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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

AMENDMENT NO. 1

TO

FORM F-4

REGISTRATION STATEMENT

UNDER

THE SECURITIES ACT OF 1933

TEEKAY TANKERS LTD.

(Exact name of registrant as specified in its charter)
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Republic of the Marshall Islands 4400 Not Applicable
(State or other jurisdiction of

incorporation or organization)

(Primary Standard Industrial

Classification Code Number)

(I.R.S. Employer

Identification Number)
4th Floor, Belvedere Building,

69 Pitts Bay Road,

Hamilton HM 08, Bermuda

Telephone: (441) 298-2530

Fax: (441) 292-3931

(Address, including zip code, and telephone number, including area code, of Registrant�s principal executive
office)

Watson Farley & Williams LLP

Attention: Daniel C. Rodgers

250 West 55th Street

New York, New York 10019

(212) 922-2200

(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copies to:

Michael J. Swidler

Vinson & Elkins L.L.P.

666 Fifth Avenue, 26th Floor

New York, NY 10103-0040

(212) 237-0020

David S. Matheson / Kara E.
Tatman

Perkins Coie LLP

1120 N.W. Couch Street, Tenth
Floor

Portland, OR 97209-4128

John Evangelakos / Audra D.
Cohen

Sullivan & Cromwell LLP

125 Broad Street

New York, NY 10004-2498

Edgar Filing: TEEKAY TANKERS LTD. - Form F-4/A

Table of Contents 2



(503) 727-2008

Approximate date of commencement of proposed sale to the public: As soon as practicable after the effective
date of this registration statement and upon completion of the merger described in the enclosed joint proxy
statement/prospectus.

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
check the following box and list the Securities Act registration statement number of the earlier effective registration
statement for the same offering.  ☐

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  ☐

If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this
transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer)  ☐

Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer)  ☐

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities
Act of 1933.

Emerging growth company  ☐

If an emerging growth company that prepares its financial statements in accordance with U.S. GAAP, indicate by
check mark if the registrant has elected not to use the extended transition period for complying with any new or
revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act.  ☐

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until
this registration statement shall become effective on such date as the Securities and Exchange Commission,
acting pursuant to Section 8(a), may determine.
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The information contained in this joint proxy statement/prospectus is not complete and may be changed. These
securities may not be sold until the registration statement filed with the Securities and Exchange Commission is
effective. This joint proxy statement/prospectus is not an offer to sell these securities and it is not an offer to
buy these securities in any jurisdiction where the offer or sale is not permitted.

PRELIMINARY JOINT PROXY STATEMENT/PROSPECTUS�

SUBJECT TO COMPLETION�DATED SEPTEMBER 8, 2017

PROPOSED MERGER TRANSACTION�YOUR VOTE IS VERY IMPORTANT

Dear Shareholders of Tanker Investments Ltd. and Teekay Tankers Ltd.:

We are pleased to inform you that Tanker Investments Ltd. (TIL), Teekay Tankers Ltd. (Teekay Tankers, and together
with TIL, the Companies), and Royal 2017 Ltd., a wholly-owned subsidiary of Teekay Tankers (Merger Sub), have
entered into a definitive agreement and plan of merger (the Merger Agreement), pursuant to which, subject to
shareholder approval and other conditions, Merger Sub will merge with and into TIL, with TIL continuing as the
surviving company and a direct wholly-owned subsidiary of Teekay Tankers (the Surviving Company), which we refer
to as the Merger. Each issued and outstanding share of TIL common stock (other than shares of TIL common stock
held in the treasury of TIL or owned by Teekay Tankers or any of its subsidiaries) will be converted into the right to
receive 3.30 shares of Teekay Tankers Class A Common Stock (the Merger Consideration). Teekay Tankers expects
to issue approximately 89.0 million shares of its Class A Common Stock in connection with the Merger. Teekay
Tankers will not issue any fractional shares in exchange for shares of TIL common stock. Instead, each holder of TIL
common stock exchanged pursuant to the Merger Agreement who would otherwise have been entitled to receive a
fractional share of Teekay Tankers Class A Common Stock will be paid an amount in cash (without interest) equal to
the fractional share interest to which such holder would otherwise be entitled multiplied by the average closing price
of a share of Teekay Tankers Class A Common Stock on the New York Stock Exchange (NYSE), as reported by The
Wall Street Journal, for the five consecutive trading days immediately preceding the closing date of the Merger. The
closing sale price of Teekay Tankers Class A Common Stock as reported on the NYSE as of May 30, 2017, the last
trading day before the public announcement of the Merger Agreement, and as of September 6, 2017, the most recent
practicable trading day prior to the date of this joint proxy statement/prospectus, was $1.90 and $1.40 per share,
respectively. The implied value of the Merger Consideration proposed for each share of TIL common stock as of the
same two dates was $6.27 and $4.62, respectively, and the total merger consideration as of the same two dates was
approximately $169.1 million and approximately $126.4 million, respectively.

We are sending you this joint proxy statement/prospectus and related materials in connection with the solicitation of
proxies by the Board of Directors of TIL (the TIL Board) and the Board of Directors of Teekay Tankers (the Teekay
Tankers Board) for their respective use at the Special Meeting of Shareholders of TIL (the TIL Special Meeting) and
the Special Meeting of Shareholders of Teekay Tankers (the Teekay Tankers Special Meeting and, together with the
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TIL Special Meeting, the Special Meetings), each to be held on [●], 2017. At the TIL Special Meeting, the shareholders
of TIL will be asked to consider and vote on (i) a proposal to approve the Merger Agreement, (ii) a proposal to
adjourn the TIL Special Meeting if necessary to solicit additional proxies if there are not sufficient votes to approve
the Merger Agreement and (iii) a proposal to approve and ratify the remuneration to be paid in the year 2017 to the
Chair of the TIL Special Committee (as defined below), in an amount not to exceed $50,000 in cash, and with respect
to each member of the TIL Special Committee (other than the Chair of the TIL Special Committee), in an amount not
to exceed $40,000 in cash, as well as any other proposals properly raised at the TIL Special Meeting. At the Teekay
Tankers Special Meeting, the shareholders of Teekay Tankers will be asked to consider and vote on (i) a proposal to
approve an amendment to Teekay Tankers� Amended and Restated Articles of Incorporation to increase the number of
authorized shares of Teekay Tankers Class A Common Stock from 200,000,000 to 400,000,000, with a corresponding
increase in the number of authorized shares of capital stock from 400,000,000 to 600,000,000 (the Charter
Amendment), and (ii) a proposal to adjourn the Teekay Tankers Special Meeting if necessary to solicit additional
proxies if there are not sufficient votes to approve the Charter Amendment, as well as any other proposals properly
raised at the Teekay Tankers Special Meeting. These proposals are discussed in greater detail in the remainder of this
joint proxy statement/prospectus. We urge you to carefully read this joint proxy statement/prospectus, and the
documents incorporated by reference into it.
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Certain members of the TIL Board are affiliated with Teekay Tankers or Teekay Corporation, which controls Teekay
Tankers. Kenneth Hvid, a director of TIL, is also the President and Chief Executive Officer of Teekay Corporation
and a director of Teekay Tankers. William Lawes, a director of TIL, is also a director of Teekay Tankers. TIL�s Chief
Executive Officer, Chief Financial Officer and Secretary, respectively, are also employees of Teekay Corporation or
its subsidiaries. Teekay Corporation and its affiliates are parties to several agreements and transactions with TIL. For
additional information, please see �Related Party Transactions.� Due to these conflicts, the TIL Board unanimously
created and delegated to a special committee of the TIL Board, comprised solely of independent directors that have no
conflicts relating to the Merger (the TIL Special Committee), the authority to review, evaluate, negotiate, reject and/or
recommend to the TIL Board the proposed Merger, the Merger Agreement and the related transactions and
documents. In addition, the TIL Special Committee was granted the authority to select and retain independent legal
and financial advisors to assist the TIL Special Committee in carrying out its responsibilities. In connection with the
negotiation of the proposed Merger, the TIL Special Committee required that, in addition to TIL shareholder
approvals required by applicable corporate law, the Merger Agreement be approved by the affirmative vote of the
holders of a majority of the outstanding shares of TIL common stock not owned by Teekay Tankers and its affiliates
(including Teekay Corporation).

As of the date of this joint proxy statement/prospectus, Teekay Tankers owned approximately 11.3% of the
outstanding shares of TIL common stock and the sole share of Series A-2 preferred stock of TIL, and Teekay
Corporation owned approximately 55.9% of the total voting power of the outstanding common stock of Teekay
Tankers (through its ownership of shares of Teekay Tankers� Class A and Class B Common Stock), approximately
13.6% of the voting power of Teekay Tankers� outstanding Class A Common Stock, approximately 8.2% of the
outstanding shares of TIL common stock, and the sole share of Series A-1 preferred stock of TIL. In addition,
directors and executive officers of Teekay Tankers and Teekay Corporation and their affiliates owned (directly or
indirectly) and had the right to vote approximately [●]% of the Teekay Tankers Class A Common Stock entitled to be
voted at the Teekay Tankers Special Meeting and approximately [●]% of the TIL common stock entitled to be voted at
the TIL Special Meeting.

Each of (i) the TIL Special Committee, (ii) the TIL Board, upon recommendation of the TIL Special Committee, and
(iii) the Teekay Tankers Board (collectively, the Boards) have reviewed, considered, and discussed the terms of the
Merger Agreement and the transactions contemplated by the Merger Agreement (together, the Merger Transactions).

At a meeting on May 30, 2017, after consultation with representatives of the TIL Special Committee�s legal counsel
and independent financial advisor, the TIL Special Committee unanimously (i) determined that the Merger Agreement
and the transactions contemplated thereby, including the Merger, were fair and advisable to, and in the best interests
of, the shareholders of TIL (other than Teekay Tankers and its affiliates), (ii) approved the Merger Agreement and the
transactions contemplated thereby, including the Merger, and (iii) determined to recommend that the TIL Board
(a) approve the Merger Agreement and the transactions contemplated thereby, including the Merger, and
(b) recommend that the shareholders of TIL approve the Merger Agreement.

At a meeting on May 31, 2017, after consultation with representatives of the TIL Special Committee�s legal counsel
and independent financial advisor, the TIL Board unanimously (i) determined that the Merger Agreement and the
transactions contemplated thereby, including the Merger, were fair and advisable to, and in the best interests of, the
shareholders of TIL (other than Teekay Tankers and its affiliates), (ii) approved the Merger Agreement and the
transactions contemplated thereby, including the Merger, (iii) directed that the Merger Agreement be submitted to a
vote of the TIL shareholders, and (iv) recommended that the shareholders of TIL approve the Merger Agreement. The
TIL Board then directed the members of TIL management to execute and deliver a definitive merger agreement in
substantially the same form presented to the TIL Board at the meeting, and directed that the Merger Agreement be
submitted to the shareholders of TIL for approval.
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At a meeting on May 31, 2017, after consultation with representatives of Teekay Tankers� management and legal
counsel, the Teekay Tankers Board unanimously (i) determined that the Merger was fair and advisable to, and in the
best interests of, Teekay Tankers and the shareholders of Teekay Tankers, (ii) approved the Merger Agreement and
the transactions contemplated thereby, including the Merger and the Charter Amendment,

- ii -
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(iii) directed that the Charter Amendment be submitted to a vote of the Teekay Tankers shareholders and
(iv) recommended that the Teekay Tankers shareholders approve the Charter Amendment. The Teekay Tankers Board
then directed the members of Teekay Tankers management to execute and deliver a definitive merger agreement in
substantially the same form presented to the Teekay Tankers board at the meeting, and directed that the Charter
Amendment be submitted to the shareholders of Teekay Tankers for approval.

The TIL Board recommends that shareholders of TIL vote �FOR� the Merger Agreement, the proposal to approve the
remuneration for the TIL Special Committee and the adjournment of the TIL Special Meeting if necessary to solicit
additional proxies if there are not sufficient votes to approve the Merger Agreement. The Teekay Tankers Board
recommends that shareholders of Teekay Tankers vote �FOR� the Charter Amendment and the adjournment of the
Teekay Tankers Special Meeting if necessary to solicit additional proxies if there are not sufficient votes to approve
the Charter Amendment.

The Companies will also transact any other business that may properly come before the Special Meetings, or any
adjournment or postponement of the Special Meetings, by or at the direction of the Teekay Tankers Board and the TIL
Board, as applicable.

The obligation of the Companies to complete the Merger is subject to the satisfaction or waiver of certain conditions
set forth in the Merger Agreement, including, without limitation, the approval of the Merger Agreement and the
Charter Amendment as specified above.

The Merger will only occur if both (i) the Charter Amendment is approved by both the holders of a majority of
the outstanding shares of Teekay Tankers Class A Common Stock and the holders of a majority of the
outstanding voting power of Teekay Tankers Class A Common Stock and Teekay Tankers Class B Common
Stock, voting together as a single class, and (ii) the Merger Agreement is approved by both the holders of a
majority of the outstanding shares of TIL common stock and the holders of a majority of the outstanding
shares of TIL common stock not owned by Teekay Tankers and its affiliates (including Teekay Corporation).

This joint proxy statement/prospectus provides you with detailed information about the Special Meetings and the
Merger. A copy of the Merger Agreement is attached as Appendix A. Also attached as appendices are a voting and
support agreement, which provides, among other things, that Teekay Corporation will support the Merger and the
other transactions contemplated by the Merger Agreement (the Voting and Support Agreement), the Charter
Amendment, the opinion of Swedbank Norge delivered to the Teekay Tankers Board, and the opinion of Evercore
Group L.L.C, independent financial advisor to the TIL Special Committee. We encourage you to carefully read this
joint proxy statement/prospectus and its appendices, including the Merger Agreement and the Charter Amendment.

William Hung

Chief Executive Officer

of Tanker Investments Ltd.

Kevin Mackay

President and Chief Executive Officer

of Teekay Tankers Ltd.
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For a discussion of risk factors which the TIL shareholders and the Teekay Tankers shareholders should
consider in evaluating the Merger and the Charter Amendment, as applicable, see �Risk Factors� beginning on
page 24 of this joint proxy statement/prospectus.

NEITHER THE U.S. SECURITIES AND EXCHANGE COMMISSION (THE SEC) NOR ANY SECURITIES
COMMISSION OF ANY OTHER JURISDICTION HAS APPROVED OR DISAPPROVED OF THE
MERGER OR THE SECURITIES TO BE ISSUED UNDER THIS JOINT PROXY
STATEMENT/PROSPECTUS, PASSED UPON THE FAIRNESS OR MERITS OF THE MERGER OR THE
CHARTER AMENDMENT, OR DETERMINED THAT THIS JOINT PROXY STATEMENT/PROSPECTUS
IS ACCURATE AND COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL
OFFENSE.

This joint proxy statement/prospectus is dated [●], 2017, and is first being mailed, along with the applicable attached
proxy card, to each of the Companies� shareholders on or about [●], 2017.

- iii -
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ADDITIONAL INFORMATION

This joint proxy statement/prospectus incorporates important business and financial information about Teekay
Tankers from documents that are not included in or delivered with this joint proxy statement/prospectus. This
information is available to you without charge upon your written or oral request. You can obtain copies of documents
that are incorporated by reference in this joint proxy statement/prospectus, other than certain exhibits to the
documents, without charge, by requesting them in writing or by telephone from:

Teekay Tankers Ltd.

4th Floor, Belvedere Building,

69 Pitts Bay Road

Hamilton HM 08, Bermuda

Attn: Corporate Secretary

(441) 298-2530

In addition, if you have questions about the Merger or the Special Meetings, need additional copies of this document
or need to obtain proxy cards or other information related to the proxy solicitation, you may contact Teekay Tankers�
proxy solicitation firm, MacKenzie Partners, listed below. You will not be charged for any of these documents that
you request.

105 Madison Avenue

New York, New York 10016

(212) 929-5500 (Call Collect)

or

Call Toll-Free (800) 322-2885

Email: proxy@mackenziepartners.com

In order for you to receive timely delivery of the documents in advance of the Special Meetings, you should
request the information by [●], 2017, which is no later than five business days prior to the date of the Special
Meetings.
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For additional information about documents incorporated by reference into this joint proxy statement/prospectus
please see �Where You Can Find More Information� beginning on page 168 of this joint proxy statement/prospectus.

- iv -
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TEEKAY TANKERS LTD.

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

Time and Date [●]

[●]
Place [●]
Items of Business (1)    To consider and vote upon a proposal to approve an amendment to the Amended

and Restated Articles of Incorporation of Teekay Tankers Ltd. to increase the number of
authorized shares of Class A Common Stock from 200,000,000 to 400,000,000, with a
corresponding increase in the number of authorized shares of capital stock from
400,000,000 to 600,000,000 (the Charter Amendment Proposal);

(2)    To consider and vote upon a proposal to approve the adjournment of the Teekay
Tankers Special Meeting if necessary to solicit additional proxies if there are not
sufficient votes to approve the Charter Amendment Proposal (the Teekay Tankers
Adjournment Proposal); and

(3)    To transact any other business that may properly come before the Teekay Tankers
Special Meeting, or any adjournment or postponement of the Teekay Tankers Special
Meeting.

Adjournments and

Postponements

Any action on the items of business described above may be considered at the Teekay
Tankers Special Meeting at the time and on the date specified above or at any time and
date to which the Teekay Tankers Special Meeting may be properly adjourned or
postponed.

Record Date The record date for the Teekay Tankers Special Meeting is [●], 2017. Only shareholders of
record as of the close of business on the Record Date will be entitled to notice of, and to
vote at, the Teekay Tankers Special Meeting or any adjournment or postponement of the
meeting.

Voting Your vote as a Teekay Tankers shareholder is very important. Whether or not you
plan to attend the Teekay Tankers Special Meeting, Teekay Tankers encourages you
to read this joint proxy statement/prospectus and submit your proxy or voting
instructions as soon as possible. For specific instructions on how to vote your shares,
please refer to the section entitled �Questions and Answers about the Special
Meetings and Related Matters� in this joint proxy statement/prospectus and the
instructions on the proxy or voting instruction card.

By Order of the Board of Directors
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Kevin Mackay

President and Chief Executive Officer

Dated: [●], 2017

- v -

Edgar Filing: TEEKAY TANKERS LTD. - Form F-4/A

Table of Contents 13



Table of Contents

PROPOSALS TO BE VOTED ON

PROPOSAL NO. 1

CHARTER AMENDMENT PROPOSAL

Introduction

The Amended and Restated Articles of Incorporation of Teekay Tankers (the Teekay Tankers Articles of
Incorporation) currently authorize the issuance of up to 200,000,000 shares of Class A Common Stock, par value
$0.01 per share, up to 100,000,000 shares of Class B Common Stock, par value $0.01 per share, and up to a total of
400,000,000 shares of capital stock, including the Class A Common Stock, Class B Common Stock, and Preferred
Stock. Of the authorized shares of Class A Common Stock and Class B Common Stock, 142,216,113 shares of
Class A Common Stock and 37,007,981 shares of Class B Common Stock are issued and outstanding as of the date of
this joint proxy statement/prospectus. In addition, Teekay Tankers has reserved a total of 37,007,981 shares of its
authorized Class A Common Stock for the potential conversion, pursuant to Teekay Tankers� Amended and Restated
Articles of Incorporation, of its outstanding shares of Class B Common Stock into shares of Class A Common Stock,
and 4,000,000 shares of its authorized Class A Common Stock for issuance under the Teekay Tankers Ltd. 2007
Long-Term Incentive Plan, of which 1,705,086 options for Class A Common Stock are issued and outstanding and
1,926,694 shares of Class A Common Stock are subject to outstanding restricted stock unit awards as of the date of
this joint proxy statement/prospectus. Teekay Tankers expects to issue 88,977,659 shares of Class A Common Stock
to the TIL shareholders (other than Teekay Tankers and its subsidiaries) as the Merger Consideration. As such,
Teekay Tankers has insufficient authorized Class A Common Stock to permit it to issue the Merger Consideration and
complete the Merger without the proposed Charter Amendment.

Description of the Charter Amendment

On May 31, 2017, the Teekay Tankers Board unanimously approved the Charter Amendment, pursuant to which
Article V of the Teekay Tankers Articles of Incorporation would be amended, subject to shareholder approval, to
increase the number of shares of Class A Common Stock authorized for issuance from 200,000,000 to 400,000,000,
with a corresponding increase in the number of total shares of capital stock authorized for issuance from 400,000,000
to 600,000,000, and directed that the Charter Amendment be submitted to the Teekay Tankers shareholders for
approval.

Purpose of the Charter Amendment

The Teekay Tankers Board is recommending this increase in the number of authorized shares of Class A Common
Stock and capital stock primarily in order to ensure that Teekay Tankers has enough shares of Class A Common Stock
to issue to the TIL shareholders (other than Teekay Tankers and its subsidiaries) as Merger Consideration upon the
closing of the Merger, to have Class A Common Stock reserves of 37,007,981 shares for the potential conversion of
the Class B Common Stock into Class A Common Stock, and for other future corporate purposes, which may include
equity issuances to fund accretive growth opportunities or as consideration for other acquisitions, both of which have
the potential to create long-term value for Teekay Tankers shareholders (such as Teekay Tankers� acquisition for share
consideration of the Principal Maritime fleet in 2015). The authorization of additional shares is intended primarily to
permit Teekay Tankers to have sufficient authorized capital available to efficiently consummate a future acquisition or
transaction while avoiding delays or needing to raise equity capital through the issuance of Teekay Tankers Class A
Common Stock during favorable market conditions, which could harm Teekay Tankers� growth or financial condition.
Teekay Tankers could seek to raise capital through the issuance of preferred stock, the terms of which typically would
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be senior to those of the Class A Common Stock as to dividends and liquidation distributions. Teekay Tankers is a
capital-intensive business, and management and the Teekay Tankers Board consider Teekay Tankers� public-company
status and ready access to public capital as providing it a competitive advantage.

- vi -
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Effect of the Charter Amendment

The increase in the number of shares of Class A Common Stock and capital stock authorized for issuance will not
have any immediate dilutive effect upon the proportionate voting power of Teekay Tankers� existing shareholders;
however, the subsequent issuance of the shares of Class A Common Stock to the TIL shareholders upon the closing of
the Merger, and the issuance by Teekay Tankers of any additional authorized shares of capital stock, will have a
dilutive effect upon the voting power of Teekay Tankers� existing shareholders. Based on the number of shares of TIL
common stock outstanding as of [●], 2017, and the number of shares of Teekay Tankers Class A Common Stock
outstanding as of [●], 2017, it is expected that, immediately after completion of the Merger, the former TIL
shareholders (other than Teekay Tankers and its subsidiaries) will receive Teekay Tankers Class A Common Stock in
the Merger representing approximately [●]% of the then outstanding voting shares of Teekay Tankers. In addition,
following the issuance of shares of Teekay Tankers Class A Common Stock to TIL shareholders, there will remain [●]
authorized but unissued shares of Class A Common Stock. If Teekay Tankers subsequently issues some or all of those
shares, it will have a dilutive effect on the Teekay Tankers shareholders� ownership interest in Teekay Tankers, which
dilution could be significant.

Effectiveness

The Charter Amendment will become effective upon the filing of an amendment to the Teekay Tankers Articles of
Incorporation with the Registrar of Corporations of the Marshall Islands, after approval by Teekay Tankers�
shareholders at the Teekay Tankers Special Meeting. If approved by the Teekay Tankers shareholders, the
Charter Amendment will become effective even if the TIL shareholders fail to approve the Merger Agreement.

Required Vote

Approval of the Charter Amendment requires the affirmative �FOR� vote of the holders of at least a majority of (i) the
outstanding shares of Class A Common Stock, voting as a single class, and (ii) the outstanding voting power of
Teekay Tankers Class A Common Stock and Teekay Tankers Class B Common Stock, voting together as a single
class. Abstentions and broker non-votes will have the same effect as voting �AGAINST� the Charter Amendment
because the required vote is based on the number of shares outstanding rather than the number of votes cast.

The Teekay Tankers Board recommends a vote �FOR� the Charter Amendment.

PROPOSAL NO. 2

THE TEEKAY TANKERS ADJOURNMENT PROPOSAL

Description

Under the terms of the Merger Agreement, Teekay Tankers may adjourn or postpone the Teekay Tankers Special
Meeting (i) before it commences, for the purpose of soliciting additional votes to approve the Charter Amendment or
to ensure that any required supplement or amendment to this joint proxy statement/prospectus is provided to Teekay
Tankers shareholders within a reasonable amount of time in advance of the Teekay Tankers Special Meeting, and
(ii) if there are not sufficient votes at the time of the Teekay Tankers Special Meeting to adopt and approve the
Charter Amendment, for the purpose of soliciting additional votes in favor of the Charter Amendment.

Teekay Tankers is asking you, as a Teekay Tankers shareholder, to authorize the holder of any proxy solicited by the
Teekay Tankers Board to vote in favor of the Teekay Tankers Adjournment Proposal.
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Required Vote

Approval of the Teekay Tankers Adjournment Proposal requires the affirmative vote of the holders of a majority of
the total voting power of all capital stock of Teekay Tankers entitled to vote on the Teekay Tankers Adjournment
Proposal and represented in person or by proxy at the Teekay Tankers Special Meeting. Shares present but not voted
at the Teekay Tankers Special Meeting or abstentions will have the same effect as a vote �AGAINST� the Teekay
Tankers Adjournment Proposal, while broker non-votes and shares not in attendance at the Teekay Tankers Special
Meeting will have no effect on the outcome of any vote on the Teekay Tankers Adjournment Proposal.

To the extent it is needed, the Teekay Tankers Board recommends a vote �FOR� the Teekay Tankers Adjournment
Proposal.

TANKER INVESTMENTS LTD.

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

Time and Date [●]

[●]

Place [●]

Items of Business (1)    To consider and vote upon a proposal to approve the Merger Agreement;

(2)    To consider and vote upon a proposal to approve the adjournment of the TIL Special
Meeting, if necessary to solicit additional proxies if there are not sufficient votes to approve
the Merger Agreement (the TIL Adjournment Proposal);

(3)    To consider and vote upon a proposal to approve and ratify the remuneration to be paid
in the year 2017 to the Chair of the TIL Special Committee, in an amount not to exceed
$50,000 in cash, and with respect to each member of the TIL Special Committee (other than
the Chair of the TIL Special Committee), in an amount not to exceed $40,000 in cash. (the
Special Committee Compensation Proposal); and

(4)    To transact any other business that may properly come before the TIL Special
Meeting, or any adjournment or postponement of the TIL Special Meeting.
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Adjournments and

Postponements

Any action on the items of business described above may be considered at the TIL Special
Meeting at the time and on the date specified above or at any time and date to which the TIL
Special Meeting may be properly adjourned or postponed.

Record Date The record date for the TIL Special Meeting is [●], 2017. Only shareholders of record as of
the close of business on the Record Date will be entitled to notice of, and to vote at, the TIL
Special Meeting or any adjournment or postponement of the meeting.

Voting Your vote as a TIL shareholder is very important. Whether or not you plan to attend
the TIL Special Meeting, TIL encourages you to read this joint proxy
statement/prospectus and submit your proxy or voting instructions as soon as possible.
For specific instructions on how to vote your shares, please refer to the section entitled
�Questions and Answers about the Special Meetings and Related Matters� in this joint
proxy statement/prospectus and the instructions on the proxy or voting instruction
card.

By Order of the Board of Directors

William Hung

Chief Executive Officer

Dated: [●], 2017

- viii -
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PROPOSALS TO BE VOTED ON

PROPOSAL NO. 1

APPROVAL OF THE MERGER AGREEMENT

Introduction

On May 30, 2017, the TIL Special Committee, comprised of independent TIL board members, unanimously approved
the Merger Agreement and determined to recommend that the TIL Board approve the Merger Agreement and
recommend that the TIL shareholders approve the Merger Agreement. On May 31, 2017, the TIL Board unanimously
approved the Merger Agreement and directed that the Merger Agreement be submitted to the TIL shareholders for
approval.

Description of the Merger Proposal

Subject to TIL shareholder approval of the Merger Agreement, Teekay Tankers shareholder approval of the Charter
Amendment, and the satisfaction or waiver of other conditions to closing under the terms of the Merger Agreement,
Merger Sub will merge with and into TIL, with TIL surviving as a wholly-owned subsidiary of Teekay Tankers. Upon
completion of the Merger, each share of TIL common stock that is issued and outstanding immediately prior to the
effective time of the Merger (other than shares of TIL common stock held in the treasury of TIL or owned by Teekay
Tankers or any of its subsidiaries) will be cancelled and converted into the right to receive 3.30 shares of Teekay
Tankers Class A Common Stock.

Purpose of the Merger Proposal

The TIL Board is recommending the approval of the Merger Agreement, which approval is required in order to
complete the merger of Merger Sub with and into TIL, with TIL surviving as a wholly-owned subsidiary of Teekay
Tankers.

Effect of the Merger Proposal

Subject to the approval of the Merger Agreement by the TIL shareholders and the approval of the Charter Amendment
by the Teekay Tankers shareholders, upon completion of the Merger, shareholders that held shares of TIL common
stock immediately prior to the Merger (other than Teekay Tankers or any of its subsidiaries) will no longer be
shareholders of TIL, but instead will have the right to receive 3.30 shares of Teekay Tankers Class A Common Stock.
All shares of Teekay Tankers Class A Common Stock and Class B Common Stock that were outstanding immediately
prior to the Merger will remain outstanding after the Merger is completed, and Teekay Tankers shareholders will not
receive any consideration as a result of the Charter Amendment or the Merger.

Effectiveness

The Merger will only occur if both (i) the Merger Agreement is approved by both the holders of a majority of
the outstanding shares of TIL common stock and the holders of a majority of the outstanding shares of TIL
common stock not owned by Teekay Tankers and its affiliates (including Teekay Corporation) and (ii) the
Charter Amendment is approved by both the holders of a majority of the outstanding shares of Teekay
Tankers Class A Common Stock and the holders of a majority of the outstanding voting power of Teekay
Tankers Class A Common Stock and Teekay Tankers Class B Common Stock, voting together as a single class.
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Following receipt of the requisite shareholder approvals, and the satisfaction or waiver of the conditions to closing in
the Merger Agreement, the Merger will become effective upon the filing of Articles of Merger with the Registrar of
Corporations of the Marshall Islands, unless a later effective date and time is agreed upon by TIL and Teekay Tankers
and specified in the Articles of Merger.

- ix -
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Required Vote

Approval of the Merger Agreement requires the affirmative �FOR� vote of (i) the holders of a majority of the
outstanding shares of TIL common stock, (ii) the holders of a majority of the outstanding shares of TIL common stock
not owned by Teekay Tankers and its affiliates (including Teekay Corporation), (iii) the holder of the one share of
Series A-1 preferred stock of TIL (which share is currently owned by Teekay Corporation) and (iv) the holder of the
one share of Series A-2 preferred stock of TIL (which share is currently owned by Teekay Tankers). Abstentions and
broker non-votes will have the same effect as voting �AGAINST� the Merger Agreement because the required vote is
based on the number of shares outstanding rather than the number of votes cast. In connection with the negotiation of
the proposed Merger, the TIL Special Committee required the vote described in clause (ii) above, in addition to the
other shareholder approvals required pursuant to applicable corporate law. Each of Teekay Corporation and Teekay
Tankers have agreed to vote their shares of TIL preferred stock in favor of the Merger Agreement.

The TIL Board recommends a vote �FOR� the Merger Agreement.

PROPOSAL NO. 2

THE TIL ADJOURNMENT PROPOSAL

Description

Under the terms of the Merger Agreement, TIL may adjourn or postpone the TIL Special Meeting (i) before it
commences, for the purpose of soliciting additional votes to approve the Merger Agreement or to ensure that any
required supplement or amendment to this joint proxy statement/prospectus is provided to TIL shareholders within a
reasonable amount of time in advance of the TIL Special Meeting, and (ii) if there are not sufficient votes at the time
of the TIL Special Meeting to approve the Merger Agreement, for the purpose of soliciting additional votes in favor of
the Merger Agreement.

TIL is asking you, as a TIL shareholder, to authorize the holder of any proxy solicited by the TIL Board to vote in
favor of the TIL Adjournment Proposal.

Required Vote

Approval of the TIL Adjournment Proposal requires the affirmative vote of the holders of a majority of the total
voting power of all capital stock of TIL entitled to vote on the TIL Adjournment Proposal and represented in person or
by proxy at the TIL Special Meeting. Shares present but not voted at the TIL Special Meeting or abstentions will have
the same effect as a vote �AGAINST� the TIL Adjournment Proposal, while broker non-votes and shares not in
attendance at the TIL Special Meeting will have no effect on the outcome of any vote on the TIL Adjournment
Proposal.

To the extent it is necessary, the TIL Board recommends a vote �FOR� the TIL Adjournment Proposal.

PROPOSAL NO. 3

THE SPECIAL COMMITTEE COMPENSATION PROPOSAL

Description
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The Amended and Restated Bylaws of TIL provide that the amounts payable to members of the TIL Board and to the
members of any committee of the TIL Board be subject to shareholder approval. In consideration of the time and
effort expended by the members of the TIL Special Committee in connection with the services rendered to the TIL
Special Committee, TIL proposes that the TIL shareholders approve and ratify the remuneration to be

- x -
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paid in the year 2017 to the Chair of the TIL Special Committee, in an amount not to exceed $50,000 in cash, and with
respect to each member of the Special Committee (other than the Chair of the Special Committee), in an amount not to
exceed $40,000 in cash.

TIL is asking you, as a TIL shareholder, to authorize the holder of any proxy solicited by the TIL Board to vote in
favor of the Special Committee Compensation Proposal.

Required Vote

Approval of the Special Committee Compensation Proposal requires the affirmative vote of the holders of a majority
of the total voting power of all capital stock of TIL entitled to vote on the Special Committee Compensation Proposal
and represented in person or by proxy at the TIL Special Meeting. Shares present but not voted at the TIL Special
Meeting or abstentions will have the same effect as a vote �AGAINST� the Special Committee Compensation Proposal,
while broker non-votes and shares not in attendance at the TIL Special Meeting will have no effect on the outcome of
any vote on the Special Committee Compensation Proposal.

The TIL Board recommends a vote �FOR� the Special Committee Compensation Proposal.

- xi -
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QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETINGS

AND RELATED MATTERS

The following questions and answers are intended to address briefly some commonly asked questions regarding the
Merger, the Charter Amendment and matters to be addressed at the Special Meetings. These questions and answers
may not address all questions that may be important to you. To better understand these matters, and for a description
of the legal terms governing the Merger and the Charter Amendment, you should carefully read this joint proxy
statement/prospectus, including the attached annexes, as well as the documents that have been incorporated by
reference into this joint proxy statement/prospectus. See the section entitled �Where You Can Find More Information�
beginning on page 168 of this joint proxy statement/prospectus.

Q. What am I being asked to vote on?

A. Teekay Tankers, TIL and Merger Sub have entered into the Merger Agreement, pursuant to which the parties
have agreed that Merger Sub will merge with and into TIL, with TIL surviving as a wholly-owned subsidiary of
Teekay Tankers. In connection with the Merger and pursuant to the Charter Amendment, Teekay Tankers
proposes to increase the number of shares of Class A Common Stock authorized for issuance from 200,000,000
to 400,000,000, with a corresponding increase in the number of total shares of capital stock authorized for
issuance from 400,000,000 to 600,000,000. Shareholders of TIL are being asked to vote to approve the Merger
Agreement, to approve the Special Committee Compensation Proposal and, if necessary, to approve the TIL
Adjournment Proposal, and shareholders of Teekay Tankers are being asked to vote to approve the Charter
Amendment and, if necessary, to approve the Teekay Tankers Adjournment Proposal.

Q. Why is the Merger being proposed?

A. The proposed Merger would create the world�s largest publicly-traded mid-sized conventional tanker company (or
the Combined Company), which is expected to provide operational efficiencies and generate increased value for
its shareholders. The proposed Merger is expected to be accretive to earnings per share to both Teekay Tankers
and TIL shareholders, and the Combined Company is expected to have a larger and stronger balance sheet.

Q. What will I receive as a TIL shareholder if the Merger is completed?

A. If the Merger is completed, each issued and outstanding share of TIL common stock, other than shares of TIL
common stock held in the treasury of TIL or owned by Teekay Tankers or any of its subsidiaries, will be
converted into 3.30 shares of Teekay Tankers Class A Common Stock and will be cancelled and cease to exist.
Following completion of the Merger, former TIL shareholders will own approximately [●]% of the total voting
power of Teekay Tankers� outstanding capital stock.

Teekay Tankers will not issue any fractional shares of Teekay Tankers Class A Common Stock in exchange for shares
of TIL common stock. Instead, each holder of TIL common stock exchanged pursuant to the Merger Agreement who
would otherwise have been entitled to receive a fraction of one share of Teekay Tankers Class A Common Stock will
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be paid an amount in cash (without interest) equal to the fractional share interest multiplied by the average closing
price of a share of Teekay Tankers Class A Common Stock on the NYSE as reported by The Wall Street Journal for
the five consecutive trading days immediately preceding the closing date of the Merger.

Q. How will the Merger impact me as a Teekay Tankers shareholder?

A. If the Merger is completed, each issued and outstanding share of TIL common stock, other than shares of TIL
common stock held in the treasury of TIL or owned by Teekay Tankers or any of its subsidiaries, will be
converted into 3.30 shares of Teekay Tankers Class A Common Stock. This will result in an additional

- 1 -
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88,977,659 shares of Teekay Tankers Class A Common Stock outstanding following the Merger, which will
dilute your interests in Teekay Tankers.

Q. How was the share exchange ratio determined?

A. The share exchange ratio of 3.30 was determined by reference to a total consideration amount of 88,977,659
shares of Teekay Tankers Class A Common Stock to be issued to TIL shareholders in the Merger. In determining
the total consideration, the Companies considered both net asset values (or NAVs) and historic trading prices of
each of the Companies� shares. The share exchange ratio represented a 21% premium to TIL�s closing share price
on May 30, 2017, the last trading day prior to the public announcement of the proposed Merger, and a premium
to TIL�s assessment of its NAV as of the date of the Merger Agreement, on a NAV-for-NAV basis, and a 29%
premium based on Teekay Tankers� volume weighted average price for its Class A Common Stock for the 30
trading days ended at the close of regular trading hours on the NYSE on May 30, 2017.

Q: What equity stake will the pre-Merger Teekay Tankers shareholders and the pre-Merger TIL
shareholders hold in Teekay Tankers immediately after the Merger is completed?

A: The Merger will result in the pre-Merger Teekay Tankers shareholders (other than Teekay Corporation and its
subsidiaries) and the pre-Merger TIL shareholders (other than Teekay Corporation and its subsidiaries) owning
approximately 53.2% and 34.9% of the outstanding shares of Teekay Tankers Class A Common Stock,
respectively, immediately after the Merger is completed. The pre-Merger TIL shareholders will not receive any
shares of Teekay Tankers Class B Common Stock. Following the Merger, Teekay Corporation and its
subsidiaries will own approximately 24.1% of the economic interests and 51.1% of the voting power of Teekay
Tankers.

Q. Does the Teekay Tankers Board recommend voting �FOR� the proposal to approve the Charter Amendment
and the Teekay Tankers Adjournment Proposal?

A. Yes. Taking into consideration various factors described in this joint proxy statement/prospectus, including the
fairness opinion of Swedbank Norge (or Swedbank), a copy of which is attached to this joint proxy
statement/prospectus as Appendix D, the Teekay Tankers Board has approved the Merger Agreement, the Merger
and the other transactions contemplated by the Merger Agreement, including the Charter Amendment, and
recommended that the shareholders of Teekay Tankers vote �FOR� the proposal to approve the Charter
Amendment and �FOR� the Teekay Tankers Adjournment Proposal at the Teekay Tankers Special Meeting. For
additional information, see the section entitled �The Merger�Background of the Merger� and �The
Merger�Recommendations of the Teekay Tankers Board of Directors; Teekay Tankers� Reasons for the Merger.�

Q. Does the TIL Board recommend voting �FOR� the proposal to approve the Merger Agreement, the TIL
Adjournment Proposal and the Special Committee Compensation Proposal?
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A. Yes. Taking into consideration, among other factors, the recommendation of the TIL Special Committee, the
fairness opinion of Evercore Group L.L.C. (or Evercore), the independent financial advisor to the TIL Special
Committee, a copy of which is attached to this joint proxy statement/prospectus as Appendix E, and the other
reasons set forth in the section entitled �The Merger�Recommendations of the TIL Special Committee and Board of
Directors; TIL Reasons for the Merger,� the TIL Board has approved the Merger and the Merger Agreement, and
recommended that the shareholders of TIL vote �FOR� the proposal to approve the Merger Agreement and �FOR� the
TIL Adjournment Proposal at the TIL Special Meeting. For additional information, see the sections entitled �The
Merger�Background of the Merger� and �The Merger�Recommendations of the TIL Special Committee and Board of
Directors; TIL Reasons for the Merger.� The TIL Board also recommends that the TIL shareholders vote �FOR� the
approval of the Special Committee Compensation Proposal in light of the services provided by the TIL Special
Committee in connection with the Merger Transactions.

- 2 -
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Q. Do any of the Companies� directors or executive officers or the Companies� major shareholders have
interests in the Merger that may differ from or are in addition to my interests as a shareholder?

A. As of the date of this joint proxy statement/prospectus, Teekay Tankers owned approximately 3.4 million shares,
or 11.3%, of the outstanding TIL common stock and the sole share of Series A-2 preferred stock of TIL, and
Teekay Corporation (an affiliate of Teekay Tankers) owned approximately 55.9% of the total voting power of the
outstanding common stock of Teekay Tankers (through its ownership of shares of Teekay Tankers� Class A and
Class B Common Stock), approximately 13.6% of the voting power of Teekay Tankers� outstanding Class A
Common Stock, 100% of the voting power of Teekay Tankers� outstanding Class B Common Stock,
approximately 8.2% of the outstanding shares of TIL common stock, and the sole share of Series A-1 preferred
stock of TIL. In addition, directors and executive officers of Teekay Tankers and Teekay Corporation and their
affiliates owned (directly or indirectly) and had the right to vote approximately [●]% of the Teekay Tankers
Class A Common Stock entitled to be voted at the Teekay Tankers Special Meeting and approximately [●]% of the
TIL common stock entitled to be voted at the TIL Special Meeting. Certain officers of Teekay Corporation also
serve as directors or officers of TIL, and Teekay Corporation and its affiliates are parties to several agreements
and transactions with TIL. For additional information, see the section entitled �Related Party Transactions.�

Q. How will directors, executive officers, and affiliates of Teekay Tankers and TIL vote on the proposal to
approve the proposals?

A. Under the Merger Agreement, Teekay Tankers has agreed to vote all shares of TIL common stock and preferred
stock owned beneficially or of record by Teekay Tankers or any of its subsidiaries in favor of the Merger
Agreement and related matters. In addition, Teekay Corporation has entered into a Voting and Support
Agreement that provides, among other things, that Teekay Corporation will support the Merger and the other
transactions contemplated by the Merger Agreement, including by (i) voting the shares of TIL common stock and
Series A-1 preferred stock owned beneficially or of record by Teekay Corporation and its subsidiaries in favor of
the approval of the Merger Agreement and (ii) voting the shares of Teekay Tankers common stock owned
beneficially or of record by Teekay Corporation and its subsidiaries in favor of the Charter Amendment. As of the
date of this joint proxy statement/prospectus, Teekay Tankers expects that Teekay Tankers� and Teekay
Corporation�s directors and executive officers and TIL expects that TIL�s directors and executive officers, and each
of their respective affiliates, will vote any shares held by them �FOR� the authorization and approval of the Charter
Amendment, the Merger Agreement, the Special Committee Compensation Proposal, the TIL Adjournment
Proposal and the Teekay Tankers Adjournment Proposal.

Q. Why is the Teekay Tankers Board proposing to adopt the Charter Amendment?

A. The Teekay Tankers Amended and Restated Articles of Incorporation currently authorizes a total of 400,000,000
shares of capital stock, including 200,000,000 shares of Teekay Tankers Class A Common Stock. The Teekay
Tankers Board is recommending the Charter Amendment primarily in order to ensure that Teekay Tankers has
enough shares of Class A Common Stock to issue to the TIL shareholders (other than Teekay Tankers and its
subsidiaries) as Merger Consideration upon the closing of the Merger, to have Class A Common Stock reserves
of 37,007,981 shares for the potential conversion of the Class B Common Stock into Class A Common Stock, and
for other future corporate purposes, which may include equity issuances to fund accretive growth opportunities or
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as consideration for other acquisitions, both of which have the potential to create long-term value for Teekay
Tankers shareholders (such as Teekay Tankers� acquisition for share consideration of the Principal Maritime fleet
in 2015). The authorization of additional shares is intended primarily to permit Teekay Tankers to have sufficient
authorized capital available to efficiently consummate a future acquisition or transaction while avoiding delays or
needing to raise equity capital through the issuance of Teekay Tankers Class A Common Stock during favorable
market conditions, which could harm Teekay Tankers� growth or financial condition. Teekay Tankers could seek
to raise
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capital through the issuance of preferred stock, the terms of which typically would be senior to those of the
Class A Common Stock as to dividends and liquidation distributions. Teekay Tankers is a capital-intensive
business, and management and the Teekay Tankers Board consider Teekay Tankers� public-company status and
ready access to public capital as providing it a competitive advantage. If approved by the Teekay Tankers
shareholders, the Charter Amendment will become effective even if the TIL shareholders fail to approve the
Merger Agreement.

Q. When and where is the Teekay Tankers Special Meeting?

A. The Teekay Tankers Special Meeting will be held on [●], 2017, at [●] local time, at [●], unless adjourned or
postponed to a later time and date.

Q. When and where is the TIL Special Meeting?

A. The TIL Special Meeting will be held on [●], 2017, at [●] local time, at [●], unless adjourned or postponed to a later
time and date.

Q. Who can vote at the Teekay Tankers Special Meeting?

A. Teekay Tankers shareholders of record as of the close of business on [●], 2017, the record date for each of the
Special Meetings (or the Record Date), are entitled to receive notice of and to vote at the Teekay Tankers Special
Meeting. Holders of Teekay Tankers Class A or Class B Common Stock may vote all shares owned by such
holders as of the Record Date, including (i) shares held directly in their name as the shareholder of record and
(ii) shares held for them as the beneficial owner through a broker, trustee or other nominee such as a bank.
Holders of Class A Common Stock will be entitled to one vote per share on all matters voted on at the Teekay
Tankers Special Meeting. Pursuant to the Teekay Tankers Amended and Restated Articles of Incorporation,
holders of Class B Common Stock are generally entitled to five votes per share, provided that the voting power of
the Class B Common Stock is limited such that the aggregate voting power of all shares of outstanding Class B
Common Stock can at no time exceed 49% of the voting power of outstanding Class A Common Stock and Class
B Common Stock, voting together as a single class. Based on the number of outstanding shares of Class A
Common Stock and Class B Common Stock as of the date of this joint proxy statement/prospectus, the
37,007,981 outstanding shares of Class B Common Stock will be entitled to such votes representing 49% of the
voting power of all such shares.

Q. Who can vote at the TIL Special Meeting?

A. TIL shareholders of record as of the close of business on the Record Date are entitled to receive notice of and to
vote at the TIL Special Meeting. Holders of TIL common stock may vote all shares owned by such holders as of
the Record Date, including (i) shares held directly in their name as the shareholder of record and (ii) shares held
for them as the beneficial owner through a broker, trustee or other nominee such as a bank. Each shareholder of
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record at the close of business on the Record Date is entitled to one vote for each share of TIL common stock
then held.

Q. How many votes do I have?

A. If you are a holder of shares of TIL common stock as of the Record Date, you are entitled to one vote for each
share of TIL common stock. As of the close of business on the Record Date, there were [●] outstanding shares of
TIL common stock. If you are a holder of shares of Teekay Tankers Class A Common Stock as of the Record
Date, you are entitled to one vote for each share of Teekay Tankers Class A Common Stock. As of the close of
business on the Record Date, there were [●] outstanding shares of Teekay Tankers Class A Common Stock.
Holders of Teekay Tankers Class B Common Stock are entitled to five votes per share.

- 4 -
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However, the voting power of the Teekay Tankers Class B Common Stock is limited such that the aggregate
voting power of all shares of outstanding Teekay Tankers Class B Common Stock can at no time exceed 49% of
the voting power of the outstanding Class A Common Stock and Class B Common Stock, voting together as a
single class. Based on the number of outstanding shares of Teekay Tankers Class A Common Stock and Class B
Common Stock as of the date of this joint proxy statement/prospectus, the 37,007,981 outstanding shares of Class
B Common Stock will be entitled to such votes representing 49% of the voting power of all such shares.

Q. What vote of Teekay Tankers� shareholders is required in connection with the Charter Amendment?

A. Approval of the Charter Amendment requires the affirmative �FOR� vote of the holders of at least a majority of
(i) the outstanding shares of Class A Common Stock as of the Record Date, voting as a single class, and (ii) the
outstanding voting power of Teekay Tankers Class A Common Stock and Teekay Tankers Class B Common
Stock, voting together as a single class. It is also required that a quorum comprised of holders of a majority of the
total voting power of all shares of Class A Common Stock and Class B Common Stock entitled to vote at the
Teekay Tankers Special Meeting must be present in person or represented by proxy at the Teekay Tankers
Special Meeting. In addition, because the Charter Amendment must be approved by the holders of Class A
Common Stock, voting as a single class, the holders of a majority of the Class A Common Stock entitled to vote
at the Teekay Tankers Special Meeting must also be present in person or represented by proxy at the Teekay
Tankers Special Meeting. Teekay Corporation has entered into a Voting and Support Agreement that provides,
among other things, that Teekay Corporation will support the Merger and the other transactions contemplated by
the Merger Agreement, including by voting the shares of Teekay Tankers common stock beneficially owned by
Teekay Corporation in favor of the Charter Amendment. Please see the section entitled �The Voting and Support
Agreement.�

Q. What vote of TIL shareholders is required in connection with the Merger Agreement?

A. Approval of the Merger Agreement requires the affirmative �FOR� vote of (i) the holders of a majority of the
outstanding shares of TIL common stock, (ii) the holders of a majority of the outstanding shares of TIL common
stock not owned by Teekay Tankers and its affiliates (including Teekay Corporation), (iii) the holder of the one
share of Series A-1 preferred stock of TIL (which share is currently owned by Teekay Corporation), and (iv) the
holder of the one share of Series A-2 preferred stock of TIL (which share is currently owned by Teekay Tankers).
It is also required that a quorum comprised of holders of one-third of the total voting power of all shares of
capital stock entitled to vote at the TIL Special Meeting must be present in person or represented by proxy at the
TIL Special Meeting. Teekay Corporation has entered into a Voting and Support Agreement that provides, among
other things, that Teekay Corporation will support the Merger and the other transactions contemplated by the
Merger Agreement, including by voting the shares of TIL common stock and Series A-1 preferred stock
beneficially owned by Teekay Corporation in favor of the approval of the Merger Agreement. Please see the
section entitled �The Voting and Support Agreement.� Teekay Tankers has agreed in the Merger Agreement to vote
its shares of TIL common stock and one share of Series A-2 preferred stock in favor of the approval of the
Merger Agreement.

Q. What vote of Teekay Tankers shareholders is required in connection with the Teekay Tankers
Adjournment Proposal?
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A. Approval of the Teekay Tankers Adjournment Proposal requires the affirmative �FOR� vote of the holders of a
majority of the total voting power of all capital stock of Teekay Tankers entitled to vote on the Teekay Tankers
Adjournment Proposal and represented in person or by proxy at the Teekay Tankers Special Meeting. Pursuant to
the Teekay Tankers bylaws, in the absence of a quorum at the Teekay Tankers Special Meeting, the chairman of
the Teekay Tankers Special Meeting may also adjourn the Teekay Tankers Special Meeting until a quorum is
present.
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Q. What vote of TIL shareholders is required in connection with the TIL Adjournment Proposal?

A. Approval of the TIL Adjournment Proposal requires the affirmative �FOR� vote of the holders of a majority of the
total voting power of all capital stock of TIL entitled to vote on the TIL Adjournment Proposal and represented in
person or by proxy at the TIL Special Meeting. In the absence of a quorum at the TIL Special Meeting, the
chairman of the TIL Special Meeting may also adjourn the TIL Special Meeting until a quorum is present.

Q. What vote of TIL shareholders is required in connection with the Special Committee Compensation
Proposal?

A. Approval of the Special Committee Compensation Proposal requires the affirmative vote of the holders of a
majority of the total voting power of all capital stock of TIL entitled to vote on the Special Committee
Compensation Proposal and represented in person or by proxy at the TIL Special Meeting.

Q. What is a proxy?

A. A proxy is your legal designation of another person, referred to as a �proxy,� to vote your shares of TIL
common stock or shares of Teekay Tankers Class A Common Stock, as applicable. The written document
describing the matters to be considered and voted on at the TIL Special Meeting or the Teekay Tankers
Special Meeting is called a �proxy statement.� The document used to designate a proxy to vote your shares of
TIL common stock or shares of Teekay Tankers Class A Common Stock is called a �proxy card.�

Q. What if I do not vote or do not fully complete my proxy card?

A. Abstentions and broker non-votes by Teekay Tankers shareholders or TIL shareholders will have the same effect
as voting �AGAINST� the Charter Amendment or the Merger Agreement, respectively, because the required vote,
in each case, is based on the number of shares outstanding rather than the number of votes cast. Shares present
but not voted or abstentions at the Teekay Tankers Special Meeting or the TIL Special Meeting will have the
same effect as a vote �AGAINST� the Teekay Tankers Adjournment Proposal, the TIL Adjournment Proposal or
the Special Committee Compensation Proposal, respectively, while broker non-votes and shares not in attendance
at the Teekay Tankers Special Meeting or the TIL Special Meeting will have no effect on the outcome of any
vote on the Teekay Tankers Adjournment Proposal, the TIL Adjournment Proposal or the Special Committee
Compensation Proposal, respectively.

If the proposal to authorize and approve the Merger Agreement is passed by the necessary vote of the TIL
shareholders, the proposal to authorize and approve the Charter Amendment is passed by the necessary vote of the
Teekay Tankers shareholders, and all other conditions to the closing of the Merger are otherwise satisfied or waived,
upon the closing of the Merger, the shares of TIL common stock will be converted into the right to receive the Merger
Consideration even though you did not vote.

If you submit a proxy without specifying the manner in which you would like your shares to be voted, your shares will
be voted �FOR� authorization and approval of (i) the Merger Agreement, the TIL Adjournment Proposal and the Special
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Committee Compensation Proposal or (ii) the Charter Amendment and Teekay Tankers Adjournment Proposal, as
applicable.

Q. What do I need to do now?

A. After carefully reading and considering the information contained in this document, please submit your vote in
accordance with the instructions set forth in the enclosed proxy card as soon as possible so that your shares may
be voted at the relevant Special Meeting. Please see the sections entitled �The Teekay Tankers Special Meeting�
and �The TIL Special Meeting,� respectively.
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Q. If my shares are held in �street name� by my bank, broker, trustee or other nominee, will my bank, broker,
trustee or other nominee vote my shares for me?

A. You should instruct your bank, broker, trustee or other nominee to vote your shares. If you do not instruct your
bank, broker, trustee or other nominee on a particular proposal on which your broker does not have discretionary
authority to vote, your shares will not be voted on that proposal. This is called a �broker non-vote.� Brokers will not
have discretionary authority to vote on any of the proposals described in this joint proxy statement/prospectus
and, therefore, if you do not instruct your broker to vote your shares on any proposal on which you are entitled to
vote, your shares will not be voted on that proposal. Please check with your bank, broker, trustee or other
nominee and follow the voting procedures your bank, broker, trustee or other nominee provides. Your bank,
broker, trustee or other nominee will advise you whether you may submit voting instructions by telephone or via
the Internet. Please see the sections entitled �The Teekay Tankers Special Meeting�Proxies� and �The TIL Special
Meeting�Proxies,� respectively.

Q. When do you expect the Merger to be completed?

A. As of the date of this joint proxy statement/prospectus, the Companies expect to complete the Merger during the
third or fourth quarter of 2017. However, we cannot assure you when or if the Merger will be completed. Among
other things, the Charter Amendment and the Merger Agreement must be authorized and approved by
shareholders of Teekay Tankers and TIL, respectively, at the Special Meetings and other conditions to
completion must be satisfied or waived.

Q. What are the conditions to the completion of the Merger?

A. In addition to the approval of the Merger Agreement by TIL shareholders and the approval of the Charter
Amendment by Teekay Tankers shareholders, the completion of the Merger is subject to the satisfaction or
waiver of a number of other conditions, including, but not limited to:

� the absence of any material applicable law preventing or prohibiting the consummation of the Merger;

� expiration or early termination of the waiting period applicable to the consummation of the Merger under the
Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (or the HSR Act);

� the registration statement of which this joint proxy statement/prospectus forms a part having been declared
effective by the SEC and no stop order suspending the effectiveness of the registration statement having
been issued by the SEC and no proceedings for that purpose having been initiated by the SEC; and

� the shares of Teekay Tankers Class A Common Stock to be issued in connection with the Merger as Merger
Consideration having been approved for listing on the NYSE, subject to the completion of the Merger and
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notice of issuance.
For a more detailed description of the regulatory approvals required for the Merger, see the section entitled �The
Merger Agreement�Conditions to the Merger.�

Q. What are the material United States federal income tax consequences of the Merger to TIL shareholders?

A. The U.S. federal income tax consequences of the Merger to the TIL common shareholders will depend on
whether the Merger qualifies as a tax-free �reorganization� under Section 368 of the Internal Revenue Code of
1986, as amended (or the Code). If the Merger is a tax-free reorganization, and assuming that TIL is not a passive
foreign investment company (or PFIC) as discussed below, the Merger will not be a taxable transaction to a U.S.
Holder (as defined in the section entitled �Material United States Federal Income Tax Consequences of the
Merger�) of TIL common stock, except for any gain or loss recognized with respect to
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cash received in lieu of a fractional share of Teekay Tankers Class A Common Stock. If cash is received in lieu
of a fractional share of Teekay Tankers Class A Common Stock, the U.S. Holder will be deemed, for U.S. federal
income tax purposes, as (i) receiving solely Teekay Tankers Class A Common Stock, including any fractional
share thereof, in exchange for the surrendered TIL common stock and (ii) immediately thereafter selling the
fractional share of Teekay Tankers Class A Common Stock for the amount of cash received in lieu thereof. The
material U.S. federal income tax consequences of the foregoing deemed transactions to U.S. Holders of TIL
common stock are as follows:

� A U.S. Holder will not recognize gain or loss as a result of the receipt of Teekay Tankers Class A Common
Stock, or the deemed receipt of the fractional share thereof in exchange for TIL common stock;

� The aggregate adjusted tax basis in the TIL common stock that is surrendered will be allocated between the
Teekay Tankers Class A Common Stock received and the fractional share based on their relative fair market
values;

� A U.S. Holder�s aggregate adjusted tax basis in the shares of Teekay Tankers Class A Common Stock
received will be equal to the adjusted tax basis in TIL common stock allocated to the shares;

� A U.S. Holder will recognize gain or loss in respect of cash received in lieu of Teekay Tankers Class A
Common Stock equal to the amount by which cash received in lieu of the fractional share exceeds adjusted
tax basis allocated to the fractional share; and

� A U.S. Holder�s holding period for the shares of Teekay Tankers Class A Common Stock received in the
exchange will include the holding period of the shares of TIL common stock it surrendered.

If the Merger does not constitute a �reorganization� for U.S. federal tax purposes, a U.S. Holder of TIL common stock
generally will recognize taxable gain or loss equal to the difference, if any, between (a) the sum of the fair market
value of the Teekay Tankers Class A Common Stock (as of the effective time of the Merger) and the amount of any
cash received in lieu of fractional shares and (b) such U.S. Holder�s adjusted basis in the TIL common stock exchanged
pursuant to the Merger. Provided that TIL is not classified as a PFIC, this gain or loss generally will be capital gain or
loss, and will be long-term capital gain or loss if, as of the closing date, the U.S. Holder�s holding period for such TIL
common stock, as determined for U.S. federal income tax purposes, is greater than one year. Long-term capital gains
for noncorporate U.S. Holders are generally eligible for a reduced rate of U.S. federal income taxation. The
deductibility of capital losses is subject to limitations. If a U.S. Holder acquired different blocks of TIL common stock
at different times or at different prices, such U.S. Holder must determine its tax basis, holding period, and gain or loss
separately with respect to each block of TIL common stock. A U.S. Holder�s initial tax basis in Teekay Tankers
Class A Common Stock received pursuant to the Merger will equal the fair market value (as of the effective time) of
such Teekay Tankers Class A Common Stock, as determined for U.S. federal income tax purposes. The holding
period for such Teekay Tankers Class A Common Stock will begin on the day following the date that they are
received.

The Merger generally will not be a taxable transaction to a Non-U.S. Holder (as defined in the section entitled
�Material United States Federal Income Tax Consequences of the Merger�) for U.S. federal income tax purposes, unless
any recognized gain is effectively connected with the Non-U.S. Holder�s conduct of a trade or business in the United
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States (and if required by an applicable tax treaty, attributable to a permanent establishment maintained by the
Non-U.S. Holder in the United States, or in the case of an individual, a fixed base in the United States maintained by
such Non-U.S. Holder); or the Non-U.S. Holder is a nonresident alien individual present in the U.S. for 183 days or
more during the taxable year of the sale or disposition, and certain other requirements are met.

Neither Teekay Tankers nor TIL is making any representation as to whether the Merger will qualify as a tax-free
reorganization for U.S. federal income tax purposes, and TIL shareholders should not rely on treatment of the Merger
as a tax-free reorganization in casting their votes in respect of the Merger.
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See the section entitled �Material United States Federal Income Tax Consequences of the Merger� for more details, and
important conditions and limitations, on the U.S. federal income tax treatment of the Merger, summarized above.

Q. May I change my vote after I have submitted a proxy or voted my shares?

A. Yes. If you have not voted through your bank, broker, trustee or other nominee, there are three ways you can
change your vote after you have submitted your proxy:

� First, you may complete and submit a written notice to the corporate secretaries of Teekay Tankers or TIL at
the addresses below:

Corporate Secretary

Teekay Tankers Ltd.

4th Floor, Belvedere Building

69 Pitts Bay Road

Hamilton, HM 08

Bermuda

Corporate Secretary

Tanker Investments Limited

4th Floor, Belvedere Building

69 Pitts Bay Road

Hamilton, HM 08

Bermuda

� Second, you may complete and submit a new proxy card or vote in accordance with the instructions included
on the relevant proxy card. Your latest vote actually received by Teekay Tankers or TIL, as applicable,
before the Special Meetings will be counted, and any earlier votes will be revoked.

� Third, you may attend the applicable Special Meeting and vote in person. Any earlier proxy will thereby be
revoked. However, simply attending the meeting without voting will not revoke any earlier proxy you may
have given.

If you have instructed a bank, broker, trustee or other nominee to vote your shares, you must follow the directions you
receive from your bank, broker, trustee or other nominee in order to change or revoke your vote.

If you are the beneficial owner of shares held in �street name,� you should follow the instructions provided by your
bank, broker, trustee or other nominee to change your vote or revoke your proxy.

Q. What happens if I sell my shares of TIL common stock before the TIL Special Meeting?
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A. The Record Date for the TIL shareholders entitled to vote at the TIL Special Meeting is earlier than both the date
of the TIL Special Meeting and the consummation of the Merger. If you transfer your shares of TIL common
stock after the Record Date but before the TIL Special Meeting, unless special arrangements (such as provision of
a proxy) are made between you and the person to whom you transfer your shares of TIL common stock and each
of you notifies TIL in writing of such special arrangements, you will retain your right to vote such shares of TIL
common stock but will transfer the right to receive the Merger Consideration if the Merger is consummated to the
person to whom you transfer your shares of TIL common stock.

Q. What happens if I sell my shares of TIL common stock after the TIL Special Meeting but before the
effective time of the Merger?

A. If you transfer your shares of TIL common stock after the TIL Special Meeting but before the effective time of
the Merger, you will have transferred the right to receive the Merger Consideration if the Merger is consummated
to the person to whom you transfer you shares of TIL common stock. In order to receive the Merger
Consideration, you must hold your shares of TIL common stock through completion of the Merger.

Q. If I want to attend the Teekay Tankers Special Meeting, what do I do?

A. Teekay Tankers shareholders should come to [●] at [●], local time, on [●], 2017. You are entitled to attend the Teekay
Tankers Special Meeting only if you were a Teekay Tankers shareholder of record as of the
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close of business on the Record Date or you hold a valid proxy for the Teekay Tankers Special Meeting. You
should be prepared to present photo identification for admittance to the Teekay Tankers Special Meeting. In
addition, if you are a Teekay Tankers shareholder of record, your name will be verified against the list of
shareholders of record on the Record Date prior to your being admitted to the Teekay Tankers Special Meeting. If
you are not a Teekay Tankers shareholder of record but hold shares through a broker or nominee (i.e., in street
name), you should provide a valid proxy from the record holder of the shares authorizing you to vote at the
Teekay Tankers Special Meeting. If you do not provide such proxy, you will not be admitted to the Teekay
Tankers Special Meeting and will not be permitted to vote such shares.

Q. If I want to attend the TIL Special Meeting, what do I do?

A. TIL shareholders should come to [●] at [●], local time, on [●], 2017. You are entitled to attend the TIL Special
Meeting only if you were a TIL shareholder of record (i.e., your shares of TIL common stock were registered
directly in your name on TIL�s register of shareholders with the Norwegian Central Securities Depository (Nw.
Verdipapirsentralen or the VPS)) as of the close of business on the Record Date or you hold a valid proxy for the
TIL Special Meeting. You should be prepared to present photo identification for admittance to the TIL Special
Meeting. In addition, if you are a TIL shareholder of record, your name will be verified against the list of
shareholders of record on the Record Date prior to your being admitted to the TIL Special Meeting. If you are not
a TIL shareholder of record but hold shares through a broker or nominee (i.e., in street name), you should provide
a valid proxy from the record holder of the shares authorizing you to vote at the TIL Special Meeting. If you do
not provide such proxy, you will not be admitted to the TIL Special Meeting and will not be permitted to vote
such shares.

Q. Are there risks I should consider in deciding whether to vote for the Merger Agreement or the Charter
Amendment?

A. Yes. We have set forth a list of risk factors that you should consider carefully in connection with the Merger and
the Charter Amendment. Please see the section entitled �Risk Factors.�

Q. Can I dissent and require appraisal of my shares?

A. No. Dissenters� or appraisal rights for mergers are not available under Marshall Islands law with respect to shares
that, as of the record date of the vote, are (i) listed on a securities exchange or (ii) held of record by more than
2,000 holders. The TIL common stock is listed on a securities exchange. In addition, under Marshall Islands law,
a holder of any adversely affected shares who does not vote on an amendment to the articles of incorporation
shall have the right to dissent and to receive payment for such shares, if the articles of amendment: (a) alter or
abolish any preferential right of any outstanding shares having preferences; (b) create, alter, or abolish any
provision or right in respect of the redemption of any outstanding shares; (c) alter or abolish any preemptive right
of such holder to acquire shares or other securities; or (d) exclude or limit the right of such holder to vote on any
matter, except as such right may be limited by the voting rights given to new shares then being authorized of any
existing or new class. Because none of those events are occurring with the Charter Amendment, there are no
dissenters� rights for Teekay Tankers shareholders relating to that vote.
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Q. How will TIL shareholders with shares listed on the Oslo Stock Exchange receive the Merger
Consideration?

A. The TIL shareholders owning shares of TIL common stock with the VPS through a brokerage account as of the
closing date of the Merger will receive Teekay Tankers Class A Common Stock as Merger Consideration directly
through their brokerage account with the VPS, without any further action on the part of the TIL shareholders. The
TIL shareholders holding shares of TIL common stock directly through VPS as of the closing date of the Merger,
which will be registered as holders of shares of TIL common stock on
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TIL�s register of shareholders with the VPS, on the second trading day after the closing date of the Merger (or the
VPS Record Date) will receive Teekay Tankers Class A Common Stock as Merger Consideration, without any
further action on the part of the TIL shareholders, and will receive such shares through a Direct Registration
System. Such former TIL shareholders may subsequently instruct Teekay Tankers� transfer agent to transfer the
shares of Teekay Tankers Class A Common Stock they have received as Merger Consideration to a brokerage
account of their choice.

For each share of TIL common stock outstanding as of the effective time of the Merger (other than shares of TIL
common stock held in the treasury of TIL or owned by Teekay Tankers or any of its subsidiaries), each holder of such
share of TIL common stock, or its beneficial owner who owns such share through a brokerage account, will receive
3.30 shares of Teekay Tankers Class A Common Stock, and the aggregate number of shares of Teekay Tankers
Class A Common Stock each such holder receives as Merger Consideration will be rounded down to the nearest
whole share. Teekay Tankers will not issue any fractional shares in exchange for shares of TIL common stock.
Instead, each holder of TIL common stock exchanged pursuant to the Merger Agreement who would otherwise have
been entitled to receive a fraction of one share of Teekay Tankers Class A Common Stock will be paid an amount in
cash (without interest) equal to the fractional share interest multiplied by the average closing price of a share of
Teekay Tankers Class A Common Stock on the NYSE as reported by The Wall Street Journal for the five consecutive
trading days immediately preceding the closing date of the Merger. Please see the section entitled �The Merger�Certain
Effects of the Merger�Conversion of Issued and Outstanding Shares of TIL Common Stock and Cancellation of Other
Issued and Outstanding Equity Securities of TIL.�

Q. Who can help answer my additional questions about the Merger or voting procedures?

A. If you have more questions about the Merger, including the procedures for voting your shares, you should
contact:

105 Madison Avenue

New York, New York 10016

(212) 929-5500 (Call Collect)

or

Call Toll-Free (800) 322-2885

Email: proxy@mackenziepartners.com

If your broker holds your shares, then you should also contact your broker for additional information.
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SUMMARY

This summary highlights certain information from this joint proxy statement/prospectus. It may not contain all of the
information that may be important to you. You should carefully read this entire document, including the appendices
and the other documents to which this document refers you, for a more complete understanding of the matters being
considered at the Special Meetings. In addition, we incorporate by reference into this document important business
and financial information about Teekay Tankers, which you should also read carefully. You may obtain the
information incorporated by reference into this document without charge by following the instructions in the section
entitled �Where You Can Find More Information� beginning on page 168 of this joint proxy statement/prospectus.
Additionally, some of the statements contained in this joint proxy statement/prospectus are forward-looking
statements. Please see the section entitled �Cautionary Statement Concerning Forward-Looking Statements.� All
references in this proxy statement to �dollars� or �$� are to U.S. dollars. In this joint proxy statement/prospectus, unless
otherwise indicated, we refer to accounting principles generally accepted in the United States as �GAAP.� We use the
term deadweight tons (or dwt), expressed in metric tons, each of which is equivalent to 1,000 kilograms, in describing
the capacity of vessels.

Unless the context otherwise requires, as used in this joint proxy statement/prospectus, the terms �we,� �us,� and �our� refer
to the Combined Company and all of its subsidiaries.

The Merger

Under the terms of the Merger Agreement, Merger Sub, a wholly owned subsidiary of Teekay Tankers will merge
with and into TIL and each issued and outstanding share of TIL common stock (other than shares held in the treasury
of TIL or owned by Teekay Tankers or any subsidiary of Teekay Tankers), will be converted into the right to receive
3.30 shares of Teekay Tankers Class A Common Stock. Upon effectiveness of the Merger, TIL will become a wholly
owned subsidiary of Teekay Tankers. After the Merger, the shares of Teekay Tankers Class A Common Stock will
continue to be quoted on NYSE under the symbol �TNK.�

The organization of Teekay Tankers and TIL before and after the Merger is illustrated on the following page.

- 12 -

Edgar Filing: TEEKAY TANKERS LTD. - Form F-4/A

Table of Contents 47



Table of Contents

Before

- 13 -

Edgar Filing: TEEKAY TANKERS LTD. - Form F-4/A

Table of Contents 48



Table of Contents

After

- 14 -

Edgar Filing: TEEKAY TANKERS LTD. - Form F-4/A

Table of Contents 49



Table of Contents

The Charter Amendment

The Charter Amendment proposes to increase the number of shares of Teekay Tankers Class A Common Stock
authorized for issuance from 200,000,000 to 400,000,000, with a corresponding increase in the number of total shares
of capital stock authorized for issuance from 400,000,000 to 600,000,000. The Teekay Tankers Board is
recommending the Charter Amendment primarily in order to ensure that Teekay Tankers has enough shares of Class
A Common Stock to issue to the TIL shareholders (other than Teekay Tankers and its subsidiaries) as Merger
Consideration upon the closing of the Merger, to have Class A Common Stock reserves of 37,007,981 shares for the
potential conversion of the Class B Common Stock into Class A Common Stock, and for other future corporate
purposes, which may include equity issuances to fund accretive growth opportunities or as consideration for other
acquisitions.

Evercore Group L.L.C. Has Delivered an Opinion to the TIL Special Committee that the Exchange Ratio was
Fair, from a Financial Point of View, to the Holders of Shares of TIL Common Stock (Other than Teekay
Tankers and its Affiliates)

In connection with the Merger, the TIL Special Committee retained Evercore to act as its financial advisor. On
May 30, 2017, Evercore delivered its oral opinion to the TIL Special Committee, confirmed by its delivery of a
written opinion dated May 30, 2017, that, as of the date thereof, and based upon and subject to the various
qualifications, assumptions and limitations set forth in its opinion, the exchange ratio of 3.30 shares of Teekay
Tankers Class A Common Stock for each share of TIL common stock (or the Exchange Ratio) was fair, from a
financial point of view, to the holders of shares of TIL common stock (other than Teekay Tankers and its affiliates).

The full text of the written opinion of Evercore, dated May 30, 2017, which sets forth, among other things, the
procedures followed, assumptions made, matters considered, and qualifications and limitations on the scope of review
undertaken in rendering its opinion, is attached as Appendix E to this joint proxy statement/prospectus and is
incorporated herein by reference in its entirety. You are urged to read Evercore�s opinion carefully and in its entirety.
Evercore�s opinion was addressed to, and provided for the information and benefit of, the TIL Special Committee in
connection with its evaluation of the proposed Merger and addresses only the fairness, from a financial point of view,
of the Exchange Ratio to the holders of shares of TIL common stock (other than Teekay Tankers and its affiliates).
Evercore�s written opinion provides that the opinion is also for the information and benefit of the TIL Board, in
connection with its evaluation of the proposed Merger. The opinion does not address any other aspect of the
transaction and does not constitute a recommendation to the TIL Special Committee or to any other persons in respect
of the Merger, including as to how any holder of shares of TIL common stock should vote or act in respect of the
Merger. Evercore�s opinion does not address the relative merits of the Merger as compared to other business or
financial strategies that might be available to TIL, nor does it address the underlying business decision of TIL to
engage in the Merger.

For further information, see the section of this joint proxy statement/prospectus entitled �The Merger�Opinion of the
Financial Advisor to the TIL Special Committee, Evercore Group L.L.C.� beginning on page 91 of this joint proxy
statement/prospectus and Appendix E.

Swedbank Norge Has Delivered an Opinion to the Teekay Tankers Board that the Exchange Ratio Was Fair,
from a Financial Point of View, to Teekay Tankers

Teekay Tankers engaged Swedbank to deliver to the Teekay Tankers Board, in its capacity as such, Swedbank�s
opinion, as investment bankers, as to the fairness to Teekay Tankers, from a financial point of view, of the Merger
Consideration. At a meeting of the Teekay Tankers Board held on May 30, 2017, Swedbank delivered to the Teekay
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Tankers Board its oral opinion, which opinion was confirmed in writing by the delivery of its written opinion, dated
May 30, 2017, that, as of the date of such opinion and subject to and based on the assumptions made, procedures
followed, matters considered, limitations of the review undertaken and qualifications contained in such written
opinion, the Merger Consideration was fair, from a financial point of view, to Teekay Tankers.
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The full text of Swedbank�s written opinion, which sets forth the assumptions made, procedures followed, matters
considered, limitations and qualifications of the review undertaken by Swedbank in connection with the Opinion, is
attached to this joint proxy statement/prospectus as Appendix D. Swedbank�s opinion was addressed to, provided for
the information of, and directed to, the Teekay Tankers Board in connection with its consideration of the financial
terms of the Merger, was only one of many factors considered by the Teekay Tankers Board in its evaluation of the
Merger Transactions, and addresses only the fairness to Teekay Tankers, from a financial point of view, of the Merger
Consideration as of the date of the Opinion. Swedbank�s opinion does not constitute a recommendation to the Teekay
Tankers Board as to how it should vote or otherwise act with respect to the Charter Amendment, the Merger
Transactions or any other matter or to any shareholder of Teekay Tankers as to how such shareholder should vote or
otherwise act with respect to the Charter Amendment, the Merger Transactions or any other matter, and does not
address or compare the relative merits of the Merger Transactions with any other strategies or transactions which
might have been available to Teekay Tankers and does not address the underlying decision of Teekay Tankers to
effect the Merger Transactions.

For further information, see the section of this joint proxy statement/prospectus entitled �The Merger�Opinion of
Swedbank Norge� beginning on page 104 of this joint proxy statement/prospectus and Appendix D.

United States Federal Income Tax Treatment of the Merger to Shareholders of TIL

The U.S. federal income tax consequences of the Merger to TIL common shareholders will depend on whether the
Merger qualifies as a tax-free �reorganization� under Section 368 of the Code.

Tax Treatment if the Merger Constitutes a �Reorganization� for U.S. Federal Income Tax Purposes

If the Merger constitutes a �reorganization� within the meaning of Section 368(a) of the Code, the Merger will generally
not be a taxable transaction to a U.S. Holder (as defined in the section entitled �Material United States Federal Income
Tax Consequences of the Merger�) of TIL common stock, other than a �10 Percent U.S. Shareholder� (as defined in the
section entitled �Material United States Federal Income Tax Consequences of the Merger�) and, assuming that TIL is
not, and has not been, a PFIC, except for any gain or loss recognized with respect to cash received in lieu of a
fractional share of Teekay Tankers Class A Common Stock. If cash is received in lieu of a fractional share of Teekay
Tankers Class A Common Stock, the U.S. Holder will be deemed, for U.S. federal income tax purposes, as
(i) receiving solely Teekay Tankers Class A Common Stock, including the fractional share thereof, in exchange for
the surrendered TIL common stock and (ii) immediately thereafter selling the fractional share of Teekay Tankers
Class A Common Stock for the amount of cash received in lieu thereof. The material U.S. federal income tax
consequences of the foregoing deemed transactions to U.S. Holders of TIL common stock, other than a 10 Percent
U.S. Shareholder, are as follows:

� A U.S. Holder will not recognize gain or loss as a result of the receipt of Teekay Tankers Class A Common
Stock, or the deemed receipt of the fractional share thereof in exchange for TIL common stock;

� The aggregate adjusted tax basis in the TIL common stock that is surrendered will be allocated between the
Teekay Tankers Class A Common Stock received and the fractional shares based on their relative fair market
values;
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� A U.S. Holder�s aggregate adjusted tax basis in the shares of Teekay Tankers Class A Common Stock
received will be equal to the adjusted tax basis in TIL common stock allocated to the shares;

� A U.S. Holder will recognize gain or loss in respect of cash received in lieu of Teekay Tankers Class A
Common Stock equal to the amount by which cash received in lieu of the fractional share exceeds adjusted
tax basis allocated to the fractional share; and

� A U.S. Holder�s holding period for the shares of Teekay Tankers Class A Common Stock received in the
exchange will include the holding period of the shares of TIL common stock it surrendered.
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The Merger will generally not be a taxable transaction to a Non-U.S. Holder (as defined in the section entitled
�Material United States Federal Income Tax Consequences of the Merger� beginning on page 125 of this joint proxy
statement/prospectus) for U.S. federal income tax purposes.

Tax Treatment if the Merger Does Not Constitute a �Reorganization� for U.S. Federal Income Tax Purposes

If the Merger does not constitute a �reorganization� for U.S. federal income tax purposes, a U.S. Holder of TIL common
stock generally will recognize taxable gain or loss equal to the difference, if any, between (a) the sum of the fair
market value of the Teekay Tankers Class A Common Stock (as of the effective time of the Merger) and any cash in
lieu of fractional shares received in exchange for its TIL common stock and (b) such U.S. Holder�s adjusted basis in
the TIL common stock exchanged pursuant to the Merger. Assuming TIL is not a PFIC, this gain or loss generally will
be capital gain or loss, and will be long-term capital gain or loss if, as of the closing date, the U.S. Holder�s holding
period for such TIL common stock, as determined for U.S. federal income tax purposes, is greater than one year.
Long-term capital gains for noncorporate U.S. Holders are generally eligible for a reduced rate of U.S. federal income
taxation. The deductibility of capital losses is subject to limitations. If a U.S. Holder acquired different blocks of TIL
common stock at different times or at different prices, such U.S. Holder must determine its tax basis, holding period,
and gain or loss separately with respect to each block of TIL common stock.

A U.S. Holder�s initial tax basis in Teekay Tankers Class A Common Stock received pursuant to the Merger will equal
the fair market value (as of the effective time) of such Teekay Tankers Class A Common Stock, as determined for
U.S. federal income tax purposes. The holding period for such Teekay Tankers Class A Common Stock will begin on
the day following the date that they are received.

A Non-U.S. Holder generally will not be subject to U.S. federal income tax on any gain recognized on the receipt of
Merger consideration unless:

� the recognized gain is effectively connected with the Non-U.S. Holder�s conduct of a trade or business in the
United States (and if required by an applicable tax treaty, attributable to a permanent establishment
maintained by the Non-U.S. Holder in the United States, or in the case of an individual, a fixed base in the
United States maintained by such Non-U.S. Holder); or

� the Non-U.S. Holder is a nonresident alien individual present in the U.S. for 183 days or more during the
taxable year of the sale or disposition, and certain other requirements are met.

Unless an applicable treaty provides otherwise, the recognized gain described in the first bullet point above generally
will be subject to U.S. federal income tax on a net income basis in the same manner as if such Non-U.S. Holder were a
U.S. person (see �Material United States Federal Income Tax Consequences of the Merger�Tax Consequences to U.S.
Holders of Shares of TIL Common Stock�). A Non-U.S. Holder that is a corporation also may be subject to a branch
profits tax equal to 30% (or such lower rate specified by an applicable tax treaty) of its effectively connected earnings
and profits for the taxable year, as adjusted for certain items.

Recognized gain described in the second bullet point above generally will be subject to U.S. federal income tax at a
flat 30% rate (or such lower rate specified by an applicable income tax treaty), but may be offset by U.S. source
capital losses of the Non-U.S. Holder (even though the individual is not considered a resident of the United States),
provided that the Non-U.S. Holder has timely filed U.S. federal income tax returns with respect to such losses.
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The Teekay Tankers Board Unanimously Recommends that You, as a Teekay Tankers Shareholder, Vote �FOR�
the Charter Amendment and the Teekay Tankers Adjournment Proposal

The Teekay Tankers Board has unanimously (i) determined that the Merger was fair and advisable to, and in the best
interests of, Teekay Tankers and the shareholders of Teekay Tankers and (ii) approved the Merger Agreement and the
transactions contemplated thereby, including the Merger and the Charter Amendment. The
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Teekay Tankers Board unanimously recommends that Teekay Tankers shareholders vote �FOR� the Charter
Amendment and the Teekay Tankers Adjournment Proposal. For the factors considered by the Teekay Tankers
Board in reaching its decision to approve the Merger Transactions, see �The Merger�Background of the Merger� and �The
Merger�Recommendations of the Teekay Tankers Board of Directors; Teekay Tankers� Reasons for the Merger�
beginning on page 101 of this joint proxy statement/prospectus.

The TIL Special Committee and the TIL Board Unanimously Recommend that You, as a TIL Shareholder,
Vote �FOR� the Approval of the Merger Agreement, the TIL Adjournment Proposal and the Special Committee
Compensation Proposal

The TIL Special Committee and the TIL Board have unanimously (i) determined that the Merger Agreement and the
transactions contemplated thereby, including the Merger, were fair and advisable to, and in the best interests of, the
shareholders of TIL (other than Teekay Tankers and its affiliates), and (ii) approved the Merger Agreement and the
transactions contemplated thereby, including the Merger. The TIL Board unanimously recommends that TIL
shareholders vote �FOR� the approval of the Merger Agreement, the TIL Adjournment Proposal and the Special
Committee Compensation Proposal. For the factors considered by the TIL Board in reaching its decision to approve
the Merger Transactions, see �The Merger�Background of the Merger� and �The Merger�Recommendations of the TIL
Special Committee and Board of Directors; TIL Reasons for the Merger� beginning on page 86 of this joint proxy
statement/prospectus.

Some of Teekay Tankers� and TIL�s Executive Officers and Directors Have Interests in the Merger that are in
Addition to and/or Different from Your Interests

Some of the members of the Teekay Tankers Board and the TIL Board and certain of TIL�s and Teekay Tankers�
executive officers have interests in the Merger that are in addition to, and/or different from, your interests. The TIL
Special Committee was aware of these additional and/or differing interests and conflicts and considered them, among
other matters, in evaluating, negotiating and recommending the approval of the Merger Transactions. These interests
include the following:

� Kenneth Hvid, a director of TIL, is also the President and Chief Executive Officer of Teekay Corporation
and a director of Teekay Tankers; William Lawes, a director of TIL, is also a director of Teekay Tankers;

� TIL�s Chief Executive Officer, Chief Financial Officer and Secretary are also employees of Teekay
Corporation or its subsidiaries;

� Teekay Corporation and its affiliates are parties to several agreements and transactions with TIL (for
additional information, please see �Related Party Transactions�); and

Your Rights as a Shareholder of Teekay Tankers Will Be Different from Your Rights as a Shareholder of TIL

The conversion of shares of TIL common stock into shares of Teekay Tankers Class A Common Stock in the Merger
will result in changes from your current rights as a TIL shareholder to your rights as a Teekay Tankers shareholder.
While both entities are governed by Marshall Islands law, there are differences in their organizational documents. In
addition, shares of TIL common stock are currently publicly traded on the Oslo Stock Exchange (the OSE), while
shares of Teekay Tankers Class A Common Stock are publicly traded on the NYSE. Please see the section entitled
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�Comparison of Shareholder Rights� beginning on page 159 of this joint proxy statement/prospectus.

The Teekay Tankers Board after the Merger

Upon the Merger, Arthur Bensler, Bjorn Moller, Richard T. duMoulin, Richard J.F. Bronks, William Lawes, and
Kenneth Hvid will continue to comprise the Board of Teekay Tankers. For a limited period of time, the TIL
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Special Committee will have the right to designate a single representative (the Board Observer) to attend all meetings
of the Teekay Tankers Board in an observer capacity. Please see the section entitled �The Merger Agreement�Conduct
Pending the Merger�Board Observer� beginning on page 150 of this joint proxy statement/prospectus.

Teekay Tankers� Management after the Merger

After the Merger, Kevin Mackay will continue to serve as the principal executive officer of Teekay Tankers and
Vincent Lok will continue to serve as the principal financial officer of Teekay Tankers.

The Companies (see the section entitled �Information about the Companies� beginning on page 125 of this joint
proxy statement/prospectus)

Teekay Tankers Ltd.

4th Floor, Belvedere Building

69 Pitts Bay Road

Hamilton HM 08, Bermuda

(441) 298-2530

Teekay Tankers is an international provider of marine transportation to global oil industries. Teekay Tankers was
incorporated under the laws of the Republic of the Marshall Islands in October 2007 by Teekay Corporation. Teekay
Tankers� conventional fleet size has increased from nine owned Aframax tankers in 2007 to 40 owned conventional
tankers, three in-chartered vessels and one jointly-owned Very Large Crude Carrier (or VLCC) as of June 30, 2017.

Tanker Investments Ltd.

4th Floor, Belvedere Building

69 Pitts Bay Road

Hamilton HM 08, Bermuda

(441) 298-2530

TIL is a specialized investment company focused on the tanker market. TIL was incorporated under the laws of the
Republic of the Marshall Islands in January 2014 by Teekay Corporation to opportunistically purchase, operate and
sell modern second-hand tankers to benefit from cyclical fluctuations in the tanker market. TIL owns a fleet of 18
primarily mid-sized crude-oil tankers, as of June 30, 2017.

The Special Meeting of Teekay Tankers Shareholders

The Teekay Tankers Special Meeting will be held on [●], 2017, at [●], local time, at [●], unless adjourned or postponed to
a later date. At the Teekay Tankers Special Meeting, the Teekay Tankers shareholders will be asked to consider and
vote on the Charter Amendment and the Teekay Tankers Adjournment Proposal.
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Record Date. Holders of shares of Teekay Tankers Class A Common Stock may cast one vote at the Teekay Tankers
Special Meeting for each share of Class A Common Stock that was owned at the close of business on the Record
Date. Teekay Corporation, the holder of all outstanding shares of Teekay Tankers Class B Common Stock, may cast at
the Teekay Tankers Special Meeting with respect to such shares of Class B Common Stock votes representing 49% of
the combined voting power of shares of Teekay Tankers Class A and Class B Common Stock outstanding at the close
of business on the Record Date. On the Record Date, there were [●] shares of Class A Common Stock entitled to be
voted at the Teekay Tankers Special Meeting and [●] shares of Class B Common Stock entitled to be voted at the
Teekay Tankers Special Meeting.

As of the date of this joint proxy statement/prospectus, Teekay Corporation owned approximately 55.9% of the total
voting power of Teekay Tankers (through its ownership of shares of Teekay Tankers� Class A and B
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Common Stock) and approximately 13.6% of the voting power of Teekay Tankers� outstanding Class A Common
Stock. In addition, directors and executive officers of Teekay Tankers and Teekay Corporation and their affiliates
owned (directly or indirectly) and had the right to vote approximately [●]% of the Teekay Tankers Class A Common
Stock entitled to be voted at the Special Meeting. Teekay Corporation has entered into a Voting and Support
Agreement that provides, among other things, that Teekay Corporation will support the Merger and the other
transactions contemplated by the Merger Agreement, including by voting the shares of Teekay Tankers common stock
beneficially owned by Teekay Corporation or any of its subsidiaries in favor of the Charter Amendment.

Required Vote. Approval of the Charter Amendment requires the affirmative �FOR� vote of the holders of a majority of
(i) the outstanding shares of Class A Common Stock as of the Record Date, voting as a single class, and (ii) the
outstanding voting power of Teekay Tankers Class A Common Stock and Teekay Tankers Class B Common Stock,
voting together as a single class. Approval of the Teekay Tankers Adjournment Proposal requires the affirmative �FOR�
vote of the holders of a majority of the total voting power of all capital stock of Teekay Tankers entitled to vote on the
Teekay Tankers Adjournment Proposal and represented in person or by proxy at the Teekay Tankers Special Meeting.
It is also required that a quorum comprised of holders of a majority of the total voting power of all shares of Class A
Common Stock and Class B Common Stock entitled to vote at the Teekay Tankers Special Meeting must be present in
person or represented by proxy at the Teekay Tankers Special Meeting. In addition, because the Charter Amendment
must be approved by the holders of Class A Common Stock, voting as a single class, the holders of a majority of the
Class A Common Stock entitled to vote at the Teekay Tankers Special Meeting must be present in person or
represented by proxy at the Teekay Tankers Special Meeting in order to constitute a quorum. Abstentions and broker
non-votes will have the same effect as voting �AGAINST� the Charter Amendment because the required vote is based
on the number of shares outstanding rather than the number of votes cast. Shares present but not voted at the Teekay
Tankers Special Meeting or abstentions will have the same effect as voting �AGAINST� the Teekay Tankers
Adjournment Proposal, while broker non-votes will have no effect on the outcome of any vote on the Teekay Tankers
Adjournment Proposal.

The Special Meeting of TIL Shareholders

The TIL Special Meeting will be held on [●], 2017, at [●], local time, at [●], unless adjourned or postponed to a later date.
At the TIL Special Meeting, TIL shareholders will be asked to consider and vote upon a proposal to approve the
Merger Agreement, the TIL Adjournment Proposal and the Special Committee Compensation Proposal.

Record Date. Holders of TIL common stock may cast one vote at the TIL Special Meeting for each share of TIL
common stock and preferred stock that was owned at the close of business on [●], 2017. On the Record Date, there
were [●] shares of TIL common stock entitled to be voted at the TIL Special Meeting (which includes [●] shares of TIL
common stock not owned by Teekay Tankers and its affiliates, including Teekay Corporation), one share of Series
A-1 preferred stock entitled to be voted at the TIL Special Meeting, and one share of Series A-2 preferred stock
entitled to be voted at the TIL Special Meeting.

As of the date of this joint proxy statement/prospectus, Teekay Tankers owned 3.4 million shares, or approximately
11.3%, of the outstanding shares of TIL common stock and the sole outstanding share of Series A-2 preferred stock of
TIL, and Teekay Corporation owned 2.5 million shares, or approximately 8.2% of the outstanding shares of TIL
common stock and the sole outstanding share of Series A-1 preferred stock of TIL. In addition, directors and
executive officers of Teekay Tankers and Teekay Corporation and their affiliates owned (directly or indirectly) and
had the right to vote approximately [●]% of the TIL common stock entitled to be voted at the TIL Special Meeting.
Under the Merger Agreement, Teekay Tankers has agreed to vote all shares of TIL common and preferred stock
owned beneficially or of record by Teekay Tankers or any of its subsidiaries in favor of the Merger Agreement and
related matters. In addition, Teekay Corporation has entered into a Voting
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and Support Agreement that provides, among other things, that Teekay Corporation will support the Merger and the
other transactions contemplated by the Merger Agreement, including by voting the shares of TIL common and
preferred stock beneficially owned by Teekay Corporation and its subsidiaries in favor of the approval of the Merger
Agreement.

Required Vote. Approval of the Merger Agreement requires the affirmative �FOR� vote of (i) the holders of a majority
of the outstanding shares of TIL common stock, (ii) the holders of a majority of the outstanding shares of TIL
common stock not owned by Teekay Tankers and its affiliates (including Teekay Corporation), (iii) the holder of the
one share of Series A-1 preferred stock of TIL and (iv) the holder of the one share of Series A-2 preferred stock of
TIL. It is also required that a quorum comprised of holders of one-third of the total voting power of all shares of
capital stock entitled to vote at the TIL Special Meeting must be present in person or represented by proxy at the TIL
Special Meeting. Approval of the TIL Adjournment Proposal requires the affirmative �FOR� vote of the holders of a
majority of the total voting power of all capital stock of TIL entitled to vote on the TIL Adjournment Proposal present
in person or represented by proxy at the TIL Special Meeting. Approval of the Special Committee Compensation
Proposal requires the affirmative �FOR� vote of the holders of a majority of the total voting power of all capital stock of
TIL entitled to vote on the Special Committee Compensation Proposal present in person or represented by proxy at the
TIL Special Meeting. Abstentions and broker non-votes will have the same effect as voting �AGAINST� the Merger
Agreement because the required vote is based on the number of shares outstanding rather than the number of votes
cast. Shares present but not voted at the TIL Special Meeting or abstentions will have the same effect as voting
�AGAINST� the TIL Adjournment Proposal or the Special Committee Compensation Proposal, respectively, while
broker non-votes will have no effect on the outcome of any vote on the TIL Adjournment Proposal or the Special
Committee Compensation Proposal.

The Merger Agreement

The Merger Agreement is described in this joint proxy statement/prospectus and is included as Appendix A. We urge
you to read the Merger Agreement in its entirety because it is the legal document governing the Merger. Please see the
section entitled �The Merger Agreement� beginning on page 134 of this joint proxy statement/prospectus.

The Voting and Support Agreement

The Voting and Support Agreement is described in this joint proxy statement/prospectus and is included as Appendix
B. We urge you to read the Voting and Support Agreement in its entirety. Please see the section entitled �The Voting
and Support Agreement� beginning on page 156 of this joint proxy statement/prospectus.

Completion of the Merger Is Subject to Conditions

The respective obligations of Teekay Tankers and TIL to complete the Merger are subject to the satisfaction or waiver
of various conditions, including the approval of the Merger Agreement by TIL shareholders and the approval of the
Charter Amendment by Teekay Tankers shareholders and the accuracy of representations and warranties of Teekay
Tankers and TIL as of the closing date of the merger. The obligation of Teekay Tankers and TIL to complete the
Merger is subject to the satisfaction or waiver of certain additional conditions, including, among others, the absence of
any material applicable law preventing or prohibiting the consummation of the Merger and the expiration or early
termination of the waiting period applicable to the consummation of the Merger under the HSR Act. Although it is
anticipated that all of these conditions will be satisfied, there can be no assurance as to whether or when all of the
conditions will be satisfied or, where permissible, waived. Please see the section entitled �The Merger
Agreement�Conditions to the Merger� beginning on page 151 of this joint proxy statement/prospectus.
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Regulatory Approvals Required for the Merger

To complete the Merger and the other transactions contemplated by the Merger Agreement, TIL and Teekay Tankers
are required to use their reasonable best efforts to obtain and maintain all approvals, consents, registrations, permits,
authorizations and other confirmations required to be obtained from any governmental authority or other third party
that are necessary, proper or advisable to consummate the Merger. Under the Merger Agreement, TIL and Teekay
Tankers agreed to make a filing of a notification and report form pursuant to the HSR Act and to use reasonable best
efforts to obtain the expiration or termination of the applicable waiting periods under the HSR Act as soon as
practicable after the date of the Merger Agreement.

On July 6, 2017, TIL and Teekay Tankers each filed a Notification and Report Form pursuant to the HSR Act with the
Department of Justice and Federal Trade Commission.

As of the date of this joint proxy statement/prospectus, TIL and Teekay Tankers were not aware of any material
governmental filings, authorizations, approvals or consents that are required prior to the parties� completion of the
Merger other than those described in this joint proxy statement/prospectus. There can be no assurance, however, if and
when any of the approvals required to be obtained for the Merger and the other transactions contemplated by the
Merger Agreement will be obtained or as to the conditions or limitations that such approvals may contain or impose.

For a more detailed description of the regulatory approvals required for the Merger, see the section entitled �The
Merger Agreement�Conditions to the Merger� beginning on page 151 of this joint proxy statement/prospectus.

Accounting Treatment

The combination of Teekay Tankers and TIL is expected to be accounted for as a business combination using the
acquisition method of accounting under the provisions of Accounting Standards Codification (or ASC) 805, �Business
Combinations� (or ASC 805), with Teekay Tankers being the accounting acquirer under this guidance. Under ASC 805,
generally all assets acquired and liabilities assumed are recorded at their estimated acquisition date fair value. In
addition, Teekay Tankers will revalue its existing equity interest in TIL to its estimated fair value on the acquisition
date. Teekay Tankers will measure and recognize the value of its Class A Common Stock issued as consideration to
stockholders of TIL (except Teekay Tankers and its subsidiaries) on the closing price of its shares of Class A
Common Stock. Pursuant to the acquisition method of accounting, if the difference between the estimated
acquisition-date fair value of the consideration transferred and the acquisition-date fair value of the acquirer�s
previously held equity interest in the acquiree over the net of the acquisition-date amounts of the identifiable assets
acquired and the liabilities assumed is negative, the acquirer shall recognize the resulting bargain purchase gain in
earnings on the acquisition date. If such amount is positive goodwill is recognized. TIL�s identifiable tangible assets
acquired and liabilities assumed are first recognized based on preliminary estimates of fair value. Preliminary fair
value estimates may change as additional information becomes available in the year following the date of the closing
of the Merger. In January 2017, the Financial Accounting Standards Boards (or FASB) issued Accounting Standards
Update No: 2017-01 (or ASU 2017-01). ASU 2017-01 modifies the definition of a business which entities are required
to use to determine whether transactions should be accounted for as acquisitions of assets or businesses. ASU 2017-01
is effective January 1, 2018 for Teekay Tankers. ASU 2017-01 should be applied prospectively on or after the
effective date however early application is allowed for acquisitions that have not been reported in financial statements
that have been issued. Teekay Tankers expects the Merger to close prior to the adoption of ASU 2017-01, in which
case the acquisition of TIL is expected to be accounted for as a business combination. If the acquisition of TIL closes
after the adoption of ASU 2017-01, Teekay Tankers is expected to account for the transaction as an asset acquisition.
The determination of whether or not a transaction is considered a business combination or an asset acquisition is
important as the cost of a group of assets acquired in an asset acquisition is allocated to the individual assets acquired
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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS

This joint proxy statement/prospectus and the documents incorporated by reference herein contain statements that may
constitute forward-looking statements. Statements containing words such as �expect,� �anticipate,� �believe,� �estimate,�
�likely� or similar words are intended to identify forward-looking statements. Forward-looking statements in this joint
proxy statement/prospectus include, in particular, statements regarding:

� the likelihood that the TIL shareholders will approve the Merger Agreement, that the Teekay Tankers
shareholders will approve the Charter Amendment, and that other conditions to the closing of the Merger
will be satisfied;

� the likelihood that the parties will complete the Merger and the expected timing of completion of the
Merger;

� the ability of Teekay Tankers and TIL to integrate their operations after the completion of the Merger and
the anticipated effects of such integration;

� the anticipated financial, operational and strategic benefits to the Combined Company that may result from
the Merger;

� the impact of the Merger on the value of Teekay Tankers� Class A Common Stock;

� the effect of the indebtedness to be assumed by Teekay Tankers in connection with the Merger on Teekay
Tankers� current credit facilities and on its ability to meet its cash requirements after the Merger, pursue
future business opportunities, and obtain additional financing;

� changes in Teekay Tankers� dividend policy and its ability to pay dividends on shares of its Class A Common
Stock;

� expected income tax consequences of the Merger to TIL shareholders;

� the composition, capacity, and rate of employment of the Combined Company�s fleet of vessels;

� organization of the Combined Company and management of the Combined Company�s business; and

� expectations regarding the Companies� business if the Merger is not completed.
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Forward-looking statements involve known and unknown risks and are based upon a number of assumptions and
estimates that are inherently subject to significant uncertainties and contingencies, many of which are beyond the
Companies� control. Actual results may differ materially from those expressed or implied by such forward-looking
statements. Important factors that could cause actual results to differ materially include, but are not limited to, those
factors discussed in the section of this joint proxy statement/prospectus entitled �Risk Factors� and other factors detailed
in other documents incorporated by reference herein.

Unless required by law, the Companies do not intend to revise any forward-looking statements in order to reflect any
change in their expectations or events or circumstances that may subsequently arise. You should carefully review and
consider the various disclosures included in this joint proxy statement/prospectus and in other documents incorporated
by reference herein that attempt to advise interested parties of the risks and factors that may affect the Companies�
business, prospects and results of operations.
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RISK FACTORS

In addition to the other information included or incorporated by reference in this joint proxy statement/prospectus, you
should carefully consider the matters described below relating to the proposed Merger, the Charter Amendment, the
Combined Company�s business and the industry it will continue to operate within, in deciding how to vote. The
matters described below may not contain all of the information that is important to you in evaluating the proposals to
be voted at the Teekay Tankers Special Meeting or the TIL Special Meeting, as applicable. Accordingly, we urge you
to read this entire joint proxy statement/prospectus, including the appendices and the information included or
incorporated by reference in this document. Please also refer to the additional risk factors identified in the periodic
reports and other documents of Teekay Tankers incorporated by reference into this joint proxy statement/prospectus.
Please see the section entitled �Where You Can Find More Information.�

Risks Related to the Merger Transactions

There is no assurance when or if the Merger will be completed.

The completion of the Merger is subject to the satisfaction or waiver of a number of conditions as set forth in the
Merger Agreement, including, among others, (i) approval of the Merger Agreement by the TIL shareholders,
(ii) approval of the Charter Amendment by the shareholders of Teekay Tankers, and the Charter Amendment having
been filed with and accepted by the Registrar of Corporations of the Republic of the Marshall Islands, (iii) absence of
any material applicable law preventing or prohibiting the consummation of the Merger, (iv) expiration or early
termination of the waiting period applicable to the consummation of the Merger under the HSR Act, (v) the
registration statement, of which this joint proxy statement/prospectus forms a part, having been declared effective by
the SEC and no stop order suspending the effectiveness of the registration statement having been issued by the SEC
and no proceedings for that purpose having been initiated by the SEC, (vi) listing of the shares of Teekay Tankers
Class A Common Stock to be issued in connection with the Merger as Merger Consideration having been approved
for listing on the NYSE, subject to the completion of the Merger and notice of issuance and (vii) other customary
closing conditions, including the accuracy of each party�s representations and warranties (subject to specified
materiality qualifiers), and each party having performed and complied with, in all materails respects, all of the
covenants and obligations required to be performed by it under the Merger Agreement. There can be no assurance as
to when these conditions will be satisfied or waived, if at all, or that other events will not intervene to delay or result
in the failure to complete the Merger.

Teekay Tankers and TIL have each filed a Notification and Report Form pursuant to the HSR Act with the
Department of Justice and Federal Trade Commission. As of the date of this joint proxy statement/prospectus, TIL and
Teekay Tankers were not aware of any material governmental filings, authorizations, approvals or consents that are
required prior to the parties� completion of the Merger other than those described in this joint proxy
statement/prospectus. There can be no assurance, however, if and when any of the approvals required to be obtained
for the Merger and the other transactions contemplated by the Merger Agreement will be obtained or as to the
conditions or limitations that such approvals may contain or impose. For more information, see �The Merger
Agreement�Conditions to the Merger.�

The exchange ratio is fixed and will not be adjusted for changes in either TIL�s or Teekay Tankers� stock price.

The exchange ratio is fixed such that each share of TIL common stock (other than any shares held in the treasury of
TIL or owned by Teekay Tankers and its subsidiaries) will be converted into the right to receive 3.30 shares of Teekay
Tankers Class A Common Stock in connection with the Merger. This exchange ratio will not be adjusted for changes
in the market price of either TIL common stock or Teekay Tankers Class A Common Stock between the date of
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the Merger. The prices of shares of TIL common stock and Teekay Tankers Class A Common Stock at the closing of
the Merger may vary from their prices on the date the Merger Agreement was executed, on the date of this joint proxy
statement/prospectus, on the date of each Special Meeting, and on the date of the completion of the Merger. As a
result, the value of Teekay Tankers Class A Common Stock represented by the exchange ratio may also vary. For
example, based on the range of closing prices of Teekay Tankers Class A Common Stock during the period from
May 30, 2017, the last trading day before public announcement of the Merger Agreement, through [●], 2017, the latest
practicable trading date before the date of this joint proxy statement/prospectus, the exchange ratio represented a value
ranging from a high of $[●] to a low of $[●] for each share of TIL common stock during that time period.

These variations could result from a variety of factors, including, among others, general market and economic
conditions, changes in Teekay Tankers� and TIL�s respective businesses, operations and prospects, market assessments
of the likelihood that the Merger will be consummated, the timing of the Merger and regulatory considerations. Many
of these factors are beyond Teekay Tankers� and TIL�s control.

Certain of the Companies� directors, executive officers and major shareholders have interests in the Merger that
may be different from or are in addition to, the interests of the Companies� other shareholders.

Certain of the Companies� directors, executive officers and major shareholders have interests in the Merger that may be
different from, or are in addition to, the interests of the Companies� other shareholders. In particular, Teekay
Corporation indirectly owns shares of Teekay Tankers Class A and Class B Common Stock representing a majority of
the voting power of Teekay Tankers� outstanding capital stock, and, except for the Charter Amendment Proposal
(which requires the affirmative vote of a majority of the outstanding shares of Class A Common Stock), continues to
control matters submitted to Teekay Tankers� shareholders for approval even though it owns significantly less than
50% of the outstanding shares of common stock through a dual-class common stock structure. Additionally, Teekay
Corporation owned approximately 8.2% of the outstanding shares of TIL common stock and the single outstanding
share of TIL�s Series A-1 preferred stock as of the date of this joint proxy statement/prospectus. Certain of the
directors of Teekay Tankers, including Arthur Bensler, Kenneth Hvid and Bjorn Moller, as well as certain directors of
TIL, including Kenneth Hvid, also serve as officers or directors of Teekay Corporation and/or its affiliates. There may
be real or apparent conflicts of interest with respect to matters affecting Teekay Corporation and its affiliates outside
of Teekay Tankers, whose interests, in some circumstances, may be adverse to Teekay Tankers or TIL. Since no
money, fees or bonuses will be paid in connection with the completion of the Merger, none of the directors, executive
officers or major shareholders will have a direct monetary interest in the transaction. For a detailed discussion of the
interests that the Companies� directors and executive officers may have in the Merger, please see the section entitled
�Related Party Transactions.�

Some executive officers and directors of Teekay Tankers and TIL also have conflicts of interest and limited
fiduciary and contractual duties, which may permit them to favor interests of other Teekay Corporation affiliates
above the interests of Teekay Tankers, Teekay Tankers� Class A common shareholders, and TIL.

Conflicts of interest may arise between Teekay Corporation and its affiliates, on the one hand, and Teekay Tankers,
Teekay Tankers� shareholders, and TIL, on the other hand. As a result of these conflicts, Teekay Corporation may
favor its own interests and the interests of its affiliates over those of Teekay Tankers, Teekay Tankers� shareholders,
and TIL. These conflicts include, among others, the following situations:

� Teekay Tankers� Chief Financial Officer and three of its directors, including its chairman, also serve as
executive officers or directors of Teekay Corporation and/or Teekay Tankers� manager, Teekay Tankers

Edgar Filing: TEEKAY TANKERS LTD. - Form F-4/A

Table of Contents 70



Management Services Ltd., a subsidiary of Teekay Corporation (or the Manager), and Teekay Tankers has
limited their fiduciary duties regarding corporate opportunities that may be attractive to both Teekay
Corporation and Teekay Tankers;

- 25 -

Edgar Filing: TEEKAY TANKERS LTD. - Form F-4/A

Table of Contents 71



Table of Contents

� The Manager, which provides comprehensive commercial, technical, administrative and strategic services to
each of Teekay Tankers and TIL, advises the Teekay Tankers Board about the amount and timing of asset
purchases and sales, capital expenditures, borrowings, issuances of additional common stock and cash
reserves, each of which can affect Teekay Tankers� ability to pay dividends to its shareholders and the
amount of the performance fee payable to the Manager under Teekay Tankers� long-term and comprehensive
management agreement with the Manager (or the Teekay Tankers Management Agreement);

� Teekay Tankers� executive officers and those of its Manager do not spend all of their time on matters related
to Teekay Tankers� business; and

� The Manager will advise Teekay Tankers of costs incurred by it and its affiliates that it believes are
reimbursable by Teekay Tankers.

Certain of TIL�s directors and its executive officers are also directors and officers of Teekay Tankers and Teekay
Corporation.

Certain members of the TIL Board and its management team are affiliated with Teekay Tankers or Teekay
Corporation, which controls Teekay Tankers. Kenneth Hvid, a director of TIL, is also the President and Chief
Executive Officer of Teekay Corporation and a director of Teekay Tankers. William Lawes, a director of TIL, is also a
director of Teekay Tankers. TIL�s Chief Executive Officer, Chief Financial Officer and Secretary, respectively, are
also employees of Teekay Corporation or its subsidiaries. Teekay Corporation and its affiliates are parties to several
agreements and transactions with TIL. For additional information, please see �Related Party Transactions.� As a result
of these conflicts, these individuals may have differing interests relative to the Merger than other holders of TIL
common stock.

We may fail to realize the anticipated benefits of the Merger, and the integration process could adversely impact
Teekay Tankers� and TIL�s ongoing operations.

Teekay Tankers and TIL entered into the Merger Agreement with the expectation that the Merger would result in
various benefits, including, among other things, the creation of the world�s largest publicly-listed mid-sized
conventional tanker company that would be more attractive to investors, an increased total liquidity position, and a
larger and younger fleet with which to service customers globally. The success of the Merger will depend, in part, on
the ability of the Combined Company to realize such anticipated benefits from combining the businesses of Teekay
Tankers and TIL. The anticipated benefits and cost savings of the Merger may not be realized fully, or at all, or may
take longer to realize than expected. Failure to achieve anticipated benefits could result in increased costs and
decreases in the amounts of expected revenues or results of the Combined Company.

Teekay Tankers and TIL have operated independently and until the completion of the Merger will continue to operate
independently. Although the Manager already provides the commercial and technical management of Teekay Tankers
and TIL�s vessels and substantially all of the corporate and administrative services for Teekay Tankers and TIL, it is
possible that the integration process could result in the loss of key employees, the disruption of each Company�s
ongoing businesses or inconsistencies in standards, controls, procedures or policies that adversely affect the Combined
Company�s ability to maintain relationships with customers and employees or to achieve the anticipated benefits of the
Merger. Integration efforts between the two Companies will also divert management attention and resources. These
integration matters could have an adverse effect on both Teekay Tankers and TIL during the transition period. The
integration may take longer than anticipated and may have unanticipated adverse results relating to Teekay Tankers� or
TIL�s existing business.
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Although Teekay Tankers and TIL believe that the Merger will create financial, operational and strategic benefits for
the Combined Company and its shareholders, these benefits may not be achieved. The combination

- 26 -

Edgar Filing: TEEKAY TANKERS LTD. - Form F-4/A

Table of Contents 73



Table of Contents

of Teekay Tankers� and TIL�s businesses, even if conducted in an efficient, effective and timely manner, may not result
in combined financial performance that is better than what each company would have achieved independently if the
Merger had not occurred.

Existing shareholders of Teekay Tankers and TIL will have a reduced ownership and voting interest in, and will
exercise less influence over management of, the Combined Company after the completion of the Merger.

Upon the completion of the Merger, each TIL shareholder who receives shares of Teekay Tankers Class A Common
Stock in the Merger will become a shareholder of the Combined Company with a percentage ownership of, and voting
interest in, the Combined Company that is smaller than such shareholder�s percentage ownership of, and voting interest
in, TIL immediately prior to the Merger. In addition, as a result of the share issuance by Teekay Tankers to TIL
shareholders in connection with the Merger, upon the completion of the Merger, each Teekay Tankers shareholder
will have a percentage ownership of, and voting interest in, the Combined Company that is smaller than such
shareholder�s percentage ownership of, and voting interest in, Teekay Tankers immediately prior to the Merger.
Accordingly, existing shareholders of Teekay Tankers and TIL will have less influence on the management and
policies of the Combined Company than they now have on the management and policies of Teekay Tankers or TIL, as
applicable.

The Merger may not be accretive, and may be dilutive, to Teekay Tankers� per share results, which may negatively
affect the market price of Teekay Tankers Class A Common Stock.

Teekay Tankers anticipates that the Merger will be accretive to its total and per share results. This expectation is based
on preliminary estimates that may materially change. In addition, future events and conditions could decrease or delay
the accretion that is expected or could result in dilution, including adverse changes in market conditions, additional
transaction and integration related costs and other factors such as the failure to realize all of the benefits anticipated in
the Merger. Any dilution of, or decrease or delay of any accretion to, Teekay Tankers� total and per share results could
cause the price of Teekay Tankers� Class A Common Stock to decline.

If the Merger Agreement is terminated, then Teekay Tankers or TIL may be liable for reimbursing the other party�s
expenses and paying a termination fee.

Upon termination of the Merger Agreement under specified circumstances, Teekay Tankers or TIL may be required to
reimburse the other party for its costs and expenses incurred in connection with the Merger Agreement and the
transactions contemplated thereby up to a maximum amount of $2,000,000. In addition, upon termination of the
Merger Agreement, Teekay Tankers may be required to pay TIL a termination fee of $7,500,000, or TIL may be
required to pay Teekay Tankers a termination fee of $5,000,000, in each case depending on the circumstances under
which the Merger Agreement is terminated. See �The Merger Agreement�Termination�Termination Fee.�

The market price of Teekay Tankers Class A Common Stock after the Merger may be affected by factors different
from those affecting shares of TIL common stock as of the date of this joint proxy statement/prospectus.

Upon completion of the Merger, shareholders of TIL will become shareholders of Teekay Tankers. Teekay Tankers�
business differs in certain respects from that of TIL, and accordingly the results of operations of Teekay Tankers will
be affected by some factors different from those affecting the results of operations of TIL as of the date of this joint
proxy statement/prospectus. For a discussion of the businesses of Teekay Tankers and TIL and of some important
factors to consider in connection with those businesses, see the information contained elsewhere in the joint proxy
statement/prospectus, including the documents incorporated by reference in this joint proxy statement/prospectus.
Also, see the section entitled �The Combined Company.�

Edgar Filing: TEEKAY TANKERS LTD. - Form F-4/A

Table of Contents 74



- 27 -

Edgar Filing: TEEKAY TANKERS LTD. - Form F-4/A

Table of Contents 75



Table of Contents

Teekay Tankers will assume the existing indebtedness of TIL if the Merger is completed, which, together with the
resulting debt services obligations, could significantly limit the ability of the Combined Company to execute its
business strategy and increase the risk of default under its debt obligations once the Merger is completed.

Teekay Tankers intends to assume TIL�s existing indebtedness in an aggregate amount of approximately $350 million
in connection with the Merger. After completion of the Merger, the Combined Company will have approximately $[●]
in long-term debt, with an additional $[●] available to it under its revolving credit facilities. Teekay Tankers� current
credit facilities require it to comply with certain financial maintenance and other financial and non-financial
covenants.

These financial and other covenants may adversely affect the Combined Company�s ability to finance future operations
or limit its ability to pursue certain business opportunities or take certain corporate actions. The covenants may also
restrict the Combined Company�s flexibility in planning for changes in its business and the industry and make it more
vulnerable to economic downturns and adverse developments. A breach of any of the covenants in, or the Combined
Company�s inability to maintain the required financial ratios under the credit facilities would prevent it from
borrowing additional money under its credit facilities and could result in a default under its credit facilities. If a
default occurs under the Combined Company�s credit facilities, the lenders could elect to declare the issued and
outstanding debt, together with accrued interest and other fees, to be immediately due and payable and foreclose on
the collateral securing that debt, which could constitute all or substantially all of the Combined Company�s assets.
Default under one credit facility may also result in cross defaults under other credit facilities.

Following the completion of the Merger, the Combined Company�s ability to meet its cash requirements, including the
Combined Company�s debt service obligations, will be dependent upon its operating performance, which will be
subject to general economic and competitive conditions and to financial, business and other factors affecting its
operations, many of which are or may be beyond the Combined Company�s control. The Combined Company cannot
provide assurance that its business operations will generate sufficient cash flows from operations to fund these cash
requirements and debt service obligations. If the Combined Company�s operating results, cash flow or capital resources
prove inadequate, it could face substantial liquidity problems and might be required to dispose of material assets or
operations to meet its debt and other obligations. If the Combined Company is unable to service its debt, it could be
forced to reduce or delay planned expansions and capital expenditures, sell assets, restructure or refinance its debt or
seek additional equity capital, and the Combined Company may be unable to take any of these actions on satisfactory
terms or in a timely manner. Further, any of these actions may not be sufficient to allow the Combined Company to
service its debt obligations or may have an adverse impact on its business. The Combined Company�s debt agreements
may limit its ability to take certain of these actions. The Combined Company�s failure to generate sufficient operating
cash flow to pay its debts or to successfully undertake any of these actions could have a material adverse effect on the
Combined Company. These risks may be increased as a result of the increased amount of indebtedness of the
Combined Company following the completion of the Merger.

In addition, the degree to which the Combined Company may be leveraged as a result of the indebtedness assumed in
connection with the Merger or otherwise could materially and adversely affect its ability to obtain additional financing
for working capital, capital expenditures, acquisitions, debt service requirements or other purposes, could make the
Combined Company more vulnerable to general adverse economic, regulatory and industry conditions, and could
limit its flexibility in planning for, or reacting to, changes and opportunities in the markets in which it competes.

The Combined Company�s dividend policy may be different from Teekay Tankers� historical dividend policy.

Under Teekay Tankers� dividend policy, quarterly dividends range from 30% to 50% of quarterly adjusted net income,
subject to the discretion of the Teekay Tankers Board, with a minimum quarterly dividend of $0.03 per share. There is
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dividends. Teekay Tankers� dividend policy may be changed at any time at the sole discretion of the Board of
Directors of the Combined Company, who will take into account, among other things, its contingent liabilities,
financial condition and future prospects, the terms of our credit facilities, and the requirements of Marshall Islands law
in determining the timing and amount of cash distributions, if any, that the Combined Company may pay.

The Companies make no assurances that following the Merger, the Combined Company will continue to declare cash
dividends at the same rate as Teekay Tankers has in the past, or at all.

Teekay Tankers is organized under the laws of the Republic of the Marshall Islands and a substantial portion of its
assets will continue to be, and most of its directors and officers will continue to reside, outside of the United States
after the Merger and it may not be possible for shareholders to enforce civil liability provisions of the securities
laws of the United States in the Marshall Islands.

Teekay Tankers is organized under the laws of the Republic of the Marshall Islands. The Republic of the Marshall
Islands has a less developed body of securities laws as compared to the United States and provides protections for
investors to a significantly lesser extent. After the Merger, substantially all of the Combined Company�s assets will be
located outside the United States, and most of the Combined Company�s directors and officers will reside outside the
United States. As a result, it may be difficult for investors to effect service within the United States upon those
directors and officers, or to realize in the United States upon judgments of courts of the United States predicated upon
civil liability of the Combined Company and such directors and officers under the United States federal securities
laws. There is uncertainty as to the enforceability in the Marshall Islands by a court in original actions, or in actions to
enforce judgments of United States courts, of the civil liabilities predicated upon the United States federal securities
laws.

The announcement and pendency of the Merger could adversely affect each of Teekay Tankers� and TIL�s business,
results of operations and financial condition.

The announcement and pendency of the Merger could cause disruptions in and create uncertainty surrounding Teekay
Tankers� and TIL�s businesses, including affecting their respective relationships with existing and future customers,
suppliers and employees, which could have an adverse effect on their respective businesses, results of operations and
financial condition, regardless of whether the Merger is completed. In particular, Teekay Tankers and TIL could
potentially lose important personnel as a result of the departure of employees who decide to pursue other opportunities
in light of the Merger. In addition, each of Teekay Tankers and TIL has expended, and continues to expend,
significant management resources in an effort to complete the Merger, which are being diverted from their respective
day-to-day operations.

If the Merger is not completed, Teekay Tankers� and TIL�s stock prices may fall to the extent that the current prices of
their respective stock reflect a market assumption that the Merger will be completed. In addition, the failure to
complete the Merger may result in negative publicity or a negative impression of either company and may affect their
relationships with employees, customers, suppliers and other partners in the business community.

Teekay Tankers and TIL will be subject to certain restrictions before closing of the Merger.

The Merger Agreement restricts each of Teekay Tankers and TIL from making certain acquisitions and divestitures,
entering into certain contracts, incurring certain indebtedness and expenditures, repurchasing or issuing securities
outside of existing equity award programs, and taking other specified actions until the earlier of the completion of the
Merger or the termination of the Merger Agreement without the consent of the other party. These restrictions may
prevent Teekay Tankers and/or TIL from pursuing attractive business opportunities that may arise prior to the
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delays in the consummation of the Merger or the termination of the Merger Agreement. See �The Merger
Agreement�Conduct Pending the Merger�Limitations on Conduct.�

Teekay Tankers and TIL will incur significant transaction costs in connection with the Merger.

Teekay Tankers and TIL have incurred and expect to incur a number of non-recurring costs associated with the
Merger. These costs and expenses include financial advisory, legal, accounting, consulting and other advisory fees and
expenses, reorganization and restructuring costs, severance/employee benefit-related expenses, public company filing
fees and other regulatory expenses, printing expenses and other related charges. Some of these costs are payable by
Teekay Tankers and TIL regardless of whether the Merger is completed. As of the date of this joint proxy
statement/prospectus, Teekay Tankers and TIL estimate that their aggregate expenses associated with the Merger and
related transactions will be approximately $2.5 million and $6.6 million, respectively.

If the Merger is not treated as tax-free with respect to TIL shareholders, then TIL shareholders may be required to
recognize a greater amount of gain or loss for U.S. federal income tax purposes at the time of the exchange of their
shares of TIL common stock in the Merger.

The parties expressed a desire in the Merger Agreement for the Merger to qualify as a tax-free �reorganization� within
the meaning of Section 368(a) of the Code, and intend to report the Merger as a tax-free reorganization. However,
whether the Merger will be treated as tax-free as to TIL shareholders is uncertain, because this determination depends
on many factors, including whether TIL is or has been a PFIC, as discussed below, and neither Teekay Tankers nor
TIL is making any representation as to whether the merger will qualify as a tax-free reorganization. Moreover, the
desired treatment of the Merger as a tax-free �reorganization� will not be binding on the Internal Revenue Service (or
IRS) or any court. Teekay Tankers and TIL have not sought and will not seek an opinion of counsel or any ruling from
the IRS regarding any matters relating to the transaction, and as a result, there can be no assurance that the IRS will
not assert, or that a court would not sustain, a position contrary to the desired treatment of the Merger as a tax-free
reorganization. If the Merger is not treated as tax-free with respect to TIL shareholders, then a TIL shareholder would
recognize gain or loss for U.S. federal income tax purposes on each share of TIL common stock exchanged in the
Merger in an amount equal to the difference between that shareholder�s tax basis in such share and the fair market
value of the Teekay Tankers Class A Common Stock (as of the effective time of the Merger) and cash in lieu of a
fractional share thereof that the shareholder receives in exchange for the TIL common stock. TIL shareholders are
urged to consult with their own tax advisors regarding the consequences to them if the Merger is not treated as
tax-free. See �Material United States Federal Income Tax Consequences of the Merger.�

After the Merger, either or both of Teekay Tankers or TIL may no longer qualify for exemption under Section 883,
and may therefore have to pay tax on its U.S. source income, which would reduce the earnings of Teekay Tankers
available for distribution to shareholders.

Under the Code, 50% of the gross shipping income of a vessel owning or chartering corporation, such as Teekay
Tankers, TIL, and their subsidiaries, that is attributable to transportation that begins or ends, but that does not both
begin and end, in the United States may be subject to a 4% U.S. federal income tax without allowance for deduction,
unless that corporation qualifies for exemption from tax under Section 883 of the Code and the applicable Treasury
Regulations promulgated thereunder.

Both Teekay Tankers and TIL believe they currently qualify for this statutory tax exemption and each of Teekay
Tankers and TIL takes this position for U.S. federal income tax return reporting purposes. After the Merger, either
Teekay Tankers or TIL or both would no longer qualify for exemption under Section 883 of the Code for a particular
year if shareholders with a five percent or greater interest in Teekay Tankers� stock (other than �qualified shareholders�)
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the taxable year. While it is not certain, after the Merger, one or more shareholders that each own five percent or
greater interest in Teekay Tankers� Class A Common Stock may own 50% or more of outstanding shares of such stock
on more than half the days during a taxable year, and as a result Teekay Tankers or TIL may lose the benefit of this
tax exemption and become subject to U.S. federal income tax on its U.S. source transportation income.
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If Teekay Tankers or TIL is not entitled to exemption under Section 883 for any taxable year, it could be subject for
those years to an effective 2% U.S. federal income tax on the shipping income it derives during the year that is
attributable to the transport of cargoes to or from the United States. The imposition of this taxation would have a
negative effect on the Companies� businesses and would result in decreased earnings available for distribution to its
shareholders. See �Material United States Federal Income Tax Consequences of the Merger�Taxation of Teekay
Tankers Following the Merger.�

U.S. tax authorities could treat Teekay Tankers as a �passive foreign investment company,� which could have
adverse U.S. federal income tax consequences to U.S. shareholders.

A non-U.S. entity treated as a corporation for U.S. federal income tax purposes will be treated as a PFIC in any
taxable year in which, after taking into account the income and assets of the corporation and certain subsidiaries
pursuant to a �look through� rule, either: (i) at least 75% of its gross income is �passive� income; or (ii) at least 50% of the
average value of its assets is attributable to assets that produce, or are held for the production of, passive income. For
purposes of these tests, �passive income� includes dividends, interest, gains from the sale or exchange of investment
property and rents and royalties other than rents and royalties that are received from unrelated parties in connection
with the active conduct of a trade or business. By contrast, income derived from the performance of services does not
constitute �passive income.�

There are legal uncertainties involved in determining whether the income derived from certain time-chartering
activities constitutes rental income or income derived from the performance of services, including legal uncertainties
arising from the decision in Tidewater Inc. v. United States, 565 F.3d 299 (5th Cir. 2009), which held that income
derived from certain time-chartering activities should be treated as rental income rather than services income for
purposes of a foreign sales corporation provision of the Code. However, the IRS stated in an Action on Decision
(AOD 2010-01) that it disagrees with, and will not acquiesce to, the way that the rental versus services framework was
applied to the facts in the Tidewater decision, and in its discussion stated that the time charters at issue in Tidewater
would be treated as producing services income for PFIC purposes. The IRS�s statement with respect to Tidewater
cannot be relied upon or otherwise cited as precedent by taxpayers. Consequently, in the absence of any binding legal
authority specifically relating to the statutory provisions governing PFICs, there can be no assurance that the IRS or a
court would not follow the Tidewater decision in interpreting the PFIC provisions of the Code. Moreover, the market
value of Teekay Tankers Class A Common Stock may be treated as reflecting the value of Teekay Tankers� assets at
any given time. Therefore, a decline in the market value of Teekay Tankers� Class A Common Stock (which is not
within Teekay Tankers control) after the Merger may impact the determination of whether Teekay Tankers is a PFIC.
In addition, after the Merger, through a �look-through� rule, Teekay Tankers will be required to take into account the
income and assets of TIL for purposes of determining if Teekay Tankers is a PFIC for the current or any future year.
Nevertheless, based on the current assets and operations of Teekay Tankers, TIL and their respective subsidiaries,
Teekay Tankers intends to take the position that neither Teekay Tankers nor TIL is or has ever been a PFIC, and that
Teekay Tankers will not become a PFIC as a result of the Merger. No assurance can be given, however, that the IRS,
or a court of law, will accept Teekay Tankers� position or that Teekay Tankers, or any of its subsidiaries, would not
constitute a PFIC for any future taxable year if there were to be changes in Teekay Tankers or its subsidiaries� assets,
income or operations.

If Teekay Tankers were treated as a PFIC for any taxable year, a U.S. Holder generally would be subject to different
taxation rules depending on whether the U.S. Holder makes a timely and effective election to treat us as a �Qualified
Electing Fund� (a QEF election). As an alternative to making a QEF election, a U.S. Holder should be able to make a
�mark�to�market� election with respect to Teekay Tankers common stock. See �Material United States Federal Income Tax
Consequences of the Merger�Consequences of Possible PFIC Classification.�
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The fairness opinions obtained by the TIL Special Committee and the Teekay Tankers Board from Evercore and
Swedbank, respectively, will not be updated to reflect changes in circumstances between signing the Merger
Agreement and the completion of the Merger.

Neither the TIL Special Committee nor the Teekay Tankers Board has obtained an updated fairness opinion as of the
date of this joint proxy statement/prospectus from Evercore, the TIL Special Committee�s financial advisor, or
Swedbank. Changes in the operations and prospects of TIL or Teekay Tankers, general market and economic
conditions, and other factors that may be beyond the control of TIL and Teekay Tankers and on which the fairness
opinions were based, may alter the value of TIL or Teekay Tankers or the price of shares of TIL common stock or
Teekay Tankers� Class A Common Stock by the time the Merger is completed.

The fairness opinions do not speak as of the time the Merger will be completed or as of any date other than the dates
of such opinions. Neither TIL nor Teekay Tankers anticipates asking Evercore or Swedbank, as applicable, to update
their fairness opinions. The fairness opinions of Swedbank and Evercore are included as Appendix D and Appendix E,
respectively, to this joint proxy statement/prospectus. For a description of the fairness opinion that the TIL Special
Committee received from its financial advisor and a summary of the material financial analyses such financial advisor
provided to the TIL Special Committee in connection with rendering such opinion, see the section entitled �The
Merger�Opinion of the Financial Advisor to the TIL Special Committee, Evercore Group L.L.C.� For a description of
the opinion that the Teekay Tankers Board received from Swedbank and a summary of the material financial analyses
that Swedbank provided to the Teekay Tankers Board in connection with rendering such opinion, see the section
entitled �The Merger�Opinion of Swedbank Norge.�

The unaudited pro forma condensed combined financial information of Teekay Tankers and TIL is presented for
illustrative purposes only and may not be indicative of the results of operations or financial condition of the
Combined Company following the merger.

The unaudited pro forma condensed combined financial information included in this joint proxy statement/prospectus
has been prepared using the historical financial statements of Teekay Tankers and TIL, is presented for illustrative
purposes only and should not be considered to be an indication of the results of operations or financial condition of the
Combined Company following the Merger. In addition, the unaudited pro forma condensed combined financial
information included in this joint proxy statement/prospectus is based in part on certain assumptions regarding the
Merger. These assumptions may not prove to be accurate, and other factors may affect the Combined Company�s
results of operations or financial condition following the Merger. Accordingly, the historical and pro forma financial
information included in this joint proxy statement/prospectus does not necessarily represent the Combined Company�s
results of operations and financial condition had Teekay Tankers and TIL operated as a combined entity during the
periods presented, or of the Combined Company�s results of operations and financial condition following completion
of the Merger. The Combined Company�s potential for future business success and operating profitability must be
considered in light of the risks, uncertainties, expenses and difficulties typically encountered by recently combined
companies.

In preparing the unaudited pro forma condensed combined financial information contained in this joint proxy
statement/prospectus, Teekay Tankers has given effect to, among other items, the completion of the Merger, the
payment of the Merger Consideration and the indebtedness of TIL on a consolidated basis after giving effect to the
Merger, including the indebtedness of Teekay Tankers. The unaudited pro forma condensed combined financial
information does not reflect all of the costs that are expected to be incurred by Teekay Tankers and TIL in connection
with the Merger. For more information, see the section entitled �Unaudited Pro Forma Condensed Combined Financial
Information,� including the notes thereto.
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The Merger may be subject to litigation, which could delay the Merger and prevent the Merger from being
completed.

Teekay Tankers and/or TIL may in the future be party to legal proceedings and claims related to the Merger. Legal
challenges to the Merger could result in an injunction, preventing or delaying the completion of the
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Merger. Any litigation relating to the Merger could require Teekay Tankers and TIL to incur substantial costs in
connection therewith and divert management�s attention from their respective businesses.

Risks Related to the Charter Amendment

If the Teekay Tankers shareholders approve the Charter Amendment, the issuance of Teekay Tankers Class A
Common Stock in connection with the Merger and in the future may result in significant shareholder dilution.

The Charter Amendment would increase the number of authorized shares of Teekay Tankers Class A Common Stock
from 200,000,000 to 400,000,000, with a corresponding increase in the number of authorized shares of capital stock
from 400,000,000 to 600,000,000. If the Teekay Tankers shareholders approve the Charter Amendment and the TIL
shareholders approve the Merger Agreement, Teekay Tankers expects to issue 88,977,659 shares of Class A Common
Stock to the TIL shareholders as the Merger Consideration, which will have a dilutive effect upon the voting power of
Teekay Tankers� existing shareholders. In addition, even if the TIL shareholders reject the Merger Agreement and the
Merger is not completed, if Teekay Tankers decides to finance future expenditures or corporate transactions by issuing
additional equity securities, the Charter Amendment would permit Teekay Tankers to issue significantly more shares
of its Class A Common Stock, which could result in significant shareholder ownership dilution and would increase the
aggregate amount of cash required to pay quarterly dividends.

Risks Related to the Ownership of Teekay Tankers Class A Common Stock

The market value of Teekay Tankers Class A Common Stock could decline if large amounts of Teekay Tankers
Class A Common Stock are sold following the Merger.

Following the Merger, current TIL shareholders will own shares in Teekay Tankers. Former TIL shareholders may not
wish to continue to invest in Teekay Tankers, or may wish to reduce their investment in Teekay Tankers, in order to
comply with institutional investing guidelines, to increase diversification, to track any rebalancing of stock indices in
which shares of Teekay Tankers Class A Common Stock are included, or for other reasons. If, following the Merger,
large amounts of Teekay Tankers shares are sold, the price of its shares of Class A Common Stock could decline.

The superior voting rights of Teekay Tankers Class B Common Stock held by Teekay Corporation limit the ability
of holders of Teekay Tankers Class A Common Stock to control or influence corporate matters.

Teekay Tankers� Class B Common Stock has five votes per share and Teekay Tankers Class A Common Stock has one
vote per share. However, the voting power of the Class B Common Stock is limited such that the aggregate voting
power of all shares of outstanding Class B Common Stock can at no time exceed 49% of the voting power of Teekay
Tankers� outstanding Class A Common Stock and Class B Common Stock, voting together as a single class. As of the
date of this joint proxy statement/prospectus, Teekay Corporation indirectly owned approximately 55.9% of the total
voting power of Teekay Tankers� outstanding capital stock. Through its ownership of all of Teekay Tankers� Class B
Common Stock and of Teekay Tankers� Manager and other entities that provide services to Teekay Tankers, Teekay
Corporation has substantial control and influence over Teekay Tankers� management and affairs and over matters
requiring shareholder approval, including the election of directors and significant corporate transactions. In addition,
because of this dual-class common stock structure, Teekay Corporation will continue to be able to control matters
submitted to our shareholders for approval (except for matters like the Charter Amendment Proposal, which requires
the affirmative vote of a majority of the outstanding shares of Class A Common Stock), even though Teekay
Corporation owns significantly less than 50% of the outstanding shares of Teekay Tankers� common stock. This voting
control limits the ability of the remaining holders of Teekay Tankers Class A Common Stock to influence corporate
matters and, as a result, Teekay Tankers may take actions that its holders of Class A Common Stock do not view as
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In addition to the risks described above, Teekay Tankers is, and will continue to be subject to the risks described in
Teekay Tankers� Annual Report on Form 20-F for the fiscal year ended December 31, 2016, which is filed with the
SEC and incorporated by reference into this joint proxy statement/prospectus. See �Where You Can Find More
Information.�
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THE COMBINED COMPANY

All statistics and other financial information in this section are presented on a pro forma basis, giving effect to the
Merger.

Overview

Following the Merger, we expect to be the world�s largest publicly-listed mid-sized conventional tanker company,
providing marine transportation to global oil industries and owning and operating a fleet of 62 conventional tankers,
including three in-chartered conventional tankers. Our fleet will consist of 30 Suezmax tankers, 22 Aframax tankers,
nine Long Range 2 (or LR2) product tankers and one jointly-owned VLCC, with an aggregate capacity of 8.0 million
dwt. Our vessels operate in both the spot market and under time charters of varying lengths.

Our Combined Fleet

The following table summarizes key information about our fleet of vessels and newbuildings as of June 30, 2017:

Owned
Vessels

Chartered-in
Vessels Total

Fixed-rate:
Suezmax Tankers 7 �  7
Aframax Tankers 8 �  8
Long Range 2 Product Tankers 2 �  2
VLCC Tanker(1) 1 �  1

Total Fixed-Rate Fleet 18 �  18

Spot-rate:
Suezmax Tankers 23 �  23
Aframax Tankers(2) 11 3 14
Long Range 2 Product Tankers 7 �  7
Total Spot Fleet 41 3 44

Ship-to-Ship Support Vessels 3 2 5

Total Combined Company Fleet 62 5 67

(1) The Combined Company�s ownership interest in this vessel is 50%.

(2) Includes three Aframax tankers with charter-in contracts that are scheduled to expire between September 2017
and March 2021; two of these charter-in contracts include options to extend.
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The following table provides additional information about our owned Suezmax-class oil tankers as of June 30, 2017,
of which 28 are Bahamian flagged and two are Malta flagged.

Vessel
Capacity

(dwt) Built Employment Daily Rate
Expiration of

Charter
Ashkini Spirit 165,200 2003 Pool �  �  
Aspen Spirit 156,800 2009 Pool �  �  
Athens Spirit 158,500 2012 Pool �  �  
Atlanta Spirit 158,700 2011 Pool �  �  
Baker Spirit 156,900 2009 Pool �  �  
Barcelona Spirit 158,500 2011 Pool �  �  
Beijing Spirit 156,500 2010 Pool �  �  
Cascade Spirit 156,900 2009 Pool �  �  
Copper Spirit 156,800 2010 Pool �  �  
Dilong Spirit 159,000 2009 Pool �  �  
Godavari Spirit 159,100 2004 Time charter $32,906 Jul-17
Iskmati Spirit 165,300 2003 Pool �  �  
Jiaolong Spirit 159,000 2009 Pool �  �  
Kaveri Spirit 159,100 2004 Pool �  �  
London Spirit 158,500 2011 Time charter $21,000 Apr-18
Los Angeles Spirit 159,200 2007 Time charter $22,500 Dec-17
Montreal Spirit 150,000 2006 Time charter $22,000 Feb-18
Moscow Spirit 156,500 2010 Spot �  �  
Narmada Spirit 159,200 2003 Pool �  �  
Pinnacle Spirit 160,400 2008 Pool �  �  
Rio Spirit 158,400 2013 Pool �  �  
Seoul Spirit 160,000 2005 Pool �  �  
Shenlong Spirit 159,000 2009 Time charter $19,750 Mar-18
Summit Spirit 160,500 2008 Time charter $26,200 Aug-18
Sydney Spirit 158,500 2012 Pool �  �  
Tahoe Spirit 156,900 2010 Time charter $19,750 Apr-18
Tianlong Spirit 159,000 2009 Pool �  �  
Tokyo Spirit 150,000 2006 Pool �  �  
Vail Spirit 157,000 2009 Pool �  �  
Zenith Spirit 160,500 2009 Pool �  �  

Total Capacity 4,749,900
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The following table provides additional information about our owned Aframax-class oil tankers as of June 30, 2017,
all of which are Bahamian flagged.

Vessel
Capacity

(dwt) Built Employment Daily Rate
Expiration of

Charter
Americas Spirit 111,900 2003 Pool �  �  
Australian Spirit 111,900 2004 Time charter $16,000 Nov-18
Axel Spirit 115,400 2004 Time charter $18,000 Dec-17
Blackcomb Spirit 109,100 2010 Pool �  �  
Emerald Spirit 109,100 2009 Time charter $17,500 Oct-17
Erik Spirit 115,500 2005 Pool �  �  
Esther Spirit 115,400 2004 Time charter $25,000 Dec-18
Everest Spirit 115,000 2004 Time charter $25,000 Apr-19
Explorer Spirit 105,800 2008 Spot �  �  
Garibaldi Spirit 109,000 2009 Pool �  �  
Helga Spirit 115,500 2005 Time charter $24,900 Sep-18
Kanata Spirit 113,000 1999 Pool �  �  
Kareela Spirit 113,100 1999 Spot �  �  
Matterhorn Spirit 114,800 2005 Pool �  �  
Navigator Spirit 105,800 2008 Spot �  �  
Peak Spirit 104,600 2011 Pool �  �  
Tarbet Spirit 107,500 2009 Time charter $17,000 Feb-18
Whistler Spirit 109,000 2010 Pool �  �  
Yamato Spirit 107,600 2008 Time charter $23,000 Jun-18

Total Capacity 2,109,000

The following table provides additional information about our owned LR2 product-class oil tankers as of June 30,
2017, of which seven are Bahamian flagged and two are Marshall Islands flagged.

Vessel
Capacity

(dwt) Built Employment Daily Rate
Expiration of

Charter
Donegal Spirit 105,600 2006 Time charter $17,750 Oct-18
Galway Spirit 105,600 2007 Time charter $17,000 Mar-18
Hovden Spirit 105,300 2012 Pool �  �  
Leyte Spirit 109,700 2011 Pool �  �  
Limerick Spirit 105,600 2007 Pool �  �  
Luzon Spirit 109,600 2011 Pool �  �  
Sebarok Spirit 109,600 2011 Pool �  �  
Seletar Spirit 109,000 2010 Pool �  �  
Trysil Spirit 105,300 2012 Pool �  �  

Total Capacity 965,300

Edgar Filing: TEEKAY TANKERS LTD. - Form F-4/A

Table of Contents 91



The following table provides additional information about our VLCC-class oil tanker as of June 30, 2017, which is
Hong Kong flagged.

Vessel
Capacity

(dwt) Built Employment Daily Rate
Expiration of

Charter
Hong Kong Spirit(1) 319,000 2013 Time charter $ 37,500 Jul-18

(1) The VLCC vessel, Hong Kong Spirit, is owned through a 50/50 joint venture. The charter rate on this vessel is
subject to a profit sharing amount that is being calculated every six months.
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Management of Our Business

Overall responsibility for the oversight of the management of the Combined Company and its subsidiaries will rest
with the Combined Company�s Board. Under the supervision of the Combined Company�s executive officers and
Board, the Combined Company�s operations will be managed by the Manager under both the Teekay Tankers
Management Agreement, with respect to the current Teekay Tankers fleet and operations, and the existing
management agreement between TIL and the Manager (the TIL Management Agreement), with respect to the current
TIL fleet and operations. Pursuant to the Teekay Tankers Management Agreement and the TIL Management
Agreement, the Manager and its affiliates will provide the following types of services to the Combined Company:
commercial (primarily vessel chartering), technical (primarily vessel maintenance and crewing), administrative
(primarily accounting, legal and financial) and strategic (primarily advising on acquisitions, strategic planning and
general management of the business). Commercial services are provided to Teekay Tankers and TIL, and are intended
to be provided to the Combined Company, primarily through a subcontracting arrangement between the Manager and
TTOL, which manages the Teekay Suezmax Pool, the Teekay Aframax Pools and the Taurus Tankers LR2 Pool.

Each of Teekay Tankers and TIL pays, pursuant to their respective Management Agreements, and will pay following
the Merger, a market-based fee to the Manager for its services. In addition, (i) in order to provide the Manager with an
incentive to improve Teekay Tankers� operation and financial conditions, Teekay Tankers has agreed under the Teekay
Tankers Management Agreement to pay a performance fee to the Manager under certain circumstances, in addition to
the basic fee provided in the agreement, and (ii) TIL has agreed under the TIL Management Agreement to pay a 1%
transaction fee to the Manager relating to any dispositions or acquisitions relating to the acquired TIL fleet, including
through acquisitions of existing vessels or the ordering or purchase of newbuilding vessels. Please see Item 7. B.
�Major Shareholders and Related Party Transactions�Related Party Transactions�Management Agreement� of Teekay
Tankers� Annual Report on Form 20-F for the fiscal year ended December 31, 2016 for more information about the
Teekay Tankers Management Agreement (including the fees payable by Teekay Tankers to the Manager under that
agreement) and see the section in this joint proxy statement/prospectus entitled �Related Party
Transactions�Transactions Relating to TIL�s January 2014 Formation and Private Placement�Management Agreement�
for additional information about the TIL Management Agreement (including the fees payable by TIL to the Manager
under that agreement).

Recent Developments of Teekay Tankers

Acquisition of Remaining 50% Interest of Teekay Tanker Operations Ltd.

On May 31, 2017, Teekay Tankers entered into and closed on a Purchase Agreement with Teekay Holdings Limited
(or THL), a subsidiary of Teekay Corporation. Prior to the closing, Teekay Tankers held 50% of the issued and
outstanding shares of Teekay Tanker Operations Ltd. (or TTOL), and under the terms of the purchase agreement,
Teekay Tankers purchased the remaining 50% of the issued and outstanding shares of TTOL from THL (or the
Purchased Shares). TTOL owns conventional tanker commercial management and technical management operations.
The Manager has subcontracted with TTOL and its affiliates under each of the Teekay Tankers Management
Agreement and the TIL Management Agreement to provide certain commercial and technical services to both Teekay
Tankers and TIL, on behalf of the Manager, and Teekay Tankers and TIL expect that TTOL will continue to provide
such services to the Combined Company following the Merger.

Under the terms of the purchase agreement, the consideration for the Purchased Shares was $27,100,000, payable
solely in the form of 13,775,224 shares of Class B Common Stock of Teekay Tankers priced at $1.9673 per share. The
purchase price is subject to adjustment in the event that any of the vessels owned by TIL as of the date of this joint
proxy statement/prospectus are not managed by TTOL or its subsidiaries or owned by Teekay Tankers during the five
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Sale-Leaseback Financing Transaction

In April 2017, Teekay Tankers signed a term sheet for a $153 million, 12-year sale-leaseback financing relating to
four of its modern Suezmax tankers. The transaction, once completed, is expected to further strengthen Teekay
Tankers� balance sheet and increase Teekay Tankers� liquidity position by approximately $30 million. The transaction,
which is subject to final lessor approval and customary closing conditions, is expected to be completed in the third
quarter of 2017.

COMPARATIVE HISTORICAL AND UNAUDITED PRO FORMA PER SHARE DATA

The following table presents the following: (1) historical per share information of Teekay Tankers, (2) unaudited pro
forma per share information of Teekay Tankers after giving pro forma effect to the Merger, including the issuance of
88,977,659 shares of Teekay Tankers Class A Common Stock in connection with the Merger and (3) the historical and
equivalent pro forma per share information of TIL. The pro forma information does not include any adjustments for
the impact of the acquisition of the remaining 50% interest in TTOL described under �Recent Developments of Teekay
Tankers.�

The Combined Company unaudited pro forma per share information was derived from the historical consolidated
financial statements of Teekay Tankers and TIL. You should read this information together with the historical
consolidated financial statements and related notes of Teekay Tankers that are filed with the SEC and incorporated by
reference into this joint proxy statement/prospectus and the historical consolidated financial statements and related
notes of TIL accompanying this joint proxy statement/prospectus. See �Where You Can Find More Information.�

The unaudited pro forma data is for informational purposes only. The Companies may have performed differently had
they always been combined. You should not rely on the pro forma data as being indicative of the historical results that
would have been achieved had the Companies always been combined or the future results that the Combined
Company will experience after completion of the Merger.

As of/For the
First Quarter of

Fiscal 2017
Fiscal
2016

(Unaudited)
Teekay Tankers Historical Per Class A Common
Share Data:
Net income (loss)�basic $ 0.02 $ 0.40
Net income (loss)�diluted $ 0.02 $ 0.40
Cash dividends declared $ 0.03 $ 0.18
Book value (unaudited) $ 5.64 $ 5.78

Pro Forma Combined Per Teekay Tankers
Class A Common Share Data: (unaudited)
Net income (loss)�basic $ 0.04 $ 0.44
Net income (loss)�diluted $ 0.04 $ 0.44
Cash dividends declared $ 0.03 $ 0.18
Book value $ 4.26 $ n/a
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As of/For the
First Quarter of

Fiscal 2017
Fiscal
2016

(Unaudited)
TIL Historical Per Common Share Data:
Net income (loss)�basic $ 0.11 $ 1.01
Net income (loss)�diluted $ 0.11 $ 1.00
Cash dividends declared $ �  $ �  
Book value (unaudited) $ 14.10 $ 13.99

Pro Forma Combined Per TIL Equivalent
Common Share Data: (unaudited)
Net income (loss)�basic $ 0.12 $ 1.46
Net income (loss)�diluted $ 0.12 $ 1.46
Cash dividends declared $ 0.10 $ 0.59
Book value $ 14.05 $ n/a

COMPARATIVE PER SHARE MARKET PRICE AND DIVIDEND INFORMATION

Teekay Tankers� Class A Common Stock is listed on the NYSE under the symbol �TNK.� TIL�s common stock is listed
on the OSE under the symbol �TIL.� The following tables set forth the high and low prices in U.S. Dollars (or USD) for
Teekay Tankers� Class A Common Stock on the NYSE and the high and low prices in Norwegian Kroner (or NOK) for
TIL�s common stock on the OSE for each of the periods indicated.

Teekay
Tankers
(NYSE)

TIL
(OSE)

High Low High Low
Year Ended December 31, 2016 $ 6.89 $ 1.90 NOK 109.00 NOK 32.40
Year Ended December 31, 2015 $ 8.53 $ 4.82 NOK 113.00 NOK 77.25
Year Ended December 31, 2014 $ 5.95 $ 3.18 NOK 89.00 NOK 57.25
Year Ended December 31, 2013 $ 4.02 $ 2.38 NOK n/a NOK n/a
Year Ended December 31, 2012 $ 6.33 $ 2.38 NOK n/a NOK n/a

Teekay
Tankers
(NYSE)

TIL
(OSE)

Year Ended December 31 High Low High Low
Quarterly for 2017
Second Quarter $ 2.20 $ 1.65 NOK 50.00 NOK 40.10
First Quarter $ 2.70 $ 1.96 NOK 44.50 NOK 35.60
Quarterly for 2016
Fourth Quarter $ 2.85 $ 1.90 NOK 48.40 NOK 32.40
Third Quarter $ 3.28 $ 2.42 NOK 51.25 NOK 43.50
Second Quarter $ 4.16 $ 2.87 NOK 79.75 NOK 42.70
First Quarter $ 6.89 $ 3.26 NOK 109.00 NOK 74.00
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Quarterly for 2015
Fourth Quarter $ 8.53 $ 6.31 NOK 112.50 NOK 97.00
Third Quarter $ 7.88 $ 4.88 NOK 113.00 NOK 89.00
Second Quarter $ 7.88 $ 5.70 NOK 106.00 NOK 85.25
First Quarter $ 7.05 $ 4.82 NOK 106.00 NOK 77.25
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Teekay
Tankers
(NYSE)

TIL
(OSE)

2017 Calendar Months High Low High Low
August $ 1.80 $ 1.37 NOK 44.40 NOK 35.00
July $ 1.91 $ 1.61 NOK 47.40 NOK 42.30
June $ 2.00 $ 1.65 NOK 50.00 NOK 44.60
May $ 2.20 $ 1.90 NOK 45.00 NOK 41.50
April $ 2.14 $ 1.96 NOK 46.50 NOK 40.10
March $ 2.40 $ 1.96 NOK 43.90 NOK 38.40
February $ 2.70 $ 2.26 NOK 44.40 NOK 40.30
January $ 2.51 $ 2.21 NOK 44.50 NOK 35.60

The following table sets forth the closing sale price per share of Teekay Tankers Class A Common Stock as reported
on the NYSE and TIL common stock as reported on the OSE as of May 30, 2017, the last trading day before the
public announcement of the Merger Agreement, and as of September 6, 2017, the most recent practicable trading day
prior to the date of this joint proxy statement/prospectus. The table also shows the implied value of the Merger
Consideration proposed for each share of TIL common stock as of the same two dates. This implied value was
calculated by multiplying the closing sale price of Teekay Tankers Class A Common Stock on the relevant date by the
exchange ratio of 3.30 (assuming no adjustments).

Teekay
Tankers
Class A

Common
Stock

TIL
Common

Stock

Implied
Per

Share
Value

of Merger
Consideration

May 30, 2017 $ 1.90 NOK 43.70 $ 6.27
September 6, 2017 $ 1.40 NOK 34.40 $ 4.62

The above table shows only historical comparisons. These comparisons may not provide meaningful information to
TIL shareholders in determining whether to approve the Merger Agreement. TIL shareholders are urged to obtain
current market quotations for Teekay Tankers Class A Common Stock and TIL common stock and to review carefully
the other information contained in this joint proxy statement/prospectus or incorporated by reference into this joint
proxy statement/prospectus in considering whether to adopt the Merger Agreement. Please see the section entitled
�Where You Can Find More Information.�

EXCHANGE RATES

As of September 6, 2017, the exchange rate of NOK per one USD was 7.8034. The following tables show the high
and low exchange rates of NOK per one USD for each of the periods indicated.

Year Ended December 31 High Low
Quarterly for 2017
Second Quarter NOK 8.7193 NOK 8.2995
First Quarter NOK 8.6924 NOK 8.1714
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Quarterly for 2016
Fourth Quarter NOK 8.7643 NOK 7.9404
Third Quarter NOK 8.6148 NOK 7.9703
Second Quarter NOK 8.7272 NOK 7.9643
First Quarter NOK 8.9935 NOK 8.2453
Quarterly for 2015
Fourth Quarter NOK 8.8755 NOK 8.0329
Third Quarter NOK 8.6108 NOK 7.8183
Second Quarter NOK 8.1644 NOK 7.2822
First Quarter NOK 8.4201 NOK 7.4468
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Calendar Months High Low
August NOK 7.9981 NOK 7.7101
July NOK 8.3886 NOK 7.8728
June NOK 8.5677 NOK 8.3364
May NOK 8.7193 NOK 8.2995
April NOK 8.6980 NOK 8.4713
March NOK 8.6322 NOK 8.3715
February NOK 8.4216 NOK 8.1714
January NOK 8.6924 NOK 8.2195
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA OF TEEKAY TANKERS

The following table sets forth certain selected historical consolidated financial data of Teekay Tankers. The
information as of December 31, 2016 and 2015 and for each of the three years in the period ended December 31, 2016
has been derived from the audited consolidated financial statements of Teekay Tankers prepared in accordance with
GAAP included in its annual report on Form 20-F for the fiscal year ended 2016 filed with the Securities and
Exchange Commission (or SEC) on April 26, 2017 and incorporated herein by reference. The information as of
December 31, 2014, 2013 and 2012 and for the years ended December 31, 2013 and 2012 is derived from Item 3A.
Selected Financial Data included in Teekay Tankers� annual report on Form 20-F for the fiscal year ended 2016. The
unaudited information as at and for the three months ended March 31, 2017 and 2016 has been prepared on the same
basis as Teekay Tankers� audited consolidated financial statements and, in the opinion of management, include all
material adjustments, consisting only of normal recurring adjustments considered necessary for a fair statement of
Teekay Tankers� consolidated financial statements, in accordance with GAAP. The information presented below is
only a summary and should be read in conjunction with the respective audited and unaudited consolidated financial
statements of Teekay Tankers, including the notes thereto, incorporated by reference in this joint proxy
statement/prospectus.
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Three Month Period
Ended March 31, Year Ended December 31,

(Expressed in thousands of U.S.
Dollars, except share and per
share data) 2017 2016 2016 2015 2014 2013 2012

(Unaudited)
Income Statement Data:
Revenues $ 125,096 $ 164,950 $ 526,896 $ 514,193 $ 250,002 $ 180,015 $ 207,384
Voyage expenses(1) (24,447) (12,823) (55,241) (19,816) (11,223) (8,337) (4,618) 
Vessel operating expenses(2) (44,138) (45,073) (182,598) (137,164) (98,403) (91,667) (96,166) 
Time-charter hire expense(3) (13,627) (20,716) (59,647) (74,898) (22,160) (6,174) (3,950) 
Depreciation and amortization (24,909) (27,067) (104,149) (73,760) (53,292) (50,973) (75,492) 
General and administrative
expenses(2) (4,536) (5,433) (18,211) (17,354) (12,821) (13,522) (8,857) 
(Loss) gain on sale of vessels (4,427) �  (20,594) 771 9,955 (71) �  
Asset impairments �  �  �  �  �  �  (352,546) 
Restructuring charges �  �  �  (4,772) �  �  �  

Income (loss) from operations 9,012 53,838 86,456 187,200 62,058 9,271 (334,245) 
Interest expense (7,306) (8,271) (29,784) (17,389) (9,128) (10,454) (20,677) 
Interest income 79 26 117 107 287 158 50
Realized and unrealized gain
(loss) on derivative instruments 461 (7,781) (964) (1,597) (1,712) (1,524) (7,963) 
Equity income (loss) 2,011 3,814 13,101 14,411 5,228 854 (1) 
Other (expense) income (1,429) (2,646) (6,071) (3,097) 3,805 (1,014) (2,064) 

Net income (loss) $ 2,828 $ 38,980 $ 62,855 $ 179,635 $ 60,538 ($ 2,709) ($ 364,900) 

Earnings (loss) per share(4)

�Basic $ 0.02 $ 0.25 $ 0.40 $ 1.36 $ 0.67 ($ 0.10) ($ 4.54) 
�Diluted $ 0.02 $ 0.25 $ 0.40 $ 1.35 $ 0.66 ($ 0.10) ($ 4.54) 
Balance Sheet Data (at end of
period):
Cash and cash equivalents 47,564 68,374 68,108 96,417 162,797 25,646 26,341
Investment in term loans and
interest receivable on term loans �  �  �  �  �  136,061 119,385
Vessels and equipment(5) 1,574,375 1,746,180 1,605,372 1,767,925 897,237 931,374 961,198
Total assets 1,842,243 2,072,791 1,932,425 2,169,476 1,241,172 1,168,023 1,178,293
Total debt(6) 855,439 1,093,498 953,928 1,191,235 718,960 810,217 799,300
Common stock and additional
paid in capital 1,117,232 1,095,266 1,103,304 1,094,874 802,650 673,217 672,560
Total equity 932,416 916,833 920,624 877,461 478,278 300,831 314,730
Cash Flow Data:
Cash and cash equivalents
provided by (used for)
Operating cash flows 28,783 56,220 209,976 166,789 20,940 14,753 35,165
Financing cash flows (80,093) (96,899) (275,109) 648,800 6,405 (9,648) (21,528) 
Investing cash flows 30,766 12,636 36,824 (881,969) 109,806 (5,800) (5,862) 
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Number of outstanding shares of
common stock at the end of the
period 165,419,170 156,199,631 159,304,136 156,030,618 112,064,036 83,591,030 83,591,030
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(1) Voyage expenses are all expenses unique to a particular voyage, including any bunker fuel expenses, port fees,
cargo loading and unloading expenses, canal tolls, agency fees and commissions. Voyage expenses also include
certain costs associated with full service lightering activities which include: short-term in-charter expenses,
bunker fuel expenses and other port expenses.

(2) Vessel operating expenses include crewing, repairs and maintenance, insurance, stores, lube oils, and
communication expenses among others. In order to more closely align Teekay Tankers� presentation to that of
many of its peers, effective January 1, 2013 the cost of ship management activities has been presented in vessel
operating expenses. Prior to 2013, we included these amounts in general and administrative expenses. All such
costs incurred in comparative periods have been reclassified from general and administrative expenses to vessel
operating expenses. The amounts reclassified for the year ended December 31, 2012 was $7.0 million.

(3) Time-charter hire expense includes vessel operating lease expense incurred to charter-in vessels.
(4) Earnings (loss) per share is determined by dividing (a) net income (loss) after adding (deducting) the amount of

net income (loss) attributable to the Entities under Common Control by (b) the weighted-average number of
shares outstanding during the applicable period. The calculation of weighted-average number of shares includes
the total Class A and total Class B shares outstanding during the applicable period. The computation of diluted
earnings per share assumes the exercise of all dilutive stock options and restricted stock units using the treasury
stock method. The computation of diluted loss per share does not assume such exercises.

(5) Vessels and equipment consists of (a) vessels, at cost less accumulated depreciation, and (b) advances on any
newbuildings.

(6) Total debt includes the current and long-term portion of debt, and amounts due to affiliates.
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA OF TIL

The following table sets forth certain selected historical consolidated financial data of TIL. The information as of
December 31, 2016 and 2015 and for each of the two years in the period ended December 31, 2016 and the period
from incorporation on January 10, 2014 to December 31, 2014 has been derived from the audited consolidated
financial statements of TIL prepared in accordance with GAAP included in its annual report for the fiscal year ended
2016 filed on the OSE on March 17, 2017. The information as of December 31, 2014 is derived from the audited
consolidated financial statements of TIL included in its annual report for the period from incorporation on January 10,
2014 to December 31, 2014 filed with the OSE on March 31, 2015. The unaudited information as at March 31, 2017
and 2016, and for the three months ended March 31, 2017 and 2016 have been prepared on the same basis as TIL�s
audited consolidated financial statements and, in the opinion of TIL�s management, include all material adjustments,
consisting only of normal recurring adjustments considered necessary for a fair statement of TIL�s consolidated
financial statements, in accordance with GAAP. The information presented below is only a summary and should be
read in conjunction with the respective audited and unaudited consolidated financial statements of TIL, including in
this joint proxy statement/prospectus.
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Three Month Period
Ended

March 31,
Year Ended

December 31,

(Expressed in thousands of U.S. Dollars,

except share and per share data) 2017 2016 2016 2015

Jan. 10,
2014 to
Dec. 31,

2014
(Unaudited)

Income Statement Data:
Revenues $ 34,064 $ 50,570 $ 152,629 $ 210,834 $ 80,091
Voyage expenses (2,389) (1,230) (1,480) (12,346) (20,893) 
Vessel operating expenses (13,196) (14,779) (57,593) (59,126) (32,823) 
Depreciation and amortization (8,614) (8,702) (35,050) (32,893) (16,042) 
General and administrative expenses (1,531) (1,784) (6,938) (6,285) (4,069) 
Gain on sale of vessels �  1,228 1,228 �  �

Income (loss) from operations 8,334 25,303 52,796 100,184 6,264
Interest expense (4,423) (5,420) (19,124) (22,308) (9,175) 
Interest income 50 55 148 149 472
Other expenses (738) (1,211) (2,690) (2,227) (681) 

Net income (loss) 3,223 18,727 31,130 75,798 (3,120) 

Earnings (loss) per share
�Basic 0.11 0.58 1.01 2.07 (0.09) 
�Diluted 0.11 0.57 1.00 2.03 (0.09) 
Balance Sheet Data (at end of period):
Cash and cash equivalents 39,495 55,801 35,073 43,420 69,592
Vessels and equipment 721,059 754,366 729,226 763,098 619,159
Total assets 793,882 862,658 803,409 1,027,378 736,262
Long-term debt 348,795 422,898 363,001 581,435 329,524
Common stock and additional paid in
capital 322,520 334,203 322,520 357,866 392,838
Total equity 428,105 422,373 424,882 425,351 389,929
Cash Flow Data:
Cash and cash equivalents provided by
(used for):
Operating cash flows 18,967 41,852 92,515 86,156 (16,370) 
Financing cash flows (14,529) (180,984) (252,017) 208,215 559,330
Investing cash flows (16) 151,513 151,155 (320,543) (473,368) 
Number of outstanding shares of
common stock at the end of the period 30,363,561 31,455,757 30,363,561 33,682,881 36,974,851
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UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

Introduction

The following unaudited pro forma condensed combined financial statements are presented to illustrate the proposed
Merger of Teekay Tankers and TIL, which was announced on May 31, 2017. The unaudited pro forma condensed
combined balance sheet as of March 31, 2017 and the unaudited pro forma condensed combined statements of income
for the three months ended March 31, 2017 and the year ended December 31, 2016 are derived from and should be
read in conjunction with the historical unaudited and audited consolidated financial statements of Teekay Tankers,
which are available in Teekay Tankers� Form 6-K for the three months ended March 31, 2017 and Form 20-F for the
year ended December 31, 2016, respectively, and incorporated by reference in this registration statement and the
historical unaudited and audited consolidated financial statements of TIL for the three months ended March 31, 2017
and the year ended December 31, 2016, respectively, included in this registration statement. Teekay Tankers� and TIL�s
historical audited and unaudited consolidated financial statements were prepared in accordance with GAAP.

The accompanying unaudited pro forma condensed combined financial statements give effect to adjustments that are
(i) directly attributable to the Merger, (ii) factually supportable, and (iii) with respect to the unaudited condensed
combined statements of income, are expected to have a continuing impact on the consolidated results. The unaudited
condensed combined balance sheet gives effect to the Merger as if it occurred on March 31, 2017 and the unaudited
condensed combined statements of income give effect to the Merger as if it happened on January 1, 2016.

Had Teekay Tankers acquired TIL on March 31, 2017 or January 1, 2016, the combination of Teekay Tankers and
TIL would have been accounted for as a business combination using the acquisition method of accounting under the
provisions of ASC 805, with Teekay Tankers being the accounting acquirer under this guidance. In January 2017, the
FASB issued ASU 2017-01. ASU 2017-01 modifies the definition of a business which entities are required to use to
determine whether transactions should be accounted for as acquisitions of assets or businesses. ASU 2017-01 is
effective January 1, 2018 for Teekay Tankers. ASU 2017-01 should be applied prospectively on or after the effective
date however early application is allowed for acquisitions that have not been reported in financial statements that have
been issued. Teekay Tankers expects the Merger to close prior to the adoption of ASU 2017-01, in which case the
acquisition of TIL will be accounted for as a business combination. The Teekay Tankers unaudited pro forma
condensed combined financial statements have been prepared on this basis. If the acquisition of TIL closes after the
adoption of ASU 2017-01, Teekay Tankers expects to account for the transaction as an asset acquisition. The
determination of whether or not a transaction is considered a business combination is important because the cost of a
group of assets acquired in an asset acquisition is allocated to the individual assets acquired or liabilities assumed
based on their relative fair values and does not give rise to goodwill or bargain purchase gain.

The pro forma adjustments are based upon available information and certain assumptions which management believes
are reasonable under the circumstances and which are described in the accompanying notes to the unaudited pro forma
condensed combined financial statements. Actual results may differ materially from the assumptions within the
accompanying unaudited pro forma condensed combined financial statements. Under ASC 805, generally all assets
acquired and liabilities assumed are recorded at their acquisition date fair value. For pro forma purposes, the fair value
of TIL�s identifiable tangible assets acquired and liabilities assumed are based on preliminary estimates of fair value.
Management believes the estimated fair values utilized for the assets to be acquired and liabilities to be assumed are
based on reasonable estimates and assumptions given the current market conditions. Preliminary fair value estimates
may change as additional information becomes available or as time passes between the date of the issuance of these
pro forma condensed combined financial statements and the date of the closing of the Merger, and such changes could
be material.
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The unaudited pro forma condensed combined financial statements have been prepared by management in accordance
with the regulations of the SEC and are not necessarily indicative of the combined financial position or results of
operations that would have been realized had the Merger occurred as of the dates indicated, nor is it meant to be
indicative of any anticipated combined financial position or future results of operations that Teekay Tankers will
experience after completion of the Merger. In addition, the accompanying unaudited pro forma condensed combined
statements of income do not include any expected cost savings or operating synergies, which may be realized
subsequent to the completion of the Merger or the impact of any nonrecurring activity and onetime transaction-related
or integration-related items. The pro forma condensed combined financial statements do not reflect any adjustments
for the impact of the acquisition of the remaining 50% interest in TTOL described under �Recent Developments of
Teekay Tankers.�

The unaudited pro forma condensed combined financial statements should be read in conjunction with the
accompanying notes and assumptions as well as the above referenced historical audited and unaudited consolidated
financial statements of both Teekay Tankers and TIL and management�s discussion and analysis of financial condition
and results of operations of Teekay Tankers and TIL.
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Teekay Tankers Ltd.

Unaudited Pro Forma Condensed Combined Balance Sheet

As at March 31, 2017

(in thousands of U.S. dollars)

Historical
Teekay
Tankers

Historical
TIL

Pro Forma
Adjustments note 4

Pro
Forma

Combined
ASSETS
Current
Cash and cash equivalents 47,564 39,495 (5,000) (a) 82,059
Restricted cash 1,089 �  �  1,089
Pool receivables from affiliates, net 22,075 6,313 �  28,388
Accounts receivable 22,797 1,923 �  24,720
Vessels held for sale 7,500 �  �  7,500
Due from affiliates 37,869 44 �  37,913
Current portion of derivative asset 459 �  �  459
Prepaid expenses 15,858 7,107 �  22,965

Total current assets 155,211 54,882 (5,000) 205,093
Vessels and equipment�net 1,574,375 721,059 (226,259) (b) 2,069,175
Investment in and advances to equity accounted
investments 83,284 �  (28,432) (c) 35,241

(19,611) (c)
Derivative assets 4,434 �  (166) (d) 4,268
Intangible assets�net 16,843 �  1,684 (e) 18,527
Goodwill 8,059 �  �  8,059
Due from affiliates�non-current �  17,941 �  17,941
Other non-current assets 37 �  �  37

Total assets 1,842,243 793,882 (277,784) 2,358,341

Accounts payable 10,695 686 �  11,381
Accrued liabilities 24,206 7,382 �  31,588
Current portion of long-term debt 155,050 38,089 (57) (f) 193,082
Current portion of derivative liabilities 481 �  �  481
Deferred revenue 4,673 604 �  5,277
Due to affiliates 10,085 2,182 �  12,267

Total current liabilities 205,190 48,943 (57) 254,076
Long-term debt 690,304 310,706 (468) (f) 1,000,542
Other long-term liabilities 14,333 6,128 �  20,461

Total liabilities 909,827 365,777 (525) 1,275,079
Equity
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Common stock, preferred stock and additional paid
in capital 1,117,232 322,520 (322,520) (g) 1,271,163

153,931 (i)
Accumulated (deficit) earnings (184,816) 105,585 (5,000) (a) (187,901) 

(105,585) (g)
30,513 (h)

(28,432) (c)
(166) (d)

Total equity 932,416 428,105 (277,259) 1,083,262

Total liabilities and equity 1,842,243 793,882 (277,784) 2,358,341

The accompanying notes are an integral part of these unaudited pro forma condensed combined financial statements.
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Teekay Tankers Ltd.

Unaudited Pro Forma Condensed Combined Statement of Income

For the three months ended March 31, 2017

(in thousands of U.S. dollars, except share and

per share amounts)
Historical

Teekay Tankers
Historical

TIL

Pro
Forma

Adjustmentsnote 4
Pro Forma
Combined

REVENUES
Net pool revenues 45,452 28,528 �  73,980
Time-charter revenues 30,330 2,744 �  33,074
Voyage charter revenues 39,344 2,792 �  42,136
Other revenues 9,970 �  �  9,970

Total revenues 125,096 34,064 �  159,160
Voyage expenses (24,447) (2,389) �  (26,836) 
Vessel operating expenses (44,138) (13,196) �  (57,334) 
Time-charter hire expense (13,627) �  �  (13,627) 
Depreciation and amortization (24,909) (8,614) 3,115 (b) (30,408) 
General and administrative expenses (4,536) (1,531) �  (6,067) 
Loss on sale of vessels (4,427) �  �  (4,427) 

Income from operations 9,012 8,334 3,115 20,461
Interest expense (7,306) (4,423) 37 (f) (11,692) 
Interest income 79 50 �  129
Realized and unrealized gain (loss) on derivative
instruments 461 �  121 (d) 582
Equity income 2,011 �  (333) (c) 1,678
Other expense (1,429) (738) �  (2,167) 

Net income 2,828 3,223 2,940 8,991

Weighted-average number of Class A and
Class B Common Stock outstanding (note 5)
Basic 164,352,065 253,329,724
Diluted 164,504,564 253,482,223
Net earnings attributable to common
shareholders per share
Basic $ 0.02 $ 0.04
Diluted $ 0.02 $ 0.04
The accompanying notes are an integral part of these unaudited pro forma condensed combined financial statements.
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Teekay Tankers Ltd.

Unaudited Pro Forma Condensed Combined Statement of Income

For the year ended December 31, 2016

(in thousands of U.S. dollars, except share

and per share amounts)
Historical

Teekay Tankers
Historical

TIL

Pro
Forma

Adjustments note 4
Pro Forma
Combined

REVENUES
Net pool revenues 300,295 149,124 �  449,419
Time-charter revenues 97,374 1,516 �  98,890
Voyage charter revenues 90,032 1,989 �  92,021
Other revenues 39,195 �  �  39,195

Total revenues 526,896 152,629 �  679,525
Voyage expenses (55,241) (1,480) �  (56,721) 
Vessel operating expenses (182,598) (57,593) �  (240,191) 
Time-charter hire expense (59,647) �  �  (59,647) 
Depreciation and amortization (104,149) (35,050) 12,668 (b) (126,531) 
General and administrative expenses (18,211) (6,938) 500 (a) (24,649) 
Loss on sale of vessels (20,594) 1,228 �  (19,366) 

Income from operations 86,456 52,796 13,168 152,420
Interest expense (29,784) (19,124) 150 (f) (48,758) 
Interest income 117 148 �  265
Realized and unrealized (loss) gain on
derivative instruments (964) �  4,877 (d) 3,913
Equity income 13,101 �  (3,515) (c) 9,586
Other expense (6,071) (2,690) �  (8,761) 

Net income 62,855 31,130 14,680 108,665

Weighted-average number of Class A and
Class B Common Stock outstanding
(note 5)
Basic 156,323,348 245,301,007
Diluted 156,565,415 245,543,074
Net earnings attributable to common
shareholders per share
Basic $ 0.40 $ 0.44
Diluted $ 0.40 $ 0.44
The accompanying notes are an integral part of these unaudited pro forma condensed combined financial statements.
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Teekay Tankers Ltd.

Notes to the Unaudited Pro Forma Condensed Combined Financial Statements

(all tabular amounts in thousands of U.S. dollars, except share and per share data)

1. Description of Transaction
On May 31, 2017, Teekay Tankers and TIL entered into the Merger Agreement, whereby TIL and a wholly-owned
subsidiary of Teekay Tankers have agreed to merge, with TIL as the surviving legal entity, effectively resulting in the
acquisition of TIL by Teekay Tankers. The Merger is subject to approval by the shareholders of TIL (the Merger
Agreement) and Teekay Tankers (the Charter Amendment) in separate special general meetings and the Merger is
expected to close shortly thereafter. Completion of the Merger is also subject to the execution of certain definitive
documents, customary closing conditions and regulatory approvals. On closing of the Merger, TIL shareholders (other
than shares held in the treasury of TIL or owned by Teekay Tankers and its subsidiaries) will be entitled to receive
3.30 shares of Teekay Tankers Class A Common Stock for each outstanding share of TIL common stock as
consideration.

As of the date of the Merger Agreement, Teekay Tankers owned approximately 11.3% of the shares of TIL common
stock and Teekay Corporation owned approximately 8.2% of the shares of TIL common stock and upon completion of
the Merger Teekay Tankers will own 100% of the shares of TIL common stock.

2. Accounting Policies
The unaudited pro forma condensed combined financial statements were prepared in accordance with GAAP and
pursuant to SEC Regulation S-X Article 11. They present the pro forma financial position and results of operations of
the Combined Company based upon the historical information, after giving effect to the acquisition of TIL. The
unaudited pro forma condensed combined balance sheet is presented as if the acquisition had occurred on March 31,
2017. The unaudited pro forma condensed combined statements of operations for the three months ended March 31,
2017 and the year ended December 31, 2016 are presented as if the acquisition had occurred on January 1, 2016.

The unaudited pro forma condensed combined balance sheet as of March 31, 2017 and the unaudited pro forma
condensed combined statements of income for the three months ended March 31, 2017 and the year ended
December 31, 2016 are derived from and should be read in conjunction with the historical unaudited and audited
consolidated financial statements of Teekay Tankers, which are available in Teekay Tankers� Form 6-K for the three
months ended March 31, 2017 and Form 20-F for the year ended December 31, 2016, respectively, and incorporated
by reference in this registration statement, and the historical unaudited and audited consolidated financial statements
of TIL for the three months ended March 31, 2017 and the year ended December 31, 2016, respectively, included in
this registration statement.

3. Accounting for the Combination
The unaudited pro forma condensed combined financial information was prepared giving effect to the acquisition of
TIL using the acquisition method of accounting under the provisions of ASC 805, whereby the Combined Company�s
financial statements reflect a new basis of accounting for the assets acquired and liabilities assumed of TIL, based on
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their estimated fair value. In addition, the acquirer shall recognize goodwill as of the acquisition date, measured as the
excess of the estimated acquisition-date fair value of the consideration transferred and the acquisition-date fair value
of the acquirer�s previously held equity interest in the acquiree over the net of the acquisition-date amounts of the
identifiable assets acquired and the liabilities assumed. If such amount is negative, the acquirer shall recognize the
resulting gain in earnings on the acquisition date. Furthermore, in a business combination achieved in stages, the
acquirer shall remeasure its previously held equity interest in the acquiree at its acquisition-date fair value and
recognize the resulting gain or loss, if any, in earnings.
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The acquisition method of accounting requires a determination of the estimated fair value on the acquisition date of
the net assets acquired, liabilities assumed, consideration transferred and the previously held equity interest in the
acquiree. The date on which the acquirer obtains control of the acquiree is the acquisition date. Given that the Merger
has not yet been completed, the estimated fair value of net assets acquired liabilities assumed, consideration
transferred and the previously held equity interest in the acquiree are considered preliminary and have been presented
solely for the purpose of providing pro forma financial information. In addition, the process of estimating the fair
values of certain assets acquired and liabilities assumed requires the use of judgement in determining the appropriate
assumptions and estimates. Consequently, differences between preliminary estimates in the unaudited pro forma
condensed combined financial statements and the final acquisition accounting may occur and such differences could
have a material impact on the accompanying pro forma condensed financial information and the Combined Company�s
future consolidated financial statements.

The acquisition method of accounting also requires that the accounting acquirer be identified. Teekay Tankers is
expected to be the accounting acquirer. The factors that were considered in determining that Teekay Tankers should
be treated as the accounting acquirer were the relative asset bases of Teekay Tankers and TIL, the relative voting
rights in the Combined Company and the composition of the board of directors of the Combined Company.

The following table contains the allocation of the total purchase price based on management�s preliminary valuation
(in thousands):

Cash and cash equivalents 39,495
Pool receivables from affiliates 6,313
Accounts receivable 1,923
Due from affiliates 44
Prepaid expenses 7,107
Intangible assets 1,684
Vessels and equipment, net 494,800
Due from affiliates�non current 17,941
Accounts payable (686) 
Accrued liabilities (7,382) 
Deferred revenue (604) 
Due to affiliates (2,182) 
Long-term debt (348,270) 
Non-current liabilities (6,128) 

Fair value of net assets acquired and liabilities assumed 204,055

Total estimated purchase consideration�88.7%(a) 153,931
Teekay Tankers� previously held ownership in TIL�11.3%(b) 19,611
Bargain purchase gain(c) 30,513

Fair value of net assets acquired and liabilities assumed 204,055
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a) Pursuant to the Merger Agreement, one share of common stock in TIL will entitle the holder (excluding Teekay
Tankers and its subsidiaries) to receive 3.30 shares of Teekay Tankers Class A Common Stock. It has been
assumed for the purpose of these unaudited pro forma condensed combined financial statements that Teekay
Tankers will issue approximately 89.0 million shares of its Class A Common Stock to shareholders in TIL
(excluding Teekay Tankers and its subsidiaries) as consideration based on the approximately 27.0 million
outstanding common shares of TIL on July 11, 2017 (excluding those held by Teekay Tankers or any of its
subsidiaries). While the exchange ratio is fixed, the exact number of shares of
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Teekay Tankers Class A Common Stock to be issued will be determined upon completion of the Merger. In
addition, for the purpose of these unaudited pro forma condensed combined financial statements the estimated
fair value of the approximately 89.0 million shares of Teekay Tankers Class A Common Stock as well as the
estimated fair value of Teekay Tankers� previously held equity interest in TIL have been valued using the closing
share price of Teekay Tankers Class A Common Stock of $1.73 on July 11, 2017 (the most recent practicable
date in relation to the filing of this registration statement). The value of the consideration that TIL�s shareholders
will receive when the Merger is completed will ultimately be based on the closing date share price of Teekay
Tankers� Class A Common Stock on the completion date of the Merger, and could materially change.

b) As previously noted, in a business combination achieved in stages, application of the acquisition method of
accounting requires the acquirer to remeasure its previously held equity interest in the acquiree at its
acquisition-date fair value and recognize the resulting gain or loss, if any, in earnings. For the purpose of these
unaudited pro forma condensed combined financial statements the estimated fair value of Teekay Tankers�
previously held equity interest in TIL at July 11, 2017 (the most recent practicable date in relation to the filing of
this registration statement) was $19.6 million. Such amount is derived from the 3.4 million shares of TIL
common stock that Teekay Tankers owned on March 31, 2017 and an estimated value per share of $5.71. The
estimated value per share is the derived from the 3.30 shares of Teekay Tankers multiplied by Teekay Tankers�
closing share price of $1.73 on July11, 2017 (the most recent practicable date in relation to the filing of this
registration statement).

c) Pursuant to the acquisition method of accounting, if the excess of the estimated acquisition-date fair value of the
consideration transferred and the acquisition-date fair value of the acquirer�s previously held equity interest in the
acquiree over the net of the acquisition-date amounts of the identifiable assets acquired and the liabilities
assumed is negative, the acquirer shall recognize the resulting gain in earnings on the acquisition date. Based
upon such amounts, which are contained in the table above, a bargain purchase gain of $30.5 million would have
been recognized. The determination of the final amount of bargain purchase gain, if any, will be based on the
closing share price of Teekay Tankers� Class A Common Stock on the completion date of the Merger. The
following table shows the estimated fair value of consideration and estimated fair value of Teekay Tankers�
previously held interest in TIL, and the resulting goodwill or bargain purchase gain and loss on revaluation of
Teekay Tankers� previously held interest in TIL based on the different prices per share of Teekay Tankers� Class A
common stock:

(in thousands of
U.S. dollars,
except per share
data)

Price per
Teekay Tankers

share

TIL
exchanged

shares

Estimated fair value
of

Consideration

Goodwill /
(Bargain

purchase gain)

Estimated fair
value of Teekay
Tankers� 11.3%

interest in
TIL

Gain/(Loss) on
revaluation

of
Teekay Tankers�
11.3% interest in

TIL
July 11, 2017 1.73 88,978 153,931 (30,513) 19,611 (28,432) 
Decrease of 10% 1.56 88,978 138,538 (47,867) 17,650 (30,393) 
Increase of 10% 1.90 88,978 169,324 (13,159) 21,572 (26,471) 
Decrease of 20% 1.38 88,978 123,145 (65,221) 15,689 (32,354) 
Increase of 20% 2.08 88,978 184,718 4,196 23,533 (24,510) 

4. Pro Forma Adjustments

a.
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In connection with the Merger, the TIL Special Committee engaged Evercore as its independent financial
advisor. It is estimated that $5.0 million of costs of this financial advisor will be incurred subsequent to
March 31, 2017. The unaudited pro forma condensed combined balance sheet as at March 31, 2017, reflects
the incurrence of such costs had the acquisition had occurred on March 31, 2017. The unaudited pro forma
condensed combined income statement for the three months ended March 31, 2017 does not reflect the
incurrence of such costs as they are directly related to the Merger. In addition, during the year ended
December 31, 2016, TIL expensed fees of $0.5 million relating to the work of this financial advisor. The
unaudited pro forma condensed combined statement of income for the year ended December 31, 2016 has
been adjusted to remove such costs as they are a non-recurring charge directly related to the Merger.
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b. The unaudited pro forma condensed combined balance sheet as at March 31, 2017 reflects $226.3 million
reduction to the carrying value of TIL�s vessels to reflect their estimated fair value as of March 31, 2017. The
estimated fair value is based on management�s estimates after considering recent sales of similar vessels
within the marketplace. Applying such reduction to the carrying value of TIL�s vessels as of January 1, 2016
would have reduced depreciation and amortization for the three months ended March 31, 2017 and the year
ended December 31, 2016 by $3.1 million and $12.7 million, respectively.

