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Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)
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Director 10% Owner  Officer Other
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/s/James 1. Edelson, Attorney-in-Fact, pursuant to power of attorney previously

filed 12/19/2008

**Signature of Reporting Person >

Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

$40.95 12/17/2008 A 112,936 S 12/17/2018

7. Title and Amount of
Underlying Securities
(Instr. 3 and 4)

Amount or
Title Number of
Shares
Common
112,936
Stock

*#*  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

These shares of common stock were granted pursuant to the Overseas Shipholding Group, Inc. 2004 Stock Incentive Plan (the "2004
(1) Plan") and are subject to vesting restrictions. The reporting person becomes vested in one fourth of such shares on each of the first,

second, third and fourth anniversaries of the date of grant.

(2) Of these 150,586 shares of common stock, 98,911 shares are subject to vesting restrictions as of December 18, 2008.

3)

of such shares on each of the first, second and third anniversaries of the date of grant.

The option to purchase these shares of common stock was granted pursuant to the 2004 Plan and will become exercisable as to one third

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
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