
   
   

 

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 
 ------------------------------------------------------------  

In re 
 
Overseas Shipholding Group., et al.,1 

 Debtors. 
 

X 
: 
: 
: 
: 
: 
: 
: 
: 

 

Chapter 11 
 
Case No. 12-20000 (PJW) 
 
Jointly Administered 
 
Re: D.I. 1086, 1134, 1491 

 ------------------------------------------------------------  X  
 

THIRD NOTICE OF DEBTORS’ ENTRY INTO ADDITIONAL AGREEMENTS  
WITH PRICEWATERHOUSECOOPERS LLP 

 
 PLEASE TAKE NOTICE that on March 21, 2013, the United States Bankruptcy Court 

for the District of Delaware (the “Bankruptcy Court”) entered the Order under 11 U.S.C. §§ 327 

and 328 Authorizing (I) Employment and Retention of PricewaterhouseCoopers LLP as 

Independent Auditor, Accountant and Tax Advisor to the Debtors and Debtors in Possession 

Nunc Pro Tunc to the Petition Date and (II) Waiver of Certain Information Requirements of 

Local Rule 2016-2 (D.I. 1086) (the “PwC Retention Order”);2 and 

PLEASE TAKE FURTHER NOTICE that pursuant to Paragraph 12 of the PwC 

Retention Order, Overseas Shipholding Group, Inc. (“OSG”) and certain of its affiliates, as 

debtors and debtors in possession (collectively, the “Debtors”), may seek to enter into additional 

agreements with PricewaterhouseCoopers LLP (“PwC”) for services not originally contemplated 

by the PwC Retention Order (each an “Additional Agreement”) by filing such Additional 

Agreements with the Bankruptcy Court; and 
                                                 
1  A complete list of all Debtors in these jointly administered cases can be found at http://www.kccllc.net/osg, 
by contacting Debtors’ counsel or by reviewing the joint administration order in these cases, located at D.I. 38 in 
Case No. 12-20000.  The Debtors’ mailing address for purposes of these Chapter 11 cases is:  1301 Avenue of the 
Americas, 42nd Floor, New York, NY 10019. 
2  All capitalized terms used but not defined herein shall have the meanings ascribed to them in the PwC 
Retention Order. 
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PLEASE TAKE FURTHER NOTICE that in accordance with the procedures set forth 

in the PwC Retention Order, the Debtors hereby provide notice (this “Notice”) that they have 

entered into an Additional Agreement with PwC, in the form of a letter agreement dated as of 

March 21, 2014 (as attached hereto as Exhibit A, the “2014 Audit Additional Agreement”), and 

have hereby filed the 2014 Audit Additional Agreement with the Bankruptcy Court to permit 

PwC to provide an integrated audit of the consolidated financial statements of OSG at December 

31, 2014 and for the year then ending and review of OSG’s internal controls as of December 31, 

2014; and 

PLEASE TAKE FURTHER NOTICE that in accordance with the procedures set forth 

in the PwC Retention Order, the Debtors have also entered into an Additional Agreement with 

PwC, in the form of a letter agreement dated as of April 13, 2014 (as attached hereto as Exhibit 

B, the “AI Pool Audit Additional Agreement”), to allow PwC to audit the financial statements of 

Aframax International at December 31, 2013 and for the year then ending; and 

PLEASE TAKE FURTHER NOTICE that to the extent there are any objections to the 

2014 Audit Additional Agreement or the AI Pool Audit Additional Agreement (together, the 

“Noticed Agreements”),3 they must be filed with the Bankruptcy Court within twenty-one (21) 

days of the filing of this Notice, at which point the Debtors will promptly schedule a hearing 

before the Bankruptcy Court; and 

PLEASE TAKE FURTHER NOTICE that, for the avoidance of doubt, all references in 

the PwC Retention Order to the “Agreements” shall include the Noticed Agreements, all 

references in the PwC Retention Order to “Fees,” “Reimbursements,” and “Hourly Fees” shall 

include such fees, reimbursements, and hourly fees specified in the Noticed Agreements, and all 
                                                 
3  The summaries of the Noticed Agreements in this Notice are qualified in all respects in their entirety by the 
terms of the Noticed Agreements, and, in the event of any inconsistency, the terms of the Noticed Agreements shall 
control. 
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provisions of the PwC Retention Order shall apply to the Noticed Agreements, including, 

without limitation, the application of the provisions in Paragraphs 3 and 4 of the PwC Retention 

Order with respect to any limitations of liability, indemnification, contribution and 

reimbursement to the Noticed Agreements.  In the event of any inconsistency between the terms 

of the Noticed Agreements and the PwC Retention Order, the terms of the PwC Retention Order 

shall control. 

 
Dated:  June 17, 2014  
            Wilmington, Delaware 

CLEARY GOTTLIEB STEEN & HAMILTON LLP 
 
James L. Bromley (admitted pro hac vice) 
Luke A. Barefoot (admitted pro hac vice) 
One Liberty Plaza 
New York, New York 10006 
Telephone:  (212) 225-2000 
Facsimile:  (212) 225-3999  
 
       - and -  
 
MORRIS, NICHOLS, ARSHT & TUNNELL LLP 
 
 
/s/ William M. Alleman, Jr.                            _ 
Derek C. Abbott (No. 3376) 
Daniel B. Butz (No. 4227) 
William M. Alleman, Jr. (No. 5449) 
1201 North Market Street 
P.O. Box 1347 
Wilmington, Delaware 19801 
Telephone:  (302) 658-9200 
Facsimile:  (302) 658-3989 
 
Counsel for the Debtors  
and Debtors in Possession 
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Exhibit A 

2014 Audit Additional Agreement
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Exhibit B 

AI Pool Audit Additional Agreement 
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