TIL�s fleet consists of 10 Suezmax tankers, 6 Aframax tankers and 2 LR2 product tankers with ages ranging from 5 to
8 years, with an average age of 7.4 years. Consequently, the remaining useful lives of these vessels is estimated to be
from 17 to 20 years, with an average remaining useful life of 17.7 years. To the extent the estimated fair value of TIL�s
vessels is higher or lower than such estimate of value on March 31, 2017, this difference will impact the purchase
price allocation for these vessels within the consolidated financial statements of Teekay Tankers as well as the amount
of any goodwill or bargain purchase gain recognized upon completion of the Merger. Any difference in the beginning
carrying value compared with the estimate of value on March 31, 2017 will impact the amount of depreciation
recognized in subsequent periods.

c. As of March 31, 2017, Teekay Tankers owned 3.4 million, or approximately 11.3%, of the shares of TIL
common stock and the carrying value of such investment was $48.0 million. The unaudited pro forma
condensed combined balance sheet as at March 31, 2017, reflects the revaluation of this previously held
equity interest to its estimated fair value as of March 31, 2017. Such revaluation resulted in a decrease of the
carrying value of Teekay Tankers� previously held equity interest in TIL from $48.0 million to $19.6 million,
a reduction of $28.4 million, which results in a corresponding reduction to accumulated (deficit) earnings.
Such loss has not been reflected in the unaudited pro forma condensed combined statements of income for
the three months ended March 31, 2017 and the year ended December 31, 2016 as such loss is directly
attributable to the transaction. Pursuant to this equity interest, Teekay Tankers recognized equity income for
the three months ended March 31, 2017 and the year ended December 31, 2016 of $0.3 million and $3.5
million, respectively. The unaudited pro forma condensed combined statements of income for the three
months ended March 31, 2017 or the year ended December 31, 2016 have been adjusted to reflect that no
equity income would have been recognized during these periods had the acquisition had occurred on
January 1, 2016.

d. As of March 31, 2017, Teekay Tankers was the holder of a stock purchase warrant entitling it to purchase up
to 750,000 additional shares of TIL common stock and the carrying value of such warrant was $0.2 million.
Upon completion of the Merger the stock purchase warrant will be cancelled. The unaudited pro forma
condensed combined balance sheet as at March 31, 2017 reflects the cancellation of this stock purchase
warrant and consequently a reduction in the carrying value of the stock purchase warrant by $0.2 million,
which results in a corresponding reduction to accumulated (deficit) earnings. Such loss has not been
reflected in the unaudited pro forma condensed combined statements of income for the three months ended
March 31, 2017 or the year ended December 31, 2016 as such loss is directly attributable to the transaction.
Pursuant to this stock purchase warrant, Teekay Tankers recognized unrealized losses on derivative
instruments for the three months ended March 31, 2017 and the year ended December 31, 2016 of $0.1
million and $4.9 million, respectively. The unaudited pro forma condensed combined statements of income
for the three months ended March 31, 2017 and the year ended December 31, 2016 have been adjusted to
reflect that no such unrealized losses on derivative instruments would have been recognized during these
periods had the acquisition occurred on January 1, 2016.
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e. As part of the acquisition, Teekay Tankers will assume four time-charter contracts. Such contracts have
charter hire day rates that were more favorable than prevailing market rates as of March 31, 2017. The
unaudited pro forma combined balance sheet as at March 31, 2017 has been adjusted to reflect the
$1.7 million estimated fair value of these contracts at such date. The remaining terms of the contracts are
12 months or less from March 31, 2017 with expected amortization of $1.6 million in 2017 and
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$0.1 million in 2018. Such contracts are not expected to have a long-term continuing impact on Teekay
Tankers after completion of the Merger. Consequently, the unaudited pro forma condensed combined
statements of income for the three months ended March 31, 2017 and the year ended December 31, 2016
have not been adjusted to reflect additional amortization related to these contracts.

f. The carrying value of TIL�s long-term debt as of March 31, 2017 has been adjusted downwards by
$0.5 million to reflect its estimated fair value as of March 31, 2017. The estimated fair value of TIL�s
long-term debt is based on estimates using discounted cash flow analyses, based on rates available as of the
date of this joint proxy statement/prospectus for debt with similar terms and remaining maturities and the
current credit worthiness of TIL. Applying such reduction to the carrying value of TIL�s long-term debt as of
January 1, 2016 would have reduced interest expense for the three months ended March 31, 2017 and the
year ended December 31, 2016 by $0.1 million and $0.2 million, respectively.

g. Pursuant to the acquisition method of accounting the carrying value of all equity accounts of the acquiree are
eliminated upon consolidation as well as the carrying value of the acquirer�s previously held equity interest in
the acquiree. The unaudited pro forma condensed combined balance sheet as at March 31, 2017 has been
adjusted to reflect the elimination of the carrying value of common stock, preferred stock and additional paid
in capital of TIL ($322.5 million), the carrying value of retained earnings of TIL ($105.6 million) and the
carrying value of Teekay Tankers� previously held equity interest in TIL ($28.4 million) (see Note 4c).

h. Pursuant to the acquisition method of accounting, if the difference between the estimated acquisition-date
fair value of the consideration transferred and the acquisition-date fair value of the acquirer�s previously held
equity interest in the acquiree over the net of the acquisition-date amounts of the identifiable assets acquired
and the liabilities assumed is negative, the acquirer shall recognize the resulting gain in earnings on the
acquisition date. Based upon the estimated acquisition-date fair value of the consideration transferred (see
Note 4i) and the acquisition-date fair value of the acquirer�s previously held equity interest (see Note 4c) and
the net of the acquisition-date amounts of the identifiable assets acquired and the liabilities assumed (see
Note 3), a bargain gain of $30.5 million would have been recognized. The unaudited pro forma condensed
combined balance sheet as at March 31, 2017 has been adjusted for this, however, such gain has not been
reflected in the unaudited pro forma condensed combined statements of income for the three months ended
March 31, 2017 or the year ended December 31, 2016 as such gain is directly attributable to the transaction.

In connection with the Merger, the TIL Special Commmitte retained Evercore to act as financial advisor to the TIL
Special Committee. On May 30, 2017, Evercore delivered its oral opinion to the TIL Special Committee, confirmed
by its delivery of a written opinion dated May 30, 2017, that, as of the date thereof, and based upon and subject to the
various qualifications, assumptions and limitations set forth in its opinion, the exchange ratio of 3.30 shares of Teekay
Tankers Class A Common Stock for each share of TIL common stock was fair, from a financial point of view, to the
holders of shares of TIL common stock (other than Teekay Tankers and its subsidiaries). The bargain purchase gain
contained in these unaudited pro forma condensed combined financial statements is substantially the result of the
decline in the share price of Teekay Tankers� Class A Common Stock following Teekay Tankers ultimately proposing
an exchange ratio of 3.30 shares of Teekay Tankers Class A Common Stock per share of TIL common stock.

i. Pursuant to the Merger Agreement, one share of TIL common stock will entitle the holder (excluding
Teekay Tankers and its subsidiaries) the right to receive 3.30 shares of Teekay Tankers Class A Common
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Stock, and it has been assumed for the purpose of these unaudited pro forma condensed combined financial
statements that Teekay Tankers will issue approximately 89.0 million shares of its Class A Common Stock
to shareholders in TIL as Merger Consideration based on the number of outstanding shares of TIL on
March 31, 2017 based on a closing share price of $1.73 on July 11, 2017 (the most practicable date used for
preparation of the pro forma condensed combined financial information), for a total estimated value of
$153.9 million.

- 56 -

Edgar Filing: TEEKAY TANKERS LTD. - Form F-4/A

Table of Contents 125



Table of Contents

5. Unaudited Pro Forma Earnings per Share
Pursuant to the Merger Agreement, one share of TIL common stock will entitle the holder (excluding Teekay Tankers
and its subsidiaries) the right to receive 3.30 shares of Teekay Tankers Class A Common Stock, and it has been
assumed for the purpose of these unaudited pro forma condensed combined financial statements that Teekay Tankers
will issue approximately 89.0 million shares of its Class A Common Stock to shareholders in TIL as Merger
Consideration based on the number of outstanding shares of TIL on March 31, 2017.

Pro forma basic earnings per share is determined by dividing (a) pro forma net income by (b) the weighted-average
number of shares of Teekay Tankers Class A and Class B Common Stock outstanding during the applicable period,
adjusted to include approximately 89.0 million shares of Teekay Tankers Class A Common Stock had the Merger
been completed on January 1, 2016.

Pro forma diluted earnings per share is determined by dividing (a) pro forma net income by (b) the weighted-average
number of shares of Class A and Class B Common Stock outstanding during the applicable period, adjusted to include
approximately 89.0 million shares of Class A Common Stock had the Merger been completed on January 1, 2016. The
computation of diluted earnings per share assumes the exercise of all dilutive stock options and restricted stock units
using the treasury stock method.

The following table outlines our weighted average number of common shares outstanding during the relevant periods:

Historical of
Teekay Tankers Acquisition of TIL

Pro Forma
Combined

Three months ended March 31,
2017:
Basic 164,352,065 88,977,659 253,329,724
Dilutive effect of stock -based
awards 152,499 �  152,499

Diluted 164,504,564 88,977,659 253,482,223

Historical of
Teekay
Tankers

Acquisition of
TIL

Pro Forma
Combined

Year ended December 31, 2016:
Basic 156,323,348 88,977,659 245,301,007
Dilutive effect of stock -based
awards 242,067 �  242,067

Diluted 156,565,415 88,977,659 245,543,074
MANAGEMENT�S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND

RESULTS OF OPERATIONS OF TIL

General
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TIL and its subsidiaries represent a specialized investment company focused on the tanker market. TIL was
incorporated under the laws of the Marshall Islands in January 2014 by Teekay Corporation to operate and sell
modern second-hand tankers to benefit from cyclical fluctuations in the tanker market.

Teekay Corporation is a leading provider of marine services to the global oil and natural gas industries and the world�s
largest operator of medium-sized oil tankers. TIL benefits from Teekay Corporation�s expertise, relationships and
reputation in operating TIL�s fleet and pursuing its business strategy.

TIL�s principal executive office is at 4th Floor, Belvedere Building, 69 Pitts Bay Road, Hamilton, HM 08, Bermuda.
TIL owns a fleet of 18 primarily mid-sized crude-oil tankers, as of December 31, 2016.
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Significant Developments in 2016 and the first half of 2017

In January 2016, TIL sold two 2010-built VLCCs, the Hemsedal Spirit and Voss Spirit for net proceeds of $151.5
million and recognized a gain of $1.2 million related to the sale of these vessels. Using the net proceeds from the sale,
TIL fully repaid one of its term loans.

In February 2016, the TIL Board authorized a new share repurchase program to repurchase up to $60.0 million of TIL
common stock. During 2016, TIL repurchased 3.3 million shares for $31.8 million, completing a $30.0 million TIL
share repurchase program authorized in September 2015 and beginning the $60.0 million share repurchase program
announced in February 2016.

Prior to October 2016, all of TIL�s vessels traded in the spot tanker market within Teekay Corporation�s revenue
sharing arrangements (or RSAs). In October 2016, the Emerald Spirit left the Aframax RSA to begin a one-year
time-charter at $17,500 per day. In December 2016, the Hovden Spirit and Trysil Spirit began carrying crude oil and
trading in the Aframax RSA. Prior to December 2016, both vessels were carrying refined petroleum products and
were trading in the Taurus RSA. In February 2017, the Tarbet Spirit left the Aframax RSA to begin a one-year
time-charter at $17,000 per day. In March 2017, the Shenlong Spirit left the Suezmax RSA to begin a one-year
time-charter at $19,750 per day. In April 2017, the Tahoe Spirit left the Suezmax RSA to begin a one-year
time-charter at $19,750 per day.

On May 31, 2017, TIL entered into the Merger Agreement pursuant to which Merger Sub will be merged with and
into TIL, with TIL continuing as the Surviving Company. Upon completion of the Merger, holders of TIL common
stock (other than any shares held by TIL or Teekay Tankers or its subsidiaries) will receive 3.30 shares of Teekay
Tankers Class A Common Stock for each share of TIL common stock. The Merger is expected to close in the third or
fourth quarter of 2017.

Tanker Market

Tanker rates in 2016 softened from the highs seen in 2015, yet remained in-line with the ten-year average as a result of
ongoing positive demand fundamentals. Global oil demand remained strong in 2016 with growth of 1.5 million barrels
per day (mb/d), which was 0.4 mb/d higher than the ten-year average. Global oil supply was also strong, with record
high Organization of the Petroleum Exporting Countries (or OPEC) production for 2016 of 32.6 mb/d. However,
unexpected supply outages in Nigeria put pressure on mid-sized tanker demand in mid-2016. Oil prices remained in
the mid-$40 per barrel range for most of 2016 before increasing in December 2016 as OPEC firmed plans for
production cuts as a means to rebalance oil markets. While ongoing low prices throughout the year provided some
support for tonne-mile demand through strategic and commercial stockpiling programs, record high onshore stock
levels towards the second half of 2016 resulted in lower import requirements as refiners struggled with stockpile
levels. Tanker fleet growth also created some downside pressure to tanker rates towards the second half of 2016 as
crude tanker fleet growth reached 6% and scrapping dipped to the lowest level since 1995.

Crude tanker rates strengthened in the fourth quarter of 2016 due to expected seasonal factors, and reached a seasonal
high in December 2016, as global refinery throughput, increased exports out of Nigeria, Libya, and Baltic / Black Sea
ports, and winter weather delays provided support for tanker rates. Mid-sized crude tanker rates, in particular, found
support from weather delays through the Turkish Straits along with increasing exports out of the U.S. Gulf. Record
high Middle East OPEC crude production, averaging 25.6 mb/d in the fourth quarter of 2016, also provided a boost
for crude tanker tonne-mile demand.
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Although TIL recorded stronger average spot tanker rates for its Aframax tanker fleet and rates similar for its
Suezmax tanker fleet in the first quarter of 2017, compared with rates for the fourth quarter 2016, the tanker market
experienced downward pressure over the course of the first quarter due to heavy refinery maintenance, OPEC supply
cuts and higher tanker fleet growth. However, changing trade patterns due to OPEC production cuts have provided
support for mid-sized spot tanker rates, as a decline in Middle Eastern oil exports resulted in an increase in ton-mile
intensive Atlantic Basin to Asia oil movements.
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Since the start of 2017, OPEC has implemented 1.2 mb/d of oil production cuts in an effort to rebalance oil prices.
Compliance with these cuts by OPEC members was 92% as of March 2017, with most cuts coming from Saudi
Arabia. While OPEC cuts are negative for overall oil volumes available for transport, the mid-sized segments have
found some support from increased ton-mile demand as Asian buyers look to Atlantic Basin supply to replace reduced
OPEC barrels. For the first four months of 2017, U.S. crude exports averaged 0.4 mb/d higher year-on-year, and
reached 1.0 mb/d by mid-March 2017. Overall, U.S. crude volumes are increasingly moving to Asian and European
buyers, which is supportive of mid-sized tanker demand. In February 2017, China imported 0.3 mb/d of U.S. crude,
overtaking Canada as the largest importer of U.S. crude.

In addition to these positive trade fundamentals, global oil demand growth remains robust with forecast growth of
approximately 1.3 mb/d in 2017, according to the International Energy Agency (IEA). This growth is expected to
provide further support for mid-sized tanker rates during an otherwise challenging freight rate environment.

In 2017, TIL anticipates high tanker fleet growth to present headwinds to the crude spot tanker market. During the
first four months of 2017, the world tanker fleet grew by 12.1 million deadweight tons (or mdwt), or 2.2%. Total
world tanker fleet growth for 2017 is forecast to be 24.1 mdwt, or approximately 4.3%, which is slightly lower than
2016 but consistent with the ten-year average. Mid-size tanker fleet growth is expected to be around 10.7 mdwt, or
approximately 5.6%, for 2017. After two years of record low scrapping, TIL believes that scrapping has the potential
to ramp up in the near term given the current weakness in spot tanker rates combined with an aging fleet across all
segments. New regulations, including ballast water management, may also increase scrapping in the medium-term.
Overall, TIL expects 2017 to be a year of softer tanker rates compared to 2016. However, growing crude oil supply in
the Atlantic moving long-haul to Asia is expected to provide some underlying support to help offset the negative
fundamentals of lower OPEC supply and a period of higher fleet growth. TIL anticipates this near-term dip in the
market cycle to be relatively short-term in nature, as a lack of new tanker ordering in the mid-sized segments and
increased scrapping due to regulatory changes, as well as a more balanced oil market, is expected to lead to a renewed
market upturn in 2018.

Fleet and TCE Rates

TIL calculates time-chartered equivalent (or TCE) rates as net revenue per revenue day before related-party pool
management fees and pool commissions, and off-hire bunker expenses. In accordance with GAAP, TIL reports total
revenues in its consolidated statements of income and includes voyage expenses among its operating expenses.
However, ship-owners base economic decisions regarding the deployment of their vessels upon anticipated TCE rates,
and industry analysts typically measure bulk shipping freight rates in terms of TCE rates. This is because under
time-charter contracts the customer usually pays the voyage expenses, while under voyage charters the ship-owner
usually pays the voyage expenses, which typically are added to the hire rate at an approximate cost. Accordingly, the
discussion of revenue below focuses on net revenues (defined as revenues less voyage expenses), a non-GAAP
financial measure, and TCE rates where applicable. The following table outlines the average TCE rates earned by
vessels for the periods indicated:

(all amounts in thousands of U.S. dollars, except days and
per revenue day) Revenues

Voyage
ExpensesAdjustments(1)

Net
Revenues�

As adjusted
Revenue

Days

Average
TCE
per

Revenue
Day(1)

Three months ended March 31, 2017
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Voyage-charter contracts�Suezmax $ 21,505 ($ 2,131) $ 785 $ 20,159 883 $ 22,821
Voyage-charter contracts�Aframax $ 9,815 ($ 77) $ 493 $ 10,231 561 $ 18,238
Time-charter out contracts�Suezmax $ 217 ($ 17) $ 7 $ 207 11 $ 18,790
Time-charter out contracts�Aframax $ 2,527 ($ 164) $ 96 $ 2,459 146 $ 16,844

Total $ 34,064 ($ 2,389) $ 1,381 $ 33,056 1,601 $ 20,643
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(all amounts in thousands of U.S. dollars, except days and
per revenue day) Revenues

Voyage
ExpensesAdjustments(1)

Net
Revenues�

As adjusted
Revenue

Days

Average
TCE
per

Revenue
Day(1)

Three months ended March 31, 2016
Voyage-charter contracts�Suezmax $ 31,601 ($ 660) $ 1,044 $ 31,985 884 $ 36,130
Voyage-charter contracts�Aframax $ 14,763 �  $ 463 $ 15,226 546 $ 27,886
Voyage-charter contracts�Coated Aframax $ 4,313 �  $ 120 $ 4,433 182 $ 24,405
Voyage-charter contracts�VLCC ($ 107) ($ 570) �  ($ 677) �  �  

Total $ 50,570 ($ 1,230) $ 1,627 $ 50,967 1,612 $ 31,626

Year ended December 31, 2016
Voyage-charter contracts�Suezmax $ 95,585 ($ 970) $ 3,214 $ 97,829 3,607 $ 27,122
Voyage-charter contracts�Aframax $ 41,789 ($ 109) $ 1,686 $ 43,366 2,082 $ 20,829
Voyage-charter contracts�Coated Aframax $ 13,051 �  $ 430 $ 13,481 727 $ 18,543
Voyage-charter contracts�VLCC $ 689 ($ 321) �  $ 368 �  �  
Time-charter out contracts�Aframax $ 1,515 ($ 80) $ 62 $ 1,497 87 $ 17,203

Total $ 152,629 ($ 1,480) $ 5,392 $ 156,541 6,503 $ 24,072

Year ended December 31, 2015
Voyage-charter contracts�Suezmax $ 84,071 ($ 4,170) $ 7,975 $ 87,876 2,300 $ 38,207
Voyage-charter contracts�Aframax $ 67,792 ($ 166) $ 1,999 $ 69,625 2,163 $ 32,189
Voyage-charter contracts�Coated Aframax $ 20,143 �  $ 642 $ 20,785 730 $ 28,473
Voyage-charter contracts�VLCC $ 38,828 ($ 8,010) $ 971 $ 31,789 678 $ 46,886

Total $ 210,834 ($ 12,346) $ 11,587 $ 210,075 5,871 $ 35,782

January 10, 2014 to December 31, 2014
Voyage-charter contracts�Suezmax $ 22,001 ($ 914) $ 1,937 $ 23,024 1,140 $ 20,196
Voyage-charter contracts�Aframax $ 29,912 ($ 8,707) $ 2,347 $ 23,552 1,073 $ 21,950
Voyage-charter contracts�Coated Aframax $ 7,297 �  $ 304 $ 7,601 406 $ 18,721
Voyage-charter contracts�VLCC $ 20,881 ($ 11,272) $ 572 $ 10,181 474 $ 21,479

Total $ 80,091 ($ 20,893) $ 5,160 $ 64,358 3,093 $ 20,807

(1) Average TCE per revenue day excludes pool management fees and commissions payable for commercial
management for TIL vessels and off-hire bunker and other expenses, all of which are included as part of the
adjustments. Revenue days are the total number of calendar days TIL vessels were in TIL�s possession during a
period, less the total number of off-hire days during the period associated with major repairs, dry dockings or
special or intermediate surveys. Consequently, revenue days represents the total number of days available for the
vessel to earn revenue. Idle days, which are days when the vessel is available for the vessel to earn revenue yet is
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not employed, are included in revenue days. TIL uses revenue days to explain changes in its net revenues
between periods.
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Results of Operations

Three Months Ended March 31, 2017 versus Three Months Ended March 31, 2016

The following table presents TIL�s operating results for the three months ended March 31, 2017 and 2016.

Three Months Ended March 31,
(in thousands of U.S. dollars) 2017 2016 % Change
Revenues 34,064 50,570 (33) 
Less Voyage expenses (2,389) (1,230) 94

Net revenues 31,675 49,340 (36) 
Vessel operating expenses (13,196) (14,779) (11) 
Depreciation and amortization (8,614) (8,702) (1) 
General and administrative expenses (1,531) (1,784) (14) 
Gain on sale of vessels �  1,228 (100) 

Income from operations 8,334 25,303 (67) 
Interest income 50 55 (9) 
Interest expense (4,423) (5,420) (18) 
Other expenses (738) (1,211) (39) 

Net income 3,223 18,727 (83) 

Net Revenues. Net revenue decreased to $31.7 million for the three months ended March 31, 2017, from $49.3 million
for the three months ended March 31, 2016, primarily due to:

� a decrease of $11.8 million resulting from lower average TCE rates earned by TIL�s Suezmax tankers;

� a decrease of $5.1 million resulting from lower average TCE rates earned by TIL�s Aframax tankers; and

� a decrease of $1.2 million resulting from lower average TCE rates earned by TIL�s LR2 product tankers.
Vessel Operating Expenses. Vessel operating expenses decreased to $13.2 million for the three months ended
March 31, 2017, from $14.8 million for the three months ended March 31, 2016, primarily due to:

� a decrease of $0.6 million from the sale of two VLCCs in January 2016;

� a decrease of $0.5 million due to lower fleet overhead and lower crew manning costs; and
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� a decrease of $0.4 million relating to the timing and extent of planned vessel maintenance and repairs.
Depreciation and Amortization. Depreciation and amortization expense for the three months ended March 31, 2017
have remained consistent with the three months ended March 31, 2016.

General and Administrative Expenses. General and administrative expenses decreased to $1.5 million for the three
months ended March 31, 2017, from $1.8 million for the three months ended March 31, 2016. The decrease relates to
lower corporate expenses incurred during the three months ended March 31, 2017 from the sale of two VLCCs in
January 2016.

Gain on Sale of Vessels. Gain on sale of vessels of $1.2 million for the three months ended March 31, 2016, relates to
the sale of two VLCCs in January 2016.

Interest Expense. Interest expense decreased to $4.4 million for the three months ended March 31, 2017, from $5.4
million for the three months ended March 31, 2016, primarily due to lower overall debt principal
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balance resulting from the principal prepayments of $96.5 million after the sale of the two VLCCs in 2016 and a total
of $123.6 million of other prepayments and repayments of debt throughout 2016.

Other Expenses. Other expenses were $0.7 million for the three months ended March 31, 2017, compared to $1.2
million for the three months ended March 31, 2016. The decrease is primarily due to a decrease of TIL�s estimate of
freight tax expense for the three months ended March 31, 2017, due to lower vessel activity as compared to the period
in 2016.

Year Ended December 31, 2016 versus Year Ended December 31, 2015

The following table presents TIL�s operating results for the years ended December 31, 2016 and 2015:

Year Ended December 31,
(in thousands of U.S. dollars) 2016 2015 % Change
Revenues 152,629 210,834 (28) 
Voyage expenses (1,480) (12,346) (88) 

Net revenues 151,149 198,488 (24) 
Vessel operating expenses (57,593) (59,126) (3) 
Depreciation and amortization (35,050) (32,893) 7
General and administrative expenses (6,938) (6,285) 10
Gain on sale of vessels 1,228 �  n/a

Income from operations 52,796 100,184 (47) 
Interest income 148 149 (1) 
Interest expense (19,124) (22,308) (14) 
Other expenses (2,690) (2,227) 21

Net income 31,130 75,798 (59) 

Net Revenues. Net revenue decreased to $151.1 million for 2016 from $198.5 million for 2015 primarily due to:

� a decrease of $30.6 million from the sale of two VLCCs in January 2016;

� a decrease of $24.6 million resulting from lower average TCE rates earned by TIL�s Aframax tankers in 2016
compared to 2015;

� a decrease of $15.9 million resulting from lower average TCE rates earned by TIL�s Suezmax tankers in 2016
compared to 2015; and

�
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a decrease of $7.2 million resulting from lower average TCE rates earned by TIL�s LR2 product tankers in
2016 compared to 2015;

partially offset by

� an increase of $30.6 million resulting from the addition of six Suezmax tankers acquired in the third quarter
of 2015.

Vessel Operating Expenses. Vessel operating expenses decreased to $57.6 million for 2016 from $59.1 million for
2015 primarily due to:

� a decrease of $7.3 million due to the sale of two VLCCs in January 2016;

� a decrease of $1.1 million relating to the timing and extent of planned vessel maintenance and repairs; and
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� a decrease of $0.8 million due to lower port costs and fleet overhead costs relating to the timing of seafarer
training and other initiatives;

partially offset by

� an increase of $7.6 million due to the acquisition of six Suezmax tankers in the third quarter of 2015.
Depreciation and Amortization. Depreciation and amortization increased to $35.1 million for 2016 from $32.9 million
for 2015. The increase primarily relates to the addition of six Suezmax tankers acquired in 2015 and higher
amortization of dry-docking expenditures in 2016 as compared to the prior year. This was partially offset by the sale
of two VLCC tankers in January 2016.

General and Administrative Expenses. General and administrative expenses increased to $6.9 million for 2016 from
$6.3 million for 2015. The increase primarily relates to a net increase of $0.6 million as a result of higher corporate
expenses incurred during 2016 relating to the six Suezmax tankers acquired in 2015, partially offset by the sale of two
VLCCs in January 2016.

Gain on Sale of Vessels. Gain on sale of vessels of $1.2 million for the year ended December 31, 2016 primarily
relates to the sale of two VLCCs in January 2016.

Interest Expense. Interest expense decreased to $19.1 million for 2016 from $22.3 million for 2015, primarily due to
lower overall debt principal balance resulting from the principal prepayments of $96.5 million after the sale of the two
VLCCs in 2016 and a total of $123.5 million of other prepayments and repayments of debt throughout 2016.

Other Expenses. Other expenses were $2.7 million in 2016, compared to $2.2 million in 2015. The increase is
primarily due to an increase of TIL�s estimate of freight tax expense for the year ended December 31, 2016 due to
higher vessel activity as compared to the prior year.

Year Ended December 31, 2015 versus Period Ended December 31, 2014

The following table presents TIL�s operating results for the year ended December 31, 2015 and the period from
incorporation on January 10, 2014 to December 31, 2014:

(in thousands of U.S. dollars)

Year
Ended

December 31,
2015

Date of
incorporation on

January 10,
2014 to

December 31,
2014

Revenues 210,834 80,091
Voyage expenses (12,346) (20,893) 

Net revenues 198,488 59,198
Vessel operating expenses (59,126) (32,823) 
Depreciation and amortization (32,893) (16,042) 
General and administrative expenses (6,285) (4,069) 

Edgar Filing: TEEKAY TANKERS LTD. - Form F-4/A

Table of Contents 138



Income from operations 100,184 6,264

Interest income 149 472
Interest expense (22,308) (9,175) 
Other expenses (2,227) (681) 

Net income (loss) 75,798 (3,120) 
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Net Revenues. Net revenue increased to $198.5 million for 2015 from $59.2 million for 2014 primarily due to:

� an increase of $62.4 million from more revenue days in 2015 compared to 2014 due to the addition of two
VLCCs, six Aframax tankers and two LR2 product tankers acquired in 2014;

� an increase of $26.0 million from the acquisition of six Suezmax tankers in 2015;

� an increase of $21.2 million resulting from higher average TCE rates earned by TIL�s Suezmax tankers in
2015 compared to 2014;

� an increase of $12.0 million resulting from higher average TCE rates earned by TIL�s VLCCs in 2015
compared to 2014;

� an increase of $11.0 million resulting from higher average TCE rates earned by TIL�s Aframax tankers in
2015 compared to 2014; and

� an increase of $4.0 million resulting from higher average TCE rates earned by TIL�s LR2 product tankers in
2015 compared to 2014.

Vessel Operating Expenses. Vessel operating expenses increased to $59.1 million for 2015 from $32.8 million for
2014 primarily due to the addition of two VLCCs, six Suezmax tankers, six Aframax tankers and two LR2 product
tankers acquired in 2014 and six Suezmax tankers acquired in 2015.

Depreciation and Amortization. Depreciation and amortization increased to $32.9 million for 2015 from $16.0 million
for 2014. The increase primarily relates to the addition of two VLCCs, six Suezmax tankers, six Aframax tankers and
two LR2 product tankers acquired in 2014 and six Suezmax tankers acquired in 2015.

General and Administrative Expenses. General and administrative expenses increased to $6.3 million for 2015 from
$4.1 million for 2014. The increase primarily relates to an increase of $2.2 million as a result of higher corporate
expenses incurred during 2015 relating to the two VLCCs, six Suezmax tankers, six Aframax tankers and two LR2
product tankers acquired in 2014 and six Suezmax tankers acquired in 2015.

Interest Expense. Interest expense increased to $22.3 million for 2015 from $9.2 million for 2014, primarily due to
additional interest incurred from new debt drawn in 2014 and 2015 to finance the acquisition of vessels.

Other Expenses. Other expenses were $2.2 million in 2015, compared to $0.7 million in 2014. The increase is
primarily due to an increase of TIL�s estimate of freight tax expense for the year ended December 31, 2015, due to
higher vessel activity as compared to the prior year.

Liquidity and Capital Resources

Liquidity and Cash Needs
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TIL�s primary sources of liquidity are cash and cash equivalents, cash flows provided by TIL�s operations, TIL�s
undrawn credit facilities, proceeds from sales of vessels, and capital raised through financing transactions. TIL�s total
liquidity, including cash, cash equivalents and undrawn credit facilities, was $116.6 million as at March 31, 2017,
$109.9 million as at December 31, 2016 and $68.4 million as at December 31, 2015. The increase in liquidity during
the first quarter of 2017 was primarily due to net operating cash flow net of scheduled debt repayments during this
period. The increase in liquidity during 2016 was primarily due to net operating cash flow net of scheduled debt
repayments during this period as well as the additional liquidity generated from the sale of two VLCCs in January
2016 net of debt repayments. TIL anticipates that its primary sources of funds for its liquidity needs will be cash flows
from operations, existing cash and cash equivalents and undrawn long-term borrowings, which TIL believes will be
sufficient to meet its existing liquidity needs for at least the 12 months following March 31, 2017.
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TIL�s short-term liquidity requirements include the payment of operating expenses, dry-docking expenditures, debt
servicing costs, scheduled repayments of long-term debt, as well as funding TIL�s other working capital requirements.
TIL hase not paid any dividends since its incorporation on January 10, 2014. TIL�s short-term charters and spot market
tanker operations contribute to the volatility of TIL�s net operating cash flow, and thus TIL�s ability to generate
sufficient cash flows to meet TIL�s short-term liquidity needs. Historically, the tanker industry has been cyclical,
experiencing volatility in profitability and asset values resulting from changes in the supply of, and demand for, vessel
capacity. In addition, tanker spot markets historically have exhibited seasonal variations in charter rates. Tanker spot
markets are typically stronger in the winter months as a result of increased oil consumption in the northern hemisphere
and unpredictable weather patterns that tend to disrupt vessel scheduling.

TIL�s long-term capital needs are primarily for capital expenditures and debt repayment. Generally, TIL expects that its
long-term sources of funds will be cash balances, long-term bank borrowings and other debt or equity financings. TIL
expects that it will rely upon external financing sources, including bank borrowings and the issuance of debt and
equity securities, to fund acquisitions and expansion capital expenditures.

TIL�s revolving credit facilities and term loans are described in Note 2�Long-Term Debt to TIL�s consolidated financial
statements for the three months ended March 31, 2017 included in this joint proxy statement/prospectus. TIL�s
revolving credit facilities and term loans contain covenants and other restrictions TIL believes are typical of debt
financing collateralized by vessels, including those that restrict the relevant subsidiaries from incurring or
guaranteeing additional indebtedness, making certain negative pledges or granting certain liens, and selling,
transferring, assigning or conveying assets. Some of the covenants and restrictions in TIL�s financing agreements could
restrict TIL�s ability to pay dividends on its common stock. However, as of the date of this joint proxy
statement/prospectus, TIL does not expect that these covenants will have such an effect. TIL�s revolving credit
facilities and term loans require TIL to maintain financial covenants. Should TIL not meet these financial covenants,
the lender may declare TIL�s obligations under the agreements immediately due and payable and terminate any further
loan commitments, which would significantly affect TIL�s short-term liquidity requirements. As at March 31, 2017,
TIL was in compliance with all covenants in respect of these credit facilities.

Passage of any climate control legislation or other regulatory initiatives that restrict emissions of greenhouse gases
could have a significant financial and operational impact on TIL�s business, which TIL cannot predict with certainty at
this time. Such regulatory measures could increase TIL�s costs related to operating and maintaining TIL�s vessels and
require TIL to install new emission controls, acquire allowances or pay taxes related to TIL�s greenhouse gas
emissions, or administer and manage a greenhouse gas emissions program. In addition, increased regulation of
greenhouse gases may, in the long-term, lead to reduced demand for oil and reduced demand for TIL�s services.

Cash Flow

Operating Activities

Net cash flow provided by operating activities in each period is primarily impacted by the size of TIL�s fleet, the TCE
rates TIL�s vessels earn and the number of vessels required to enter drydock for regularly scheduled inspection and
maintenance. In addition, due to the volatility of TCE rates and the lag between monthly net pool revenue and receipt
of monthly cash distributions, there can be a significant amount of the change in non-cash working capital items
related to operating activities.

TIL�s net cash flow provided by operating activities increased from an outflow of $16.4 million in 2014 to inflows of
$86.2 million in 2015 and $92.5 million in 2016. The increases over this three-year period were primarily due to the
following:
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� TIL�s first vessel purchase was four vessels in February 2014; TIL�s fleet increased to 14 vessels by
December 31, 2014. During 2015, TIL acquired six additional vessels and sold two vessels in early
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2016. The increase in fleet size over this three year period has resulted in an increase in net cash flow
provided by operating activities over this period.

