors will be elected by a majority of the shares voting once a
quorum is present.
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Upon any voluntary or involuntary liquidation, dissolution or winding up of our affairs, the holders of our common
stock are entitled to share, on a pro rata basis, all assets remaining after payment to creditors and subject to prior
distribution rights of any shares of preferred stock that we may issue in the future. All of the outstanding shares of
common stock are fully paid and non-assessable. Except as otherwise set forth below, holders of our common stock
have no preemptive rights, conversion rights or other subscription rights, and there are no redemption or sinking fund
provisions applicable to our common stock. The rights, preferences and privileges of holders of common stock are
subject to, and may be impacted by, the rights of the holders of shares of any series of preferred stock that we may
designate and issue in the future.

Our Class B Common Stock carries an entitlement to distribution of a percentage of the proceeds from the malpractice
lawsuit against Proskauer Rose LLP (“Proskauer”) and four of its partners (the “Proskauer Litigation”), net of related
out-of-pocket expenses incurred by us, including legal fees, all reasonable and documented costs and expenses
incurred and all payments made or to be made by us in respect of certain counterclaims or pursuant to indemnification
obligations, as determined by our board of directors in good faith (such net amount, the “Net Litigation Recovery”). The
aggregate amount of the Net Litigation Recovery that will be distributed to holders of the Class B Common Stock as
of the relevant record date (the “Aggregate Available Distribution”) will be an amount equal to the product of the Net
Litigation Recovery multiplied by 0.1. The holders of record of Class B Common Stock on the relevant record date
will be entitled to receive, in respect of each share of Class B Common Stock held by such holder, a pro rata portion
of the Aggregate Available Distribution calculated as a fraction thereof, the numerator of which shall be one and the
denominator of which shall be 7,926,805. Any portion of the Aggregate Available Distribution that is not distributed
to holders of Class B Common Stock as a result of shares of Class B Common Stock being converted into Class A
Common Stock prior to the relevant record date will be property of the Company.

Each share of Class B Common Stock is convertible, at the option of the holder, into one share of Class A Common
Stock, at any time prior to the entry of a final order entering judgment for or against the defendants in the Proskauer
Litigation. Each share of Class B Common Stock will automatically convert into one share of Class A Common Stock
on the tenth business day after both the entry of a final order entering judgment for or against the defendants in the
Proskauer Litigation and the distribution of the Aggregate Available Distribution to the holders of Class B Common
Stock, as discussed above, subject in each such case to compliance with any applicable requirements of the U.S.
federal law governing the U.S. coastwise trade, commonly known as the “Jones Act”.

Preferred Stock

Under our Amended and Restated Certificate of Incorporation, our board of directors, without further action by our
stockholders, is authorized to issue shares of preferred stock with such voting powers, full or limited, or no voting
powers, and such designations, preferences and relative, participating, optional or other special rights, and
qualifications, limitations or restrictions as the board of directors shall specify in the resolution or resolutions
providing for the issue of such preferred stock, provided that the board of directors may not issue any preferred stock
for any defensive or anti-takeover purpose, for the purpose of implementing any shareholders rights plan or with
features specifically intended to make any attempted acquisition of the Company more difficult or costly, without the
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affirmative vote of at least a majority of the total voting power of the outstanding shares of our capital stock entitled to
vote on such matter, voting as a class. Notwithstanding the foregoing, the preferred stock could have voting or
conversion rights that could adversely affect the voting power or other rights of holders of our common stock and the
issuance of preferred stock could also have the effect, under certain circumstances, of delaying, deferring or
preventing a change of control of us. We currently have no plans to issue any shares of preferred stock.

Qualification for Ownership and Transfer of Shares

Certain of our U.S. Flag operations are conducted in the U.S. coastwise trade and are governed by the U.S. federal law
commonly known as the “Jones Act,” specifically, 46 U.S.C. Sections 12103 and 50501. The Jones Act restricts
waterborne transportation of goods and passengers between points in the United States to vessels owned and
controlled by “U.S. Citizens” as specifically defined therein (as so defined, “U.S. Citizens”). We could lose the privilege
of owning and operating vessels in the Jones Act trade if non-U.S. Citizens were to own or control, in the aggregate,
more than 25% of the equity interests in the Company. Our Amended and Restated Certificate of Incorporation and
Amended and Restated By-Laws authorizes our board of directors to establish with respect to any class or series of
capital stock of the Company certain rules, policies and procedures, including procedures with respect to transfer of
shares, to ensure compliance with the Jones Act. In order to provide a reasonable margin for compliance with the
Jones Act, our board of directors has determined that until further action by the board, at least 77% of the outstanding
shares of each class of capital stock of the Company must be owned by U.S. Citizens (as defined in the Jones Act). At
and during such time that the limit is reached with respect to shares of Class A Common Stock or Class B Common
Stock, as applicable, we will be unable to issue any further shares of such class of common stock or approve transfers
of such class of common stock to non-U.S. Citizens. Any purported transfer of equity interests in the Company in
violation of these ownership provisions will be ineffective to transfer the equity interests or any voting, dividend or
other rights associated with them.
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Anti-Takeover Effects of Provisions of Our Amended and Restated Certificate of Incorporation, Our Amended and
Restated By-Laws and Delaware Law

Our Amended and Restated Certificate of Incorporation and Amended and Restated By-Laws contain a number of
provisions relating to corporate governance and to the rights of stockholders. Certain of these provisions may be
deemed to have a potential “anti-takeover” effect in that such provisions may delay, defer or prevent a change of control
or an unsolicited acquisition proposal that a stockholder might consider favorable, including a proposal that might
result in the payment of a premium over the market price for the shares held by the stockholders. Examples of such
provisions of our Amended and Restated Certificate of Incorporation and Amended and Restated By-Laws relating to
corporate governance and to the rights of stockholders, certain of which may be deemed to have a potential
“anti-takeover” effect include:

Authorized but Unissued or Undesignated Capital Stock. Our authorized capital stock consists of 1,067,926,805
authorized shares of common stock (consisting of 1,000,000,000 authorized shares of Class A Common Stock and
7,926,805 authorized shares of Class B Common Stock) and 60,000,000 shares of preferred stock. A large quantity of
authorized but unissued shares may deter potential takeover attempts because of the ability of our board of directors to
authorize the issuance of some or all of these shares to a friendly party, or to the public, which would make it more
difficult for a potential acquirer to obtain control of us. This possibility may encourage persons seeking to acquire
control of us to negotiate first with our board of directors. The authorized but unissued stock may be issued by the
board of directors in one or more transactions. In this regard, our Amended and Restated Certificate of Incorporation
grants the board of directors broad power to establish the rights and preferences of authorized and unissued preferred
stock. Although our Amended and Restated Certificate of Incorporation prohibits the board of directors, without the
affirmative vote of at least a majority of the total voting power of our outstanding shares of capital stock entitled to
vote on such matters, voting as a class, from issuing any preferred stock for any defensive or anti-takeover purpose,
for the purpose of implementing any shareholder rights plan or with features specifically intended to make any
attempted acquisition of the Corporation more difficult or costly, the issuance of shares of preferred stock pursuant to
the board of directors’ authority described above could decrease the amount of earnings and assets available for
distribution to holders of common stock and adversely affect the rights and powers, including voting rights, of such
holders and may have the effect of delaying, deferring or preventing a change of control. The board of directors does
not currently intend to seek stockholder approval prior to any issuance of preferred stock, unless otherwise required by
law or our Amended and Restated Certificate of Incorporation.

Action by Written Consent. Our Amended and Restated By-Laws provide that stockholder action can be taken by
written consent in lieu of a meeting.

Special Meetings of Stockholders. Our Amended and Restated By-Laws provide that special meetings of our
stockholders may be called only by the President or any Vice President, by resolution of the board of directors or by
holders of not less than 25% of all outstanding shares entitled to vote on the matter for which the meeting is called.
Our Amended and Restated By-Laws prohibit the conduct of any business at a special meeting other than as specified
in the notice for such meeting.
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Advance Notice Procedures. Our Amended and Restated By-Laws establish advance notice procedures with respect to
stockholder proposals and the nomination of candidates for election as directors, other than nominations made by or at
the direction of the board of directors. In order for any matter to be “properly brought” before a meeting, a stockholder
will have to comply with advance notice requirements and provide us with certain information. Generally, to be
timely, a stockholder’s notice must be received at our principal executive offices not less than 60 days nor more than
90 days prior to the first anniversary of the date of the immediately preceding annual meeting. Our Amended and
Restated By-Laws also specify requirements as to the form and content of a stockholder’s notice. These provisions
may defer, delay or discourage a potential acquirer from conducting a solicitation of proxies to elect the acquirer’s own
slate of directors or otherwise attempting to influence or obtain control of us.
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Super Majority Approval Requirements.	Our Amended and Restated By-Laws provide that our board of directors, at
any regular meeting or special meeting called for the purpose, and our stockholders, at any annual meeting or special
meeting called for the purpose, may make, alter, amend or repeal our Amended and Restated By-Laws. However, our
board of directors may not, without the affirmative vote of a majority of the outstanding stock entitled to vote on such
matters, alter, amend or repeal certain provisions of our Amended and Restated By-Laws, including those relating to
stockholder meeting quorum requirements, majority election of directors, advanced notice procedures, special
meetings of our board of directors, committees of the board of directors and amendments to the Amended and
Restated By-Laws. Further, our board of directors may not, without the affirmative vote of the holders of two-thirds or
more of the outstanding stock entitled to vote on such matters, alter, amend or repeal certain other provisions of our
Amended and Restated By-Laws, including those relating to the calling of special meetings by stockholders and
stockholder action by written consent.