� The average TCE rate across TIL�s fleet strengthened in 2015 but weakened in 2016. The average TCE rate
increased from $20,807 in 2014 to $35,782 in 2015, and decreased to $24,072 in 2016.

� The number of scheduled dry dockings for TIL�s vessels consisted of seven vessels in 2014, three vessels in
2015 and one vessel in 2016. As a result, cash used for dry-docking expenditures was $15.9 million in 2014,
$6.6 million in 2015 and $0.8 million in 2016.

TIL�s net cash flow provided by operating activities decreased from $41.9 million in the first quarter of 2016 to $19.0
million in the first quarter of 2017. Such decrease was primarily due to lower TCE rates.

Financing Activities

TIL raised $408.1 million from the issuance of shares of TIL common stock in 2014 and borrowed $181.1 million in
2014 and $347.1 million in 2015 in order to finance the acquisition of 14 vessels in 2014 and 6 vessels in 2015.

TIL�s loan agreements typically require TIL to repay amounts borrowed on a scheduled basis over the term of the loan.
Scheduled repayments of long-term debt were $14.6 million in 2014, $38.7 million in 2015, $41.8 million in 2016,
$9.5 million in the first quarter of 2017 and $10.8 million in the first quarter of 2016.

TIL�s loan agreements typically enable TIL to prepay amounts borrowed and TIL would typically use excess cash
generated from operations or vessel sales to make such prepayments. Prepayments of long-term debt were $59.7
million in 2015, $178.3 million in 2016, $5.0 million in the first quarter of 2017 and $148.3 million in the first quarter
of 2016.

The TIL Board authorized the repurchase of shares of TIL common stock in the open market of up to $30 million in
October 2014, $30 million in September 2015 and $60 million in February 2016. Pursuant to these authorizations, TIL
used $15.3 million to repurchase 1.5 million shares in 2014, $40.6 million to repurchase 3.3 million shares in 2015,
and $31.8 million to repurchase 3.3 million shares in 2016.

Investing Activities

TIL spent $473.4 million in 2014 and $320.5 million in 2015 to acquire two VLCCs, four Suezmax tankers, six
Aframax tankers and two coated Aframax tankers in 2014 and six Suezmax tankers in 2015. In January 2016, TIL
sold two 2010-built VLCCs, the Hemsedal Spirit and Voss Spirit, for net proceeds of $151.5 million.

Commitments and Contingencies

The following table summarizes TIL�s long-term contractual obligations as at March 31, 2017:

(in millions of U.S. dollars) Total
Remainder

of 2017 2018 2019 2020 2021
U.S. Dollar-Denominated Obligations
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Scheduled repayments of revolving facilities and term
loans(1) 351.6 28.6 38.2 113.2 91.1 80.5

Total 351.6 28.6 38.2 113.2 91.1 80.5

(1) Excludes all expected interest payments of $10.6 million (remainder of 2017), $12.7 million (2018), $9.3 million
(2019), $4.8 million (2020) and $1.3 million (2021). Expected interest payments are based on the existing interest
rates (fixed-rate loans) and LIBOR at March 31, 2017, plus margins on debt that has been drawn that range from
0.5% to 3.5%.
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Off-Balance Sheet Arrangements

TIL has no off-balance sheet arrangements that have, or are reasonably likely to have, a current or future material
effect on TIL�s financial condition, results of operations, liquidity, capital expenditures or capital resources.

Critical Accounting Estimates

TIL prepares its consolidated financial statements in accordance with GAAP, which requires TIL to make estimates in
the application of its accounting policies based on TIL�s best assumptions, judgments and opinions. On a regular basis,
management reviews the accounting policies, assumptions, estimates and judgments to ensure that TIL�s consolidated
financial statements are presented fairly and in accordance with GAAP. However, because future events and their
effects cannot be determined with certainty, actual results could differ from TIL�s assumptions and estimates, and such
differences could be material. Accounting estimates and assumptions discussed in this section are those that TIL
considers to be the most critical to an understanding of its financial statements because they inherently involve
significant judgments and uncertainties. For a further description of TIL�s material accounting policies, please read
Note 3�Significant Accounting Policies to TIL�s consolidated financial statements included in this joint proxy
statement/prospectus.

Revenue Recognition

Description. TIL recognizes revenue from time charters daily over the term of the charter as the applicable vessel
operates under the charter. TIL does not recognize revenues during days that the vessel is off hire. When the time
charter contains a profit-sharing agreement, TIL recognizes the profit-sharing or contingent revenues when the
contingency is resolved. All revenues from voyage charters are recognized on a proportional performance method.
TIL uses a discharge-to-discharge basis in determining the proportional performance for all spot voyages. TIL does
not begin recognizing revenue until a charter has been agreed to by the customer and TIL, even if the vessel has
discharged its cargo and is sailing to the anticipated load port on its next voyage. The consolidated balance sheets
reflect the deferred portion of revenues and expenses, which will be earned in subsequent periods.

Judgments and Uncertainties. In applying the proportionate performance method, TIL believes that in most cases the
discharge-to-discharge basis of calculating voyages more accurately reflects voyage results than the load-to-load basis.
At the time of cargo discharge, TIL generally has information about the next load port and expected discharge port,
but at the time of loading TIL is typically less certain what the next load port will be. TIL uses this method of revenue
recognition for all spot voyages. However TIL does not begin recognizing revenue for any of its vessels until a charter
has been agreed to by the customer and TIL, even if the vessel has discharged its cargo and is sailing to the anticipated
load port on its next voyage.

Effect if Actual Results Differ from Assumptions. If actual results are not consistent with TIL�s estimates in applying
the proportionate performance method, TIL�s revenues could be overstated or understated for any given period by the
amount of such difference.

Vessel Lives and Impairment

Description. TIL reviews vessels and equipment for impairment whenever events or circumstances indicate the
carrying value of an asset, including the carrying value of the charter contract, if any, under which the vessel is
employed, may not be recoverable. This occurs when the asset�s carrying value is greater than the future undiscounted
cash flows the asset is expected to generate over its remaining useful life. If the estimated future undiscounted cash
flows of an asset exceed the asset�s carrying value, no impairment is recognized even though the fair value of the asset
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asset�s carrying value and the fair value of the asset is less than its carrying value, the
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asset is written down to its fair value. Fair value is calculated as the net present value of estimated future cash flows,
which, in certain circumstances, will approximate the estimated market value of the vessel. For a vessel under charter,
the discounted cash flows from that vessel may exceed its market value, as market values may assume the vessel is not
employed on an existing charter.

Judgments and Uncertainties. Depreciation is calculated using an estimated useful life of 25 years for conventional
crude oil and product tankers, commencing at the date the vessel was originally delivered from the shipyard.
However, the actual life of a vessel may be different than the estimated useful life, with a shorter actual useful life
resulting in an increase in quarterly depreciation and potentially resulting in an impairment loss. The estimated useful
life of TIL�s vessels takes into account design life, commercial considerations and regulatory restrictions. TIL�s
estimates of future cash flows involve assumptions about future charter rates, vessel utilization, operating expenses,
dry-docking expenditures, vessel residual values and the remaining estimated life of TIL�s vessels. TIL�s estimated
charter rates are based on rates under existing vessel contracts and market rates at which TIL expects it can re-charter
its vessels. TIL�s estimates of vessel utilization, including estimated off-hire time, are based on historical experience
and TIL�s projections of the number of future conventional tanker voyages. TIL�s estimates of operating expenses and
dry-docking expenditures are based on historical operating and dry-docking costs and TIL�s expectations of future
inflation and operating requirements. Vessel residual values are a product of a vessel�s lightweight tonnage and an
estimated scrap rate. The remaining estimated lives of TIL�s vessels used in TIL�s estimates of future cash flows are
consistent with those used in the calculations of depreciation.

In TIL�s experience, certain assumptions relating to TIL�s estimates of future cash flows are more predictable by their
nature, including estimated revenue under existing contract terms, on-going operating costs and remaining vessel life.
Certain assumptions relating to TIL�s estimates of future cash flows require more discretion and are inherently less
predictable, such as future charter rates beyond the firm period of existing contracts and vessel residual values, due to
factors such as the volatility in vessel charter rates and vessel values. TIL believes that the assumptions used to
estimate future cash flows of its vessels are reasonable at the time they are made. TIL can make no assurances,
however, as to whether its estimates of future cash flows, particularly future vessel charter rates or vessel values, will
be accurate.

Effect if Actual Results Differ from Assumptions. If TIL concludes that a vessel or equipment is impaired, TIL
recognizes a loss in an amount equal to the excess of the carrying value of the asset over its fair value at the date of
impairment. The written-down amount becomes the new lower cost basis and will result in a lower annual
depreciation expense than for periods before the vessel impairment.

Dry docking

Description. TIL capitalizes a substantial portion of the costs TIL incurs during dry docking and amortizes those costs
on a straight-line basis from the completion of a dry docking to the estimated date of completion of the next dry
docking. TIL immediately expenses costs for routine repairs and maintenance performed during dry docking that do
not improve or extend the useful lives of the assets.

Judgments and Uncertainties. Amortization of capitalized dry-docking expenditure requires TIL to estimate the period
of the next dry docking. While TIL typically dry docks each vessel every two and a half to five years, TIL may dry
dock the vessels at an earlier date. The actual life of a vessel may be different, with a shorter life resulting in an
increase in the quarterly depreciation and potentially resulting in an impairment loss. The estimates and assumptions
regarding expected cash flows require considerable judgment and are based upon existing contracts, historical
experience, financial forecasts and industry trends and conditions. TIL is not aware of any indicators of impairments
nor any regulatory changes or environmental liabilities that it anticipates will have a material impact on its current or
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Effect if Actual Results Differ from Assumptions. If TIL changes its estimate of the next dry dock date, TIL will adjust
its annual amortization of dry-docking expenditures.

Quantitative and Qualitative Disclosures About Market Risk

TIL is exposed to market risk from changes in interest rates, foreign currency fluctuations and spot market rates. As of
March 31, 2017 and during previous periods, TIL has not used financial instruments to manage these market risks.
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RELATED PARTY TRANSACTIONS

Described below are related party transactions between TIL and Teekay Tankers or its affiliates, including Teekay
Corporation, the controlling shareholder of Teekay Tankers. The following should be read in conjunction with the
other information in this joint proxy statement/prospectus and the information incorporated by reference into this joint
proxy statement/prospectus.

TIL Officers and Certain of its Directors

William Hung, Scott Gayton and Edith Robinson, TIL�s Chief Executive Officer, Chief Financial Officer and
Secretary, respectively, are also employees of Teekay Corporation or its subsidiaries. Mr. Hung also serves as
Executive Vice President, Strategic Development, of Teekay Corporation; Mr. Gayton also serves as Vice President,
Finance, of Teekay Corporation; and Ms. Robinson also serves as Secretary of Teekay Tankers and of the general
partner of each of Teekay LNG Partners L.P. and Teekay Offshore Partners L.P, which are affiliates of Teekay
Corporation.

Kenneth Hvid, a director of TIL, is also the President and Chief Executive Officer of Teekay Corporation and a
director of Teekay Tankers and the general partner of Teekay Offshore Partners L.P.

William Lawes, a director of TIL, is also a director of Teekay Tankers.

Shareholdings in TIL

As of the date of this joint proxy statement/prospectus, Teekay Tankers owned approximately 11.3% of the
outstanding TIL common stock and the sole share of Series A-2 preferred stock of TIL and Teekay Corporation
owned approximately 8.2% of the outstanding shares of TIL common stock and the sole share of Series A-1 preferred
stock of TIL. In addition, directors and executive officers of Teekay Tankers and Teekay Corporation and their
affiliates owned (directly or indirectly) and had the right to vote approximately [�]% of the TIL common stock entitled
to be voted at the TIL Special Meeting.

Transactions Relating to TIL�s January 2014 Formation and Private Placement

In January 2014, Teekay Corporation and Teekay Tankers jointly created TIL and TIL effected a $250 million private
placement of shares of its common stock, in which private placement each of Teekay Corporation and Teekay Tankers
invested $25 million. In connection with TIL�s formation and the January 2014 private placement, Teekay Tankers or
Teekay Corporation or its affiliates entered into the transactions with TIL described below.

Renunciation of Business Opportunities and Noncompetition Agreement

Renunciation of Business Opportunities. Article VI of TIL�s Articles of Incorporation provides that, unless otherwise
agreed in writing and to the fullest extent permitted by law, Teekay Corporation, Teekay Tankers and certain of their
affiliates may engage in the same or similar activities or lines of business as TIL, and that TIL is deemed to have no
interest or expectancy in any business opportunity, transaction or other matter (including, without limitation, any
opportunity to charter out, charter in, lease or acquire oil or product tankers or to acquire oil or product tanker
businesses) (each a Business Opportunity) in which any of Teekay Corporation, Teekay Tankers and such affiliates
engages or seeks to engage merely because TIL engages in the same or similar activities or lines of business as any of
those involved in or implicated by such Business Opportunity. In addition, if any of Teekay Corporation, Teekay
Tankers or certain of their affiliates acquires knowledge of a potential Business Opportunity, it has no duty to
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also serve as directors or officers of Teekay Corporation, Teekay Tankers or their other affiliates.
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Article VI of TIL�s Articles of Incorporation will automatically terminate with respect to Teekay Corporation and its
applicable affiliates or Teekay Tankers and its applicable affiliates if Teekay Corporation and such affiliates or Teekay
Tankers and such affiliates, as applicable, no longer retain beneficial ownership of at least (a) an aggregate of
5.0 million shares of TIL common stock, if Teekay Corporation and Teekay Tankers remain affiliates, or
(b) 2.5 million shares of TIL common stock, if Teekay Corporation and Teekay Tankers no longer are affiliates.
Holders of over 80% of TIL�s voting shares may amend Article VI of TIL�s Articles of Incorporation.

Noncompetition Agreement. In January 2014, TIL entered into a noncompetition agreement with Teekay Corporation
and Teekay Tankers, in which TIL agreed that until January 2029, it would not (a) own, lease, operate or charter any
(i) dynamically-positioned shuttle tanker, (ii) floating storage and offtake unit, (iii) floating production, storage and
offloading unit or (iv) liquefied natural gas or liquefied petroleum gas carrier or (b) engage in or acquire or invest in
any business (each a Restricted Business) that owns, leases, operates or charters any such tanker, unit or carrier;
provided, however, that the acquisition of up to a 9.9% equity ownership, voting or profit participation interest in any
publicly traded entity that engages in a Restricted Business is permitted. This provision of the noncompetition
agreement will automatically terminate if Teekay Corporation and its affiliates no longer retain beneficial ownership
of at least (a) an aggregate of 5.0 million shares of TIL common stock, so long as Teekay Corporation and Teekay
Tankers remain affiliates, or (b) 2.5 million shares of TIL common stock, if Teekay Corporation and Teekay Tankers
no longer are affiliates.

The noncompetition agreement also includes allocations of Business Opportunities and TIL renunciations of Business
Opportunities in favor of Teekay Corporation and Teekay Tankers and their affiliates similar to the allocations and
renunciations in Article VI of TIL�s Articles of Incorporation.

These Business Opportunity provisions of the noncompetition agreement will automatically terminate on the date that
(i) Teekay Corporation and its affiliates no longer hold the applicable minimum TIL shareholdings described above
and (ii) no person who is a director or officer of TIL or its subsidiaries is also a director or officer of any of Teekay
Corporation or certain of its affiliates or Teekay Tankers or certain of its affiliates.

Preferred Share Issuance

TIL has two series of preferred stock outstanding: Series A-1 preferred stock and Series A-2 preferred stock. The
authorized number of shares of Series A-1 preferred stock and Series A-2 preferred stock is each one share. In January
2014, TIL issued the one share of Series A-1 preferred stock to Teekay Corporation and the one share of Series A-2
preferred stock to Teekay Tankers.

So long as Teekay Corporation and its affiliates retain beneficial ownership of at least (a) an aggregate of 5.0 million
shares of TIL common stock, as long as Teekay Corporation and Teekay Tankers remain affiliates, or (b) 2.5 million
shares of TIL common stock, if Teekay Corporation and Teekay Tankers no longer are affiliates, the holder of the one
share of Series A-1 preferred stock, voting as a single class, is entitled to elect one director. Pursuant to this right,
Teekay Corporation has elected its Chief Executive Officer, Kenneth Hvid, as a director of TIL.

So long as Teekay Tankers and its affiliates retain beneficial ownership of at least (a) an aggregate of 5.0 million
shares of TIL common stock, as long as Teekay Corporation and Teekay Tankers remain affiliates, or (b) 2.5 million
shares of TIL common stock, if Teekay Corporation and Teekay Tankers no longer are affiliates, the holder of the one
share of Series A-2 preferred stock, voting as a single class, is entitled to elect one director. Pursuant to this right,
Teekay Tankers has elected William Lawes, a Teekay Tankers director, also as a director of TIL.
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vote of each outstanding share of TIL preferred stock in favor of the Merger Agreement. Pursuant to the Voting and
Support Agreement, each of Teekay Corporation and Teekay Tankers has agreed to vote its respective share of
preferred stock in favor of approval of the Merger Agreement. Please see the Voting and Support Agreement included
in this joint proxy statement/prospectus as Appendix B and the section of this joint proxy statement/prospectus
entitled �The Voting and Support Agreement.� The shares of TIL preferred stock are not entitled to any dividends or
distributions.

Warrants for TIL Common Stock

During January 2014, TIL issued to Teekay Corporation and Teekay Tankers warrants entitling the holders to
purchase, in the aggregate, up to 1.5 million shares of TIL common stock. The warrants entitle the holders to purchase
the shares of TIL common stock at a fixed price of $10.00 per share, which price was equivalent to NOK 61.67 on the
date the warrants were issued. Alternatively, the holders may also exercise the warrants at NOK 61.67 per share using
a cashless exercise procedure. The warrants expire on January 23, 2019. For purposes of vesting, the stock purchase
warrants are divided into four equally sized tranches. If shares of TIL common stock trade on a National Stock
Exchange or over-the-counter market denominated in NOK, each tranche vests and become exercisable when and if
the fair market value of a share of TIL common stock equals or exceeds NOK 77.08, NOK 92.50, NOK 107.91 and
NOK 123.33 for such tranche for any 10 consecutive trading days in which there is a cumulative trading volume of at
least NOK 12.333 million. The warrants will automatically and fully vest and become exercisable immediately prior
to (a) certain mergers or consolidations involving TIL, (b) the sale or other disposition of all or substantially all of
TIL�s assets or (c) the acquisition by a person, entity or affiliated group (other than Teekay Corporation, Teekay
Tankers or any of their affiliates) of over 50% of the then outstanding shares of TIL common stock. As of June 30,
2017, the first two tranches of the stock purchase warrants had vested.

Each of Teekay Corporation and Teekay Tankers have agreed that the warrants will cease to be outstanding, be
canceled without any conversion thereof or payment of any consideration therefor and cease to exist immediately prior
to the Merger. Based on the share price of TIL�s common stock as of the date of this joint proxy statement/prospectus,
Teekay Corporation and Teekay Tankers do not intend to exercise any of the stock purchase warrants prior to the
Merger, given they are currently out-of-the-money.

License Agreement

In January 2014, Teekay Corporation entered into a trademark license agreement with TIL pursuant to which Teekay
Corporation has granted to TIL a non-exclusive, non-transferable, royalty-free, worldwide right to use the registered
and unregistered trademarks of Teekay Corporation in connection with the use of TIL�s vessels for the shipping of
crude oil and refined oil products. The license may be terminated by either TIL or Teekay Corporation with 30 days�
written notice.

Management Agreement

In January 2014, TIL entered into a comprehensive, long-term management agreement (the TIL Management
Agreement) with the Manager, pursuant to which the Manager provides to TIL and its subsidiaries substantially all
required services and personnel in exchange for management services fees.

Services Provided. Under the TIL Management Agreement, the Manager, as the exclusive manager, is responsible for
providing to TIL the following services:
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� ship management services, which include: technical management; crew management; insurance; dry-docking
repairs and improvements; and regulatory compliance services; and

� corporate services, which include, among others: accounting; financial and tax reporting; budgets and
corporate planning; legal and securities compliance; cash management; acquisitions and finance;
pre-delivery services; and other corporate services.

The Manager also provides TIL�s personnel, including its officers.

Agreement Term and Termination. Subject to the termination rights described below, the initial term of the TIL
Management Agreement ends in January 2029. If notice of termination is not provided by TIL in the first quarter of
the year immediately preceding the end of the initial term or a renewal term, as applicable, the TIL Management
Agreement will automatically renew for consecutive five-year terms.

TIL has limited rights to terminate the TIL Management Agreement. TIL may terminate the TIL Management
Agreement prior to the end of the initial term or a renewal term, as applicable, under any of the following
circumstances:

� if the Manager materially breaches the TIL Management Agreement and the matter is unresolved after 90
days following delivery by TIL to the Manager of a notice of breach;

� if (i) the Manager has been convicted of, or has entered into a plea bargain, plea of guilty, or plea of nolo
contendre or settlement admitting guilt for a crime, which conviction, plea bargain or settlement is
demonstrably and materially injurious to TIL and (ii) the holders of a majority of the outstanding shares of
TIL common stock elect to terminate the TIL Management Agreement;

� if the Manager becomes insolvent, declares bankruptcy or commences reorganization, dissolution or similar
proceedings; or

� if any person or persons, other than Teekay Corporation, Teekay Tankers and their respective affiliates,
acquires �control� of the Manager.

The Manager may terminate the TIL Management Agreement prior to the end of the initial term or a renewal term, as
applicable, under the following circumstances:

� after the fifth anniversary of the date of the TIL Management Agreement with 12 months� prior notice to TIL;

� if at any time TIL materially breaches the TIL Management Agreement and the matter is unresolved after 90
days following delivery by the Manager to TIL of a notice of breach; or
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� after a �change of control� (as defined in the TIL Management Agreement) of TIL, provided that the Manager
terminates the TIL Management Agreement no later than 180 days after having received a written notice
from TIL or its successor. A change of control excludes certain transactions with or involving Teekay
Corporation, Teekay Tankers, Blue Mountain Capital Management LLC, Tennenbaum Capital Partners LLC
or Greywolf Capital Management LP or any their respective affiliates.

In connection with any termination due to a breach of the TIL Management Agreement by TIL as described in the
second bullet point above, TIL will be required to pay to the Manager (in addition to all amounts owing to the
Manager under the TIL Management Agreement) as a termination payment, an amount equal to the product of (a) the
number of vessels in TIL�s fleet at the time of termination multiplied by (b) $160,000 multiplied by (c) the lesser of
(i) five and (ii) the number of years then remaining during the term of the TIL Management Agreement (without
giving effect to the early termination). Such payment shall be payable within 30 days following the date the TIL
Management Agreement terminates.
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Fees for Services. In return for the services provided under the TIL Management Agreement, TIL pays the Manager
management services fees comprised of the following components:

� Commercial management services fee. As of the date of this joint proxy statement/prospectus, TIL pays a fee
to the Manager for commercial services it provides to TIL equal to: between $275 and $350 per vessel per
day plus 1.25% of the gross revenue attributable to the vessel. This fee is not payable in relation to a vessel
that is managed as part of a revenue sharing or pooling arrangement under which an affiliate of the Manager
or a third party collects a commercial management fee. The amount of this fee is subject to adjustment each
year based on market rates for similar services provided by comparable third-party managers of comparable
vessels.

� Ship management services fee. As of the date of this joint proxy statement/prospectus, TIL pays a fee to the
Manager for the ship management services it provides to TIL equal to: $21,850 per vessel per month. The
amount of this fee is subject to adjustment each year based on the percentage change in a consumer price
index from the prior year and market rates for similar services provided by comparable third-party managers
of comparable vessels.

� Corporate services fee. As of the date of this joint proxy statement/prospectus, TIL pays a fee to the
Manager for the corporate services it provides to TIL equal to: $839 per vessel per day. This fee is subject to
adjustment each year based on the percentage change in a consumer price index from the prior year.

� Transaction fee. If TIL enters into (a) a definitive agreement for the construction of a vessel or (b) a
definitive agreement for the direct or indirect purchase, acquisition, sale or disposition of any vessel (and
also including a definitive agreement for the capital lease of a vessel or similar transaction), TIL is required
to pay to the Manager a fee in the amount of 1% of the aggregate consideration payable by or to TIL under
the applicable definitive agreement for the vessel transaction.

TIL pays the management services fees in advance on a monthly basis. The management services fees do not include
any reasonable out-of pocket costs and expenses incurred by the Manager and its affiliates in providing the
management services. TIL pays the Manager such costs and expenses on a monthly basis, in advance, and the TIL
Management Agreement provides a mechanism for any necessary reimbursement of such costs and expenses at the
end of each quarter. TIL does not reimburse the Manager for personnel expenses other than certain crew employment
and support expenses. TIL also pays a reasonable profit mark-up for vessel pre-delivery services.

Vessel Transactions; Vessel Financing Guarantee

In January 2014, TIL entered into a purchase agreement with Teekay Corporation to acquire four single-ship
wholly-owned subsidiaries, each of which owns one 2009-built Suezmax tanker and is a borrower under a term loan
facility. The acquisition was completed in February 2014 for a final purchase price of $11.0 million, consisting of
$163.2 million for the vessels and $10.9 million for working capital, less $163.1 million for assumption of
indebtedness under the term loan. TIL paid the net purchase price of $11.0 million in April 2014.

Teekay Corporation is a guarantor to the borrowers� obligations under the term loan TIL assumed as part of the
January 2014 vessel acquisition transaction. TIL has agreed to pay to Teekay Corporation, for its continuing guarantee
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of the term loan, an annual fee of 0.25% of the outstanding balance under the loan. TIL has also agreed to indemnify
Teekay Corporation for any losses Teekay Corporation may suffer for claims made against it pursuant to the
guarantee. As a guarantor under the term loan, Teekay Corporation is required to maintain certain financial covenants.
A breach by Teekay Corporation of its financial covenants would constitute an event of default under the term loan.
The guarantee fee paid to Teekay Corporation was $0.3 million, $0.4 million and $0.3 million for the years ended
December 31, 2016 and 2015, and the period from the date of TIL�s incorporation of January 10, 2014 to
December 31, 2014, respectively. The balance of the term loan was $129.2 million, $141.1 million and $152.9 million
at December 31, 2016, December 31, 2015 and December 31, 2014, respectively.
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In January 2014, Teekay Corporation transferred to TIL binding purchase agreements for the acquisition from a third
party of four Aframax tankers. The four vessels were delivered between April and June 2014. The purchase price paid
by TIL to the third party for the four vessels was an aggregate of $116.0 million.

In May 2014, TIL entered into a purchase agreement with Teekay Tankers to acquire two single-ship wholly-owned
subsidiaries, each of which owns one 2009-built VLCC, in exchange for $155.7 million, which consisted of $154.0
million for the vessels and $1.7 million for working capital. TIL paid $154.0 million of the purchase price in May
2014 and the remainder of the purchase price in July 2014.

Revenue Sharing Arrangements

TIL and the Manager intend that all of TIL�s Suezmax, Aframax and LR2 product tankers participate in commercial
revenue sharing or pooling arrangements managed by affiliates of Teekay Corporation (or the Pool Operators), except
for the vessels which are employed on time charter contracts. These arrangements include the Teekay Suezmax RSA
(which replaced the Gemini Tankers Suezmax Pool beginning in November 2015), the Teekay Aframax RSA, the
Teekay Aframax Classic RSA (which is for vessels over 15 years of age) and the Taurus RSA. Suezmax-class oil
tankers that operate in the spot market or under time charters of less than one year participate in the Suezmax RSA;
Aframax-class oil tankers 15 years of age or less that operate in the spot market or under time charters of less than 90
days participate in the Aframax RSA; Aframax-class oil tankers over 15 years of age that operate in the spot market or
under time charters of less than 90 days participate in the Aframax Classic RSA; and LR2 product tankers that operate
in the spot market or under time charters of less than one year participate in the Taurus RSA.

As of June 30, 2017, the Teekay Suezmax RSA included a total of 26 Suezmax tankers, the Teekay Aframax RSA
included a total of 32 Aframax tankers, the Teekay Aframax Classic RSA included a total of 3 Aframax tankers and
the Taurus RSA included a total of 11 product tankers.

Revenue Sharing

The revenue sharing arrangements provide a revenue sharing mechanism whereby aggregate revenues and related
expenses of the arrangement are distributed to participants based on an allocation formula. Revenues generated by
vessels operating in the arrangements less voyage expenses (such as fuel and port charges) incurred by these vessels
and other applicable expenses are pooled and allocated according to a specified weighting system that recognizes each
vessel�s earnings capability based on its characteristics, speed and bunker consumption, as well as actual on-hire
performance. The allocation for each vessel participating in the arrangement is established based on observations and
historical consumption and performance measures of the individual vessel. Payments based on net cash flow
applicable to each tanker are made on a monthly basis to participants and adjusted every six months based on the
weighting system.

Services, Fees and Working Capital Advances

The Pool Operators provide commercial services to participants in the revenue sharing arrangements and otherwise
administer the arrangement in exchange for a fee. The vessel owners remain responsible for the technical management
of their vessels in the revenue sharing arrangements, and the Manager provides these technical services with respect to
TIL�s vessels pursuant to the TIL Management Agreement. The current commercial management fees for participants
in the revenue sharing arrangements equal 1.25% of the gross revenues attributable to the participant�s vessels plus a
fixed fee per vessel per day equal to $350 (or $275 for the Taurus RSA).
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capital in an aggregate amount of between $0.85 million and $1.5 million, depending upon the applicable revenue
sharing arrangement and subject to adjustments made at the discretion of the applicable Pool
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Operator. TIL may be required to advance additional working capital funds from time to time. Working capital
advances are returned when a vessel no longer participates in the revenue sharing arrangement, less any set-offs for
outstanding liabilities or contingencies.

Term and Termination

Generally a participating vessel will no longer participate in the applicable revenue sharing arrangement if it becomes
subject to a time charter with a term exceeding one year (or 90 days for vessels in the Teekay Aframax RSA or the
Teekay Aframax Classic RSA), unless otherwise agreed by all participants. In addition, vessels no longer participate
in the applicable arrangement if they suffer an actual or constructive total loss or if they are sold to or become
controlled by a person who is not an affiliate of a party to the applicable revenue sharing arrangement.

There is no specific expiration date for the Teekay Suezmax RSA, the Taurus RSA or the Teekay Aframax Classic
RSA. Subject to certain termination rights, the initial term of the Teekay Aframax RSA expires on December 31, 2022
and is subject to potential five-year renewal periods. The revenue sharing arrangements may be wound up if there are
no participants. A participant in the arrangement may withdraw from these arrangements upon at least 90 days� notice
and will cease to participate in the applicable revenue sharing arrangement if, among other things, it materially
breaches the applicable governing agreement and fails to resolve the breach within a specified cure period or it
experiences certain bankruptcy events.

Certain Payment Amounts

Fees incurred by TIL for services rendered under the TIL Management Agreement and the revenue sharing
arrangements for the periods indicated below were as follows:

(in thousands of US Dollars)

Year
Ended

December 31,
2016

$

Year
Ended

December 31,
2015

$

Date of
Incorporation

January 10, 2014
to December 31, 2014

$
Voyage expenses�commercial
management services 5,184 5,607 2,563
Vessel operating expenses�ship
management services 4,768 4,185 2,464
General and
administrative�corporate services 5,436 4,885 2,676
Vessels and equipment�transaction
services 1,550 3,150 4,507

In addition, TIL had advanced $20.5 million and $25.3 million as at December 31, 2016 and December 31, 2015,
respectively, to the Pool Operators for working capital purposes under the revenue sharing arrangements.

As at December 31, 2016 and 2015, totals of $1.8 million and $3.0 million, respectively, were payable by TIL to a
subsidiary of Teekay Corporation for reimbursement pursuant to the TIL Management Agreement of crewing and
manning costs to operate TIL�s vessels. As at December 31, 2016 and 2015, TIL had advanced $1.6 million and $2.9
million, respectively, to a subsidiary of Teekay Corporation to cover future non-manning vessel operating costs under
the TIL Management Agreement.
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THE MERGER

Background of the Merger

The TIL Board has regularly monitored the shipping and financial markets for opportunities that may be available to
achieve TIL�s objective of opportunistically purchasing, operating and selling modern secondhand tankers to benefit
from cyclical fluctuations in the tanker market. As part of the ongoing oversight of TIL�s business, the TIL Board
regularly reviews and discusses with TIL management the company�s performance, future growth prospects and
overall strategic direction, and considers ways to strengthen its business and enhance shareholder value. These
reviews and discussions have included, among other things, the business environment facing the tanker industry, the
market for crude oil and refined petroleum product transportation services, and the market value of TIL�s vessels.

In October 2015, TIL received an unsolicited proposal from a special purpose acquisition company (or SPAC) for a
merger with TIL. In connection with its consideration of this unsolicited proposal, the TIL Board contacted Evercore
to provide financial advice. The TIL Board decided to review the strategic alternatives available to it, based on its
belief that the SPAC�s unsolicited proposal had a high level of execution risk given the typical special purpose
acquisition company structure and process. After further discussions, the SPAC declined to proceed further with a
possible acquisition. On January 29, 2016, TIL engaged Evercore as its financial advisor in connection with a broader
review of strategic alternatives, including, but not limited to, a sale of TIL. At the time of Evercore�s engagement,
Teekay and its affiliates, including Teekay Tankers, had informed the TIL Board that Teekay and its affiliates were
not interested in exploring a business combination with TIL. TIL also asked Sullivan & Cromwell to advise TIL as its
outside legal counsel with respect to its review of strategic alternatives.

Between February and April 2016, at the direction of the TIL Board, Evercore contacted selected strategic
counterparties unaffiliated with Teekay Corporation or Teekay Tankers to gauge their interest in a potential
transaction with TIL, while at the same time advising the TIL Board regarding TIL continuing to follow its current
business plan. This limited process and the discussions with selected strategic counterparties did not lead to any
formal offer or indication of interest. Based on market feedback, the TIL Board determined that there were not any
available strategic alternatives that were more attractive than TIL�s current business plan at that time and that TIL
should focus on executing on its current business plan.

In August 2016, representatives of TIL management asked Evercore to present to the TIL Board at the next board
meeting an update with respect to TIL�s potential strategic alternatives. On September 27, 2016, the TIL Board held a
meeting with representatives of TIL management and Evercore in attendance. During the meeting, representatives of
Evercore presented to the TIL Board its views on various strategic alternatives, including (i) executing TIL�s current
business plan, (ii) finding a strategic merger partner, (iii) selling the vessels owned by TIL in the sale and purchase
market, (iv) increasing TIL�s share repurchase program authorization, initially authorized on February 8, 2016 to
repurchase up to $60 million of outstanding TIL common stock or (v) finding a buyer to take TIL private. Evercore
discussed with the TIL Board certain considerations relating to each such strategic alternative, including the potential
benefits and risks of each alternative with respect to market conditions, access to the capital markets, shareholder
liquidity, capital requirements and share price. Following the meeting, the TIL Board decided to continue monitoring
the market and remained open to potential strategic transactions should they arise.

Between October 17, 2016 and December 2, 2016, Evercore received five non-binding proposals from potential
strategic counterparties that expressed an interest in engaging in a business combination with TIL. Two of the five
non-binding proposals were from potential strategic counterparties that valued TIL�s access to a public listing and
understood that TIL might be willing to engage in a transaction that added significant scale to its existing platform and
were unsolicited. As a result of these two unsolicited proposals and at the direction of TIL management, Evercore
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considering a strategic transaction with TIL, of which three submitted non-binding proposals and two informally
expressed interest in exploring a possible business combination with TIL.

On December 5, 2016, the TIL Board held a meeting with representatives of TIL management and Evercore in
attendance. During the meeting, the representatives of Evercore reviewed with the TIL Board (i) the non-binding
proposals received, (ii) other potential strategic partners that may also be interested in participating in a broader
process, (iii) the benefits and considerations of the other alternatives available to TIL, and (iv) the financial and
process implications should Teekay or any of its affiliates, including Teekay Tankers, decide to participate in the
strategic alternatives process as a potential acquirer.

On December 16, 2016, the TIL Board held a meeting with representatives of TIL management, Evercore and
Sullivan & Cromwell in attendance. During the meeting, the TIL Board and the representatives of Evercore and
Sullivan & Cromwell discussed the implications of TIL engaging in a broader process of reviewing strategic
alternatives, including the possibility of entering into a business combination transaction. The discussion included a
recognition that a third party unaffiliated with Teekay Corporation or Teekay Tankers may require as a term of a
possible transaction the termination of, or modification to, the TIL Management Agreement, through which Teekay
Corporation and its affiliates manage the operations of TIL. The TIL Management Agreement does not provide TIL
with the unilateral right to terminate the TIL Management Agreement, and therefore it was discussed that termination
or modification of the TIL Management Agreement would likely require the consent of Teekay Corporation and/or the
payment of a fee to Teekay Corporation. The TIL Board also considered the significant shareholdings that Teekay
Tankers and its affiliate, Teekay Corporation, hold in TIL as well as that the members of TIL management are all
representatives of Teekay Corporation. Taking into consideration that the interests of Teekay Tankers and the Teekay
Tankers-affiliated directors would differ from those of the other TIL directors in light of the potential of Teekay
Tankers participating in the strategic alternatives process as a potential acquirer as well as the TIL Management
Agreement implications, the representative of Sullivan & Cromwell also discussed with the TIL Board the formation
of a special committee of independent directors unaffiliated with Teekay Corporation or Teekay Tankers to oversee
the strategic alternatives process.

On January 12, 2017, the TIL Board held a meeting with representatives of TIL management, Evercore and
Sullivan & Cromwell in attendance. During the meeting, the TIL Board formed the TIL Special Committee comprised
of directors Tim Gravely, Alan Carr and Øivind Solvang, each of whom is an independent director of TIL unaffiliated
with Teekay Corporation and Teekay Tankers, in order to assist the TIL Board in evaluating strategic alternatives. The
TIL Board delegated to the TIL Special Committee the full power and authority of the TIL Board to, as the TIL
Special Committee deemed appropriate, receive, review, evaluate and negotiate proposals for a strategic transaction,
either reject any such transaction or recommend that the TIL Board enter into any such transaction, and require that
any such transaction be approved by a majority of the outstanding shares of TIL common stock held by non-Teekay
Tankers affiliated shareholders (in addition to approval by a majority of the outstanding shares of TIL common stock).

On January 16, 2017, the TIL Special Committee held a meeting with representatives of Sullivan & Cromwell in
attendance. During the meeting, the TIL Special Committee appointed Alan Carr to serve as the Chair of the TIL
Special Committee and engaged Sullivan & Cromwell to act as the TIL Special Committee�s legal counsel.

On January 19, 2017, the TIL Special Committee held a meeting with representatives of Evercore and Sullivan &
Cromwell in attendance. The TIL Special Committee and the representatives of Evercore discussed the considerations
involved in (i) approaching companies that may be interested in considering a strategic transaction with TIL, including
the companies that had previously provided non-binding written proposals or had otherwise expressed interest in TIL
during the fall of 2016, (ii) how to address issues that may arise with respect to the TIL Management Agreement,
(iii) the role of TIL management given their relationship with Teekay Corporation and Teekay Tankers, and (iv) the
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On January 26, 2017, the TIL Special Committee held a meeting with representatives of Evercore and Sullivan &
Cromwell in attendance. During the meeting, the TIL Special Committee formally engaged Evercore as its financial
advisor, subject to the execution of an engagement letter between the TIL Special Committee and Evercore.

On February 13, 2017, the TIL Special Committee held a meeting with representatives of Evercore and Sullivan &
Cromwell in attendance. During the meeting, the TIL Special Committee and representatives of Evercore discussed
the proposal communicated by Teekay Corporation to Evercore regarding the financial terms upon which TIL or a
prospective counterparty could terminate the TIL Management Agreement in connection with a third party
transaction. The TIL Special Committee members determined that the termination fee proposed by Teekay
Corporation was high and directed the representatives of Evercore to communicate this back to Teekay Corporation.

On February 17, 2017, the TIL Special Committee held a meeting with representatives of Evercore and Sullivan &
Cromwell in attendance. During the meeting, the TIL Special Committee directed Evercore to begin engaging with
selected strategic counterparties in order to determine if such counterparties would be interested in exploring a
potential transaction with TIL.

Beginning on February 17, 2017, Evercore contacted twelve potential strategic counterparties, including Teekay
Tankers and each other company that had expressed interest in TIL between October and December 2016. The
counterparties were selected based on discussions with the TIL Special Committee and Evercore�s understanding of
each such institution�s business similarity, potential interest and financial capacity to complete a possible business
combination with TIL. Six of the potential strategic counterparties (other than Teekay Tankers) contacted by Evercore
expressed an interest in participating, and each executed a non-disclosure agreement (or the NDA) with TIL between
February 28, 2017 and March 9, 2017. Each NDA executed during the process contained a standstill provision that
prevents the counterparty from requesting a waiver or amendment of the standstill. During this time period, Teekay
Tankers continued to evaluate whether or not it was interested in participating in the strategic alternatives process as a
bidder.

At the direction of the TIL Special Committee, Evercore sent a process letter to each of the potential counterparties
that had signed an NDA in order to solicit non-binding written proposals for a potential strategic transaction with TIL.
The letter outlined the process for submitting proposals and indicated a deadline for submission of March 24, 2017.
Each potential counterparty that had signed an NDA was also provided access to certain non-public information
regarding TIL through an electronic data room. Over the next few weeks, at the direction of the TIL Special
Committee, representatives of Evercore worked with representatives of the potential counterparties and their
respective financial advisors, as applicable, to facilitate each potential counterparty�s investigation of TIL�s business in
order to submit a proposal for a potential strategic transaction.

On February 23, 2017, TIL publicly announced in its Q4 2016 earnings release that it intended to monitor and explore
consolidation opportunities that would benefit its business, market position and shareholders.

During this time period, at the direction of the TIL Special Committee, Evercore had a number of discussions with
Teekay Tankers regarding Teekay Tankers� consideration of participating in the strategic alternatives process. Teekay
Tankers decided to participate in the process, according to Teekay Tankers, because TIL�s assets were of strategic
importance to Teekay Tankers and because Teekay Tankers believed the timing to be attractive given historically low
valuations for tanker assets. Teekay Tankers further saw the potential for significant financial and operational
synergies arising from an acquisition. On February 28, 2017, Teekay Tankers submitted to Evercore and Sullivan &
Cromwell a revised draft of the NDA proposed by TIL.
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diligence and other activities being conducted by the potential counterparties. The representatives of Sullivan &
Cromwell also reviewed with the TIL Special Committee the status of its ongoing negotiations with Teekay Tankers
regarding entering into an NDA in order for Teekay Tankers to participate in the strategic alternatives process as a
bidder.

On March 21, 2017, TIL and Teekay Tankers executed an NDA in connection with Teekay Tankers� consideration of a
strategic transaction between TIL and Teekay Tankers.

On March 24, 2017, TIL received non-binding written proposals from four potential counterparties, Teekay Tankers
and three additional tanker companies (or Party A, Party B, and Party C, respectively). Teekay Tankers proposed to
acquire TIL through a merger transaction for all stock consideration at an exchange ratio of 2.847 shares of Teekay
Tankers Class A Common Stock per share of TIL common stock, which represented a premium of approximately
15.7% over the closing price of TIL common stock on the OSE on such date. Teekay Tankers calculated the proposed
exchange ratio based on its conservative estimate of TIL�s net asset value (or NAV) per share of $6.69 on March 24,
2017. The offer from Teekay Tankers, which reflected a TIL NAV per share of $6.35, represented a 5% discount to
TIL�s NAV per share on that date. Based on the closing price of Teekay Tankers� Class A Common Stock on March 20,
2017 of $2.23, the resulting proposed exchange ratio ($6.35 per share divided by $2.23 per share) was 2.847 shares of
Teekay Tankers Class A Common Stock per share of TIL common stock. Teekay Tankers� proposal contemplated
maintaining the existing Teekay Tankers board of directors and corporate structure, with TIL becoming a wholly
owned subsidiary of Teekay Tankers. Party A proposed to acquire TIL through a merger transaction for all stock
consideration at an exchange ratio that represented a premium of approximately 7.6% over the closing price of TIL
common stock on the OSE on such date. Party A�s proposal noted that TIL would be permitted to nominate one new
director to the Party A board of directors. Party B proposed to acquire TIL through a merger transaction for all stock
consideration at an exchange ratio that represented a discount of approximately 5% below the closing price of TIL
common stock on the OSE on such date. Party B�s proposal contemplated maintaining the existing Party B board of
directors and corporate structure. Party C, a private tanker company, proposed that TIL acquire Party C at net asset
value, with TIL�s shareholders owning 78% of the pro forma combined company and Party C retaining the right to
appoint at least two out of the five board members of the combined company. The other three potential counterparties
that had executed an NDA declined to submit proposals.

On March 27, 2017, the TIL Special Committee held a meeting with representatives of Evercore and Sullivan &
Cromwell in attendance. During the meeting, the representatives of Evercore reviewed and discussed with the TIL
Special Committee each of the four proposals received, both individually and in comparison to the other proposals and
to TIL continuing to conduct its operations based on its current business plan. The TIL Special Committee, Evercore
and Sullivan & Cromwell then discussed potential next steps to be taken in connection with the strategic alternatives
process and determined to reconvene later in the week to discuss further.

On March 29, 2017, the TIL Special Committee held a meeting with representatives of Evercore and Sullivan &
Cromwell in attendance. During the meeting, the TIL Special Committee continued its review and evaluation of the
four proposals received. Following extensive discussion, the TIL Special Committee determined that (i) the proposal
submitted by Party C for TIL to acquire Party C was not an attractive proposal and should no longer be considered and
(ii) none of the other three proposals was sufficiently attractive to TIL�s shareholders to pursue in light of the fact that
the premiums offered were insufficient, the loss of board representation and, for the proposals submitted by parties
other than Teekay Tankers, the uncertainties and potential costs related to obtaining Teekay Corporation�s consent to
terminate or modify the TIL Management Agreement. The TIL Special Committee also discussed whether the
combined companies that would result from the proposed transactions would be large enough to provide sufficient
trading liquidity benefits to TIL�s shareholders. The TIL Special Committee members and the representatives of
Evercore and Sullivan & Cromwell discussed various alternatives for moving forward, including continuing to engage
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On April 7, 2017, the TIL Special Committee held a meeting with representatives of Evercore and Sullivan &
Cromwell in attendance. During the meeting, the TIL Special Committee members and the representatives of Evercore
and Sullivan & Cromwell continued their discussion of next steps to be taken in connection with the strategic
alternatives process. Following extensive discussions, the TIL Special Committee determined to inform each of
Teekay Tankers, Party A and Party B that their respective proposals need to be improved in order for the TIL Special
Committee to continue to engage with them and to request revised proposals. The TIL Special Committee decided to
evaluate the revised proposals, if any, received following such request and then determine whether to proceed with or
terminate the strategic alternatives process. The TIL Special Committee directed Evercore to communicate its request
for revised proposals to Teekay Tankers, Party A and Party B. During this meeting, the TIL Special Committee and
Evercore also discussed the status of discussions with an additional potential counterparty (or Party D) that had sent
TIL an unsolicited proposal in the fall of 2016 and had been contacted by Evercore in February 2017 but had not yet
signed an NDA. Party D ultimately declined to participate in the strategic alternatives process.

Following the TIL Special Committee meeting, Evercore communicated the TIL Special Committee�s request for
revised proposals to each of Teekay Tankers, Party A and Party B to be submitted by April 12, 2017.

On April 12, 2017, Evercore received revised non-binding written proposals from Teekay Tankers, Party A and Party
B. Teekay Tankers proposed to acquire TIL through a merger transaction for all stock consideration at a revised
exchange ratio of 3.21 shares of Teekay Tankers Class A Common Stock per share of TIL common stock, which
represented a premium of approximately 30% over the closing price of TIL common stock on the OSE on such date.
Teekay Tankers� proposal still contemplated maintaining the existing Teekay Tankers board of directors and corporate
structure. Party A maintained its initial proposal to acquire TIL through a merger transaction for all stock
consideration at the same exchange ratio, which exchange ratio now represented a higher premium (approximately
14.1% over the closing price of TIL common stock on the OSE on such date). Party B proposed to acquire TIL
through a merger transaction for a mix of stock and cash consideration that represented a premium of approximately
2.1% over the closing price of TIL common stock on the OSE on such date. Party B�s proposal noted that Party B was
also open to discussing board representation and other governance matters with TIL.

Following discussions among the TIL Special Committee members, the TIL Special Committee determined that the
proposals received from Party A and Party B were insufficient to continue engaging in further discussion with such
parties. The TIL Special Committee directed Evercore to continue engaging with Teekay Tankers to negotiate an
improved proposal.

On April 16, 2017, following additional discussions between Evercore and Teekay Tankers in which Evercore put
forward additional demands on behalf of the TIL Special Committee, Teekay Tankers further revised its proposal to
offer three alternative structures: (i) an exchange ratio of 3.21 shares of Teekay Tankers Class A Common Stock per
share of TIL common stock, and TIL would be permitted to nominate two directors to the Teekay Tankers Board;
(ii) an exchange ratio of 3.25 shares of Teekay Tankers Class A Common Stock per share of TIL common stock, and
TIL would be permitted to nominate one director to the Teekay Tankers Board; and (iii) an exchange ratio of 3.30
shares of Teekay Tankers Class A Common Stock per share of TIL common stock, but TIL would not be permitted to
nominate any directors to the Teekay Tankers Board.

On April 17, 2017, the TIL Special Committee held a meeting with representatives of Evercore and Sullivan &
Cromwell in attendance. During the meeting, the TIL Special Committee, Evercore and Sullivan & Cromwell
discussed the three proposal alternatives presented by Teekay Tankers with respect to an acquisition of TIL.
Following extensive discussion, the TIL Special Committee directed Evercore to communicate to Teekay Tankers that
the TIL Special Committee would consider continuing to engage with Teekay Tankers based upon a proposal at the
highest valuation to be offered by Teekay Tankers (an exchange ratio of 3.30 shares of Teekay Tankers Class A
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On April 18, 2017, following additional discussions between Evercore and Teekay Tankers, Teekay Tankers further
revised its proposal to offer two alternative structures: (i) an exchange ratio of 3.275 shares of Teekay Tankers
Class A Common Stock per share of TIL common stock, and TIL would be permitted to designate an observer to the
Teekay Tankers Board; or (ii) an exchange ratio of 3.30 shares of Teekay Tankers Class A Common Stock per share
of TIL common stock, but TIL would not be permitted to nominate any directors or designate a board observer to
serve on the Teekay Tankers Board. Teekay Tankers also clarified in its proposal that the warrants to purchase shares
of TIL common stock held by each of Teekay Tankers and Teekay would be cancelled in connection with the merger
and that the TIL Management Agreement would remain in place with its current terms.

On April 19, 2017, Evercore and Teekay Tankers continued to negotiate the terms of Teekay Tankers� proposal
throughout the day. Teekay Tankers ultimately proposed an exchange ratio of 3.30 shares of Teekay Tankers Class A
Common Stock per share of TIL common stock and the right of TIL to designate an observer to the Teekay Tankers
board of directors through December 2018 (or earlier if the Teekay Tankers stock price reaches a certain agreed
threshold), with Teekay Tankers retaining certain approval rights as to the person designated to be the board observer.
In connection with its proposal, Teekay Tankers requested that TIL agree to enter into an exclusivity agreement with
Teekay Tankers providing for a 45-day exclusivity period during which to negotiate a definitive merger agreement.

The proposed exchange ratio of 3.30 shares of Teekay Tankers Class A Common Stock per share of TIL common
stock was determined based on Teekay Tankers� calculation of Teekay Tankers� and TIL�s NAV per share. TIL�s NAV
per share as calculated by Teekay Tankers was $7.05 on April 19, 2017. Teekay Tankers� NAV per share calculation
was more complex because it included the valuation of its global lightering business, and its 50% interest in Teekay
Tanker Operations Ltd. As of April 19, 2017, Teekay Tankers calculated its NAV per share to be between $2.20 and
$2.29, depending on the value ascribed to the lightering business and TTOL. Based on the NAVs that Teekay Tankers
calculated for each company, it determined that a NAV-to-NAV exchange ratio would have resulted in an exchange
ratio between 3.1x and 3.2x. Teekay Tankers agreed to an exchange ratio of 3.3x, reflecting a premium to TIL�s fleet
value of approximately 3%. The historical trading prices of Teekay Tankers (generally a premium to NAV per share)
and TIL (a discount to NAV per share since TIL�s initial public offering) were considered in determining that TIL
shareholders would likely benefit from exchanging shares of TIL common stock for shares of Teekay Tankers Class A
Common Stock due to the anticipated increase in value based on the proposed exchange ratio and the anticipated
superior valuation of the shares of Teekay Tankers Class A Common Stock relative to NAV per share in the future.
Teekay Tankers believes the value of owning shares of Teekay Tankers Class A Common Stock, combined with the
modest premium reflected in the 3.30x exchange ratio, offers compelling value to TIL shareholders.

Following additional discussion among the TIL Special Committee members, the TIL Special Committee concluded
that the proposal from Teekay Tankers was the superior proposal at such time based upon, among other factors, the
premium offered by Teekay Tankers, the greater trading liquidity available to holders of Teekay Tankers Class A
Common Stock after the completion of the transaction, the right to designate a board observer on behalf of TIL�s
independent shareholders, the greater deal certainty of a deal with Teekay Tankers relative to the other proposals and
the absence of any termination or other fees in connection with the TIL Management Agreement. The TIL Special
Committee directed Evercore and Sullivan & Cromwell to continue exploring a transaction with Teekay Tankers,
including by agreeing to enter into an exclusivity agreement with Teekay Tankers.

On April 19, 2017, Teekay Tankers proposed a draft exclusivity agreement to TIL providing for a 45-day exclusivity
period. Following negotiations, on April 21, 2017 TIL and Teekay Tankers executed an exclusivity agreement
providing for a 30-day exclusivity period through May 21, 2017. The exclusivity agreement contained mutual
restrictions prohibiting TIL and Teekay Tankers from soliciting, discussing, or providing information with respect to,
competing transactions with any third parties.
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connection with a potential transaction between TIL and Teekay Tankers. During this meeting, Sullivan & Cromwell
communicated to Vinson & Elkins that the TIL Special Committee expected Teekay Tankers and Teekay would agree
to vote their TIL and Teekay Tankers shares to support the transaction. Sullivan & Cromwell also reiterated that,
consistent with the resolutions forming the TIL Special Committee, the transaction would require the approval of a
majority of the outstanding shares of TIL common stock held by non-Teekay Tankers affiliated shareholders.
Representatives of Sullivan & Cromwell and Vinson & Elkins continued to engage in discussions and negotiations
regarding the potential transaction through the signing date on May 31, 2017.

On May 2, 2017, TIL and Teekay Tankers executed a second NDA in order for TIL to conduct reverse due diligence
with respect to Teekay Tankers. TIL subsequently received access to an electronic data room containing information
regarding Teekay Tankers. Teekay Tankers also informed TIL that Teekay Tankers was engaging in separate
discussions with Teekay to acquire the remaining 50% interest in Teekay Corporation�s commercial and technical
management operations, including the Manager under the TIL Management Agreement.

On May 4, 2017, the members of the TIL Special Committee and a representative of Evercore met with
representatives of Teekay Tankers in New York, New York to discuss the potential transaction between TIL and
Teekay Tankers as well as the proposed acquisition by Teekay Tankers of the management operations.

On May 6, 2017, Vinson & Elkins, acting on behalf of Teekay Tankers, sent an initial draft of the Merger Agreement
to Sullivan & Cromwell.

From May 6, 2017 through the signing on May 31, 2017, TIL and Teekay Tankers, with assistance from their
respective legal counsel and, in the case of TIL, financial advisor, continued to exchange drafts of the Merger
Agreement and negotiate the commercial and legal terms of the proposed transaction, including with respect to
(i) each party�s non-solicitation obligations and related fiduciary exceptions, including the ability of each party to
change its recommendation that its shareholders vote in favor of the proposals requiring shareholder approval in
connection with the Merger in different circumstances and (ii) the representations, warranties and interim operating
covenants of TIL, including their relationship with knowledge gained, and actions taken, by Teekay Tankers affiliates
pursuant to the TIL Management Agreement.

On May 21, 2017, in light of the ongoing discussions and negotiations, TIL and Teekay Tankers executed an
amendment to the exclusivity agreement to extend its term through May 31, 2017.

On May 24, 2017, Vinson & Elkins, acting on behalf of Teekay Tankers, sent initial drafts of the Voting and Support
Agreement and the Board Observer Agreement. TIL and Teekay Tankers, with assistance from their respective legal
counsel and, in the case of TIL, financial advisor, continued to exchange drafts and negotiate the terms of the Voting
and Support Agreement and the Board Observer Agreement through the signing on May 31, 2017.

On May 30, 2017, at 9:00 a.m. Eastern Daylight Time, the Teekay Tankers Board held a meeting, with representatives
of Teekay Tankers management, Swedbank and Vinson & Elkins in attendance, to discuss the proposed transaction
with TIL. At the meeting, representatives of Vinson & Elkins reviewed with the Teekay Tankers Board their fiduciary
duties in connection with their consideration and possible approval of the proposed transaction with TIL. The
representatives of Vinson & Elkins also discussed with the Teekay Tankers Board the key terms of the Merger
Agreement, the Voting and Support Agreement, the Board Observer Agreement, the proposed Charter Amendment
and the other transaction documents. A representative of Vinson & Elkins also discussed with the Teekay Tankers
Board the outstanding issues that were subject to further negotiation between Teekay Tankers and the TIL Special
Committee. Following the presentation made by representatives of Vinson & Elkins, representatives of Swedbank
reviewed and discussed with the Teekay Tankers Board Swedbank�s analysis with respect to the fairness, from a
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Consideration. Swedbank then rendered its oral opinion to the Teekay Tankers Board (which was subsequently
confirmed in writing by delivery of Swedbank�s written opinion to the Teekay Tankers Board dated May 30, 2017)
that, as of the date of such opinion, and subject to and based on the assumptions, limitations and qualifications set
forth therein, the exchange ratio of 3.30 shares of Teekay Tankers Class A Common Stock per share of TIL common
stock was fair, from a financial point of view, to Teekay Tankers. Following the delivery of Swedbank�s opinion, the
Teekay Tankers Board reviewed and discussed the proposed transaction with TIL, and considered, among other
things, the factors described under �The Merger�Recommendations of the Teekay Tankers Board of Directors; Teekay
Tankers� Reasons for the Merger.� After extensive discussion, the Teekay Tankers Board determined to reconvene the
following day in light of continued negotiations regarding the transaction documents.

On May 30, 2017, at 12:30 p.m. Eastern Daylight Time, the TIL Special Committee held a meeting, with
representatives of Evercore and Sullivan & Cromwell in attendance, to discuss and consider the proposed transaction
with Teekay Tankers. At the meeting, the representatives of Sullivan & Cromwell reviewed with the TIL Special
Committee members their fiduciary duties in connection with their consideration and possible approval of the
proposed transaction with Teekay Tankers. Representatives of Watson Farley & Williams LLP, which was engaged
by both TIL and Teekay Tankers to advise the companies on matters relating to the laws of the Republic of the
Marshall Islands in connection with the proposed transaction, were also present solely during such discussion of
fiduciary duties. The representatives of Sullivan & Cromwell also discussed with the TIL Special Committee the key
terms of the Merger Agreement, the Voting and Support Agreement and the other transaction documents. The
representatives of Evercore then reviewed and discussed with the TIL Special Committee members Evercore�s
valuation and other financial analyses with respect to TIL and the proposed transaction with Teekay Tankers.
Evercore rendered its oral opinion to the TIL Special Committee (which was subsequently confirmed in writing by
delivery of Evercore�s written opinion to the TIL Special Committee dated May 30, 2017) as to, as of the date of such
opinion, and based upon and subject to the various qualifications, assumptions and limitations set forth therein, the
fairness, from a financial point of view, to the shareholders of TIL other than Teekay Tankers and its affiliates (or the
unaffiliated TIL shareholders) of the exchange ratio of 3.30 shares of Teekay Tankers Class A Common Stock per
share of TIL common stock in the Merger pursuant to the Merger Agreement. Following the delivery of Evercore�s
opinion, and extensive review and discussions among the TIL Special Committee members, including consideration
of the factors described under �The Merger�Recommendations of the TIL Special Committee and Board of Directors;
TIL Reasons for the Merger,� the TIL Special Committee unanimously (i) determined that the Merger Agreement and
the transactions contemplated thereby, including the Merger, were fair and advisable to, and in the best interests of,
TIL and the unaffiliated TIL shareholders, (ii) approved the Merger Agreement and the transactions contemplated
thereby, including the Merger, and (iii) determined to recommend that the TIL Board (a) approve the Merger
Agreement and the transactions contemplated thereby, including the Merger, (b) recommend that the shareholders of
TIL approve the Merger Agreement, and (c) approve the Voting and Support Agreement.

On May 31, 2017, at 1:00 p.m. Eastern Daylight Time, the TIL Board held a meeting, with representatives of
Evercore, Sullivan & Cromwell and Watson Farley & Williams LLP in attendance. A representative of Sullivan &
Cromwell informed the TIL Board that the TIL Special Committee had completed its review of strategic alternatives
and, following the TIL Special Committee�s review it was prepared to recommend the proposed transaction with
Teekay Tankers to the TIL Board. The representative of Sullivan & Cromwell then reviewed with the TIL Board their
fiduciary duties in connection with their consideration and possible approval of the proposed transaction with Teekay
Tankers. The representatives of Sullivan & Cromwell also discussed with the TIL Board the key terms of the Merger
Agreement, the Voting and Support Agreement and the other transaction documents. The Chair of the TIL Special
Committee and a representative of Evercore then reviewed and discussed with the TIL Board the various strategic
alternatives explored by the TIL Special Committee, the process undertaken by the TIL Special Committee, and the
reasons why the TIL Special Committee had decided to recommend the proposed transaction with Teekay Tankers.
Evercore distributed a copy of the fairness opinion and the presentation of its valuation and other financial analyses
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TIL Board in advance of the board meeting, and the representatives of Evercore and the TIL Board discussed
Evercore�s analysis at the meeting. The TIL Special Committee then confirmed its recommendation that the TIL Board
(a) approve the Merger Agreement and the transactions contemplated thereby, including the Merger, (b) recommend
that the shareholders of TIL approve the merger agreement, and (c) approve the voting and support Agreement.
Following additional discussion, including consideration of the factors described under �The Merger�Recommendations
of the TIL Special Committee and Board of Directors; TIL Reasons for the Merger,� the TIL Board unanimously
(i) determined that the Merger Agreement and the transactions contemplated thereby, including the Merger, were fair
and advisable to, and in the best interests of, TIL and the unaffiliated TIL shareholders, (ii) approved the Merger
Agreement and the transactions contemplated thereby, including the Merger, (iii) recommended that the shareholders
of TIL approve the Merger Agreement, and (iv) approved the Voting and Support Agreement. The TIL Board then
directed the members of TIL management to execute and deliver a definitive Merger Agreement in substantially the
same form presented to the TIL Board at the board meeting, and directed that the Merger Agreement be submitted to
the shareholders of TIL for approval.

On May 31, 2017, at 5:00 p.m. Eastern Daylight Time, the Teekay Tankers Board held a meeting, with representatives
of Teekay Tankers management and Vinson & Elkins in attendance, to discuss and consider the proposed transaction
with TIL. The representatives of Vinson & Elkins provided an update to the Teekay Tankers Board with respect to the
negotiation of the transaction documents and the resolution of the outstanding issues discussed in the prior meeting of
the Teekay Tankers Board. Following a discussion regarding such matters and the proposed transaction with TIL,
including the factors described under �The Merger�Recommendations of the Teekay Tankers Board of Directors;
Teekay Tankers� Reasons for the Merger,� the Teekay Tankers Board unanimously (a) determined that the Merger was
fair and advisable to, and in the best interests of, Teekay Tankers and the shareholders of Teekay Tankers,
(b) approved the Merger Agreement and the transactions contemplated thereby, including the Merger and the Charter
Amendment, (c) directed that the Charter Amendment be submitted to a vote of the Teekay Tankers shareholders and
(d) recommended to the Teekay Tankers shareholders that the Teekay Tankers shareholders approve the Charter
Amendment. The Teekay Tankers Board then directed the members of Teekay Tankers management to execute and
deliver a definitive Merger Agreement in substantially the same form presented to the Teekay Tankers Board at the
board meeting, and directed that the proposed Charter Amendment be submitted to the shareholders of Teekay
Tankers for approval.

Following the Teekay Tankers board meeting, TIL and Teekay Tankers executed the Merger Agreement.
Concurrently with the execution of the Merger Agreement, TIL, Teekay Tankers, Teekay Corporation and certain of
its affiliates executed the Voting and Support Agreement.

At approximately 6:45 p.m. Eastern Daylight Time on May 31, 2017, TIL and Teekay Tankers each issued a press
release announcing the execution of the Merger Agreement.

Teekay Tankers� management, including those responsible for negotiating the Merger Agreement, will continue in
their positions following the closing of the Merger. No member of Teekay Tankers� management has negotiated any
separate or additional payments or remuneration in connection with the Merger. The Teekay Tankers Board Observer
to be selected by the parties pursuant to Merger Agreement will receive compensation from Teekay Tankers generally
consistent with other members of the Teekay Tankers Board. The Board Observer may be a person who negotiated the
transaction on behalf of TIL, or may be someone associated with an entity that employed a person who negotiated the
transaction on behalf of TIL, but need not be. Please see the section entitled �The Merger Agreement�Conduct Pending
the Merger�Board Observer� for more information about the compensation payable to the Board Observer.

Although the Teekay Tankers Board determined the acquisition of TIL is in the best interests of Teekay Tankers and
its shareholders, the Teekay Tankers Board did consider alternatives to acquiring TIL in order to increase Teekay
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scheduled principal repayments on Teekay Tankers� debt facilities, and the sale of
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Teekay Tankers� assets. The Teekay Tankers Board determined that issuing equity without also acquiring assets would
have been significantly dilutive to Teekay Tankers� per share financial results. In addition, reaching agreement with
Teekay Tankers� lenders to defer principal repayments likely would have required Teekay Tankers to issue substantial
equity, causing significant dilution to its shareholders, and such deferrals would have resulted in higher financial
leverage. Finally, given the weakness in the tanker market and the resulting low asset values, Teekay Tankers would
need to sell a large portion of its fleet to generate enough proceeds to pay down associated debt and increase liquidity,
which would reduce operating leverage and cause significant dilution to Teekay Tankers� per share financial results.

Recommendations of the TIL Special Committee and Board of Directors; TIL Reasons for the Merger

Determination of the TIL Special Committee

At a meeting held on May 30, 2017, the TIL Special Committee, consisting entirely of independent directors who are
not affiliated with Teekay Tankers or Teekay Corporation, unanimously (i) determined that the Merger Agreement
and the transactions contemplated thereby, including the Merger, were fair and advisable to, and in the best interests
of the TIL shareholders other than Teekay Tankers and its affiliates, (ii) approved the Merger Agreement and the
transactions contemplated thereby, including the Merger, and (iii) recommended that the TIL Board (a) approve the
Merger Agreement and the transactions contemplated thereby, including the Merger, (b) recommend that the
shareholders of TIL approve the Merger Agreement, and (c) approve the Voting and Support Agreement.

In the course of making the determinations described above, the TIL Special Committee consulted with its
independent financial advisor, Evercore, and outside legal counsel, Sullivan & Cromwell, and carefully considered
numerous factors relating to TIL, its business and prospects, and the risks and challenges facing it, and to the Merger
Agreement and the transactions contemplated thereby, including the Merger. The TIL Special Committee considered
several factors weighing positively in favor of the merger, including but not limited to the following material factors:

� the value to be received by the shareholders of TIL in the Merger, including the fact that the Merger
Consideration represents a significant premium over the trading price of TIL common stock. The Merger
Consideration represented a premium of approximately 24% over the closing share price of the TIL common
stock on the OSE on May 26, 2017 (the last trading date prior to the May 30, 2017 TIL Special Committee
meeting), and a premium of approximately 29% based on Teekay Tankers� 30-day volume weighted average
trading price on the NYSE for the period ended May 26, 2017;

� the belief of the TIL Special Committee that, as a result of the arms-length negotiations between the parties
which resulted in an increase of the Merger Consideration from Teekay Tankers� initial proposed exchange
ratio of 2.847 shares of Teekay Tankers Class A Common Stock per share of TIL common stock to the final
agreed exchange ratio of 3.30 shares of Teekay Tankers Class A Common Stock per share of TIL common
stock, the Merger Consideration was the highest price per share for TIL common stock that Teekay Tankers
was willing to pay at the time of those negotiations;

� that, if the TIL Special Committee did not accept Teekay Tankers� offer at such time, it was unlikely that any
other parties would be willing to propose to acquire TIL at a value as high or higher than the Merger
Consideration (as demonstrated by the fact that the proposals received from third parties during the strategic
alternatives process were at values significantly lower than the Merger Consideration) or propose a more
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� the consideration that, if TIL did not enter into the Merger Agreement, it was highly uncertain as to when or
even whether the trading price of the TIL common stock on the OSE would reach and sustain a price per
share equal to the value of the Merger Consideration;

� the extensive strategic review undertaken by the TIL Special Committee, with the assistance of its financial
advisor, and its understanding with respect to (i) TIL�s performance, future growth prospects
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and overall strategic direction, including a review of the business environment facing the tanker industry, the
market for crude oil and refined petroleum product transportation services, and the market value of TIL�s
vessels, and (ii) TIL�s strategic outlook and the strategic alternatives available to TIL, including reaching out
to twelve potential strategic counterparties regarding a transaction with TIL, and the TIL Special
Committee�s determination following such review that the transaction with Teekay Tankers was more
favorable to the shareholders of TIL than the potential value that might result from other alternatives
reasonably available to TIL if it did not pursue the Merger;

� the valuation and other financial analyses reviewed and discussed with the TIL Special Committee by
representatives of Evercore, and the opinion of Evercore, rendered orally to the TIL Special Committee on
May 30, 2017 (and subsequently confirmed in writing by delivery of Evercore�s written opinion dated
May 30, 2017), that, as of the date of such opinion, and based upon and subject to the various qualifications,
assumptions and limitations set forth in the opinion, the exchange ratio of 3.30 shares of Teekay Tankers
Class A common stock for each share of TIL common stock is fair, from a financial point of view, to the
unaffiliated TIL shareholders, as more fully described under ��Opinion of the Financial Advisor to the TIL
Special Committee, Evercore Group L.L.C.�;

� the fact that, since the merger consideration will consist of Teekay Tankers Class A Common Stock, the
shareholders of TIL will own approximately 30% of the Combined Company and have the opportunity to
participate in the future earnings and expected growth of the Combined Company and any future
appreciation in the value of the Combined Company�s Class A Common Stock should they decide to retain
the Class A Common Stock payable in the Merger;

� the fact that the transaction is expected to be significantly accretive to TIL�s earnings per share and net asset
value and that TIL shareholders who retain the Class A Common Stock payable in the Merger will receive
the quarterly dividend paid by Teekay Tankers;

� the synergies that could result from the Merger, including the potential for the Combined Company to realize
approximately $3 million in annual cost savings;

� the benefits to the shareholders of TIL and the Combined Company, which would be one of the largest
publicly-traded tanker operators and the largest operator/owner of medium-size tankers, that could result
from the Merger, including but not limited to:

� an enhanced competitive and financial position;

� a lower execution risk, as an affiliate of Teekay Tankers manages and is expected to continue to
manage, TIL�s tanker vessels;

�
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improved shareholder alignment resulting from a combination with major shareholders (Teekay
Corporation and Teekay Tankers) and the management operations under the TIL Management
Agreement;

� the likelihood of receiving more attention from capital market participants;

� a higher share float and improved trading liquidity for the shareholders of TIL, including as a result of
the NYSE listing; and

� the elimination of foreign exchange fluctuation for the non-Norwegian shareholders of TIL due to the
shares of TIL common stock trading on the OSE in NOK;

� the right of the TIL Special Committee to designate, on behalf of TIL�s independent shareholders, a board
observer to the Teekay Tankers Board effective as of the closing for a period after closing;

� the unique benefits of a business combination transaction with Teekay Tankers rather than a third
party unaffiliated with Teekay Tankers or Teekay Corporation, including but not limited to:

� greater certainty that the Merger will be consummated as a result of Teekay Tankers� and Teekay
Corporation�s relationship with TIL, including as (i) significant shareholders of TIL that have
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committed in the Merger Agreement (in the case of Teekay Tankers) and in the Voting and Support
Agreement (in the case of Teekay Corporation) to vote in favor of proposals required to be approved
by TIL and Teekay Tankers shareholders, as applicable, in connection with the Merger and (ii) the
technical and commercial manager of the TIL vessels pursuant to the TIL Management Agreement;

� the absence of any need on the part of TIL to terminate or modify the TIL Management Agreement or
to pay any termination fees or other fees in connection with the TIL Management Agreement;

� the acquisition by Teekay Tankers from Teekay Corporation on May 31, 2017 of the remaining 50%
interest in Teekay�s commercial and technical management operations, for approximately $27 million
in the form of Teekay Tankers Class B Common Stock, which acquisition is expected to further
improve alignment for the Combined Company and its shareholders;

� Teekay Tankers� purchase of the management operations fully integrates Teekay Tankers� tanker
operation and makes it one of the largest fully integrated public shipping platforms offering
full-service commercial and technical operations, as well as owning and managing the commercial
pools; and

� the representations, warranties and interim operating covenants of TIL are more limited as a result of,
and are qualified by, their relationship with knowledge gained, and actions taken, by Teekay Tankers
affiliates pursuant to the TIL Management Agreement;

� the ability of TIL and Teekay Tankers to complete the Merger in a timely manner, including TIL�s ability to
specifically enforce Teekay Tankers� obligations under the Merger Agreement, and the contractual
commitments of both parties with respect to the regulatory approvals required to complete the Merger;

� the TIL Special Committee�s view of the capability and likelihood for other potential counterparties to
emerge, and that while the Merger Agreement contains a covenant prohibiting