The DGCL provides generally that the affirmative vote of a majority of the outstanding shares then entitled to vote is
required to amend a corporation’s certificate of incorporation, unless the certificate of incorporation requires a greater
percentage. Our Amended and Restated Certificate of Incorporation provides that specified provisions, including those
relating to amendment of our Amended and Restated Certificate of Incorporation, actions by written consent of
stockholders and our opt out of Section 203 of the DGCL, may only be amended or repealed by the affirmative vote of
two-thirds or more of the combined voting power of the outstanding shares of our capital stock.

The combination of these provisions may make it more difficult for our existing stockholders to replace our board of
directors as well as for another party to obtain control of us by replacing our board of directors. Because our board of
directors has the power to retain or discharge our officers, these provisions could also make it more difficult for
existing stockholders or another party to effect a change in management.

Business Combinations with Interested Stockholders

Section 203 of the DGCL restricts certain business combinations between a Delaware corporation and an “interested
stockholder” (in general, a stockholder owning 15% or more of the corporation’s outstanding voting stock) or the
interested stockholders’ affiliates or associates for a period of three years following the date on which the stockholder
becomes an “interested stockholder.” Pursuant to our Amended and Restated Certificate of Incorporation, however, we
have opted out of Section 203 of the DGCL, and therefore are not be subject to any limitations thereunder.

Exclusive Forum

Our Amended and Restated By-Laws provides that unless we consent in writing to the selection of an alternate forum,
the State and Federal court located in the State of Delaware is the sole and exclusive forum for (i) any derivative
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action or proceeding brought on our behalf, (ii) any action asserting a claim of breach of fiduciary duty owed by any
of our directors, officers or other employees, (iii) any action asserting a claim against us arising pursuant to the DGCL
or (iv) any action asserting a claim against us that is governed by the internal affairs doctrine, in all cases subject to
the court having personal jurisdiction over the parties named as defendants. Any person or entity purchasing or
otherwise acquiring any interest in our shares of common stock shall be deemed to have notice of and consented to the
forum provisions in our Amended and Restated By-Laws.

Dissenters’ Rights of Appraisal and Payment

Under the DGCL, with certain exceptions, our stockholders will have appraisal rights in connection with a merger or
consolidation of us. Pursuant to the DGCL, stockholders who properly request and perfect appraisal rights in
connection with such merger or consolidation will have the right to receive payment of the fair value of their shares as
determined by the Delaware Court of Chancery.
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Stockholders’ Derivative Actions

Under the DGCL, any of our stockholders may bring an action in our name to procure a judgment in our favor, also
known as a derivative action, provided that the stockholder bringing the action is a holder of our shares at the time of
the transaction to which the action relates or such stockholder’s stock thereafter devolved by operation of law.

Limitations on Liability and Indemnification of Officers and Directors

Our Amended and Restated Certificate of Incorporation limits the liability of our directors to the fullest extent
permitted by the DGCL and requires that we will provide them with customary indemnification.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Computershare Trust Company, N.A.

Item 2.	Exhibits

Under the Instructions as to Exhibits with respect to Form 8-A, no exhibits are required to be filed because no other
securities of the Registrant are registered on NYSE MKT LLC and the securities registered hereby are not being
registered pursuant to Section 12(g) of the Securities Exchange Act of 1934, as amended.
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Signature

Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, the Registrant has duly caused this
registration statement to be signed on its behalf by the undersigned, thereto duly authorized.

Date: October 2, 2014

OVERSEAS SHIPHOLDING GROUP, INC.

By:/s/ Captain Ian T. Blackley
Name:Captain Ian T. Blackley
Title: Senior Vice President and Chief  Financial Officer

Edgar Filing: OVERSEAS SHIPHOLDING GROUP INC - Form 8-A12B

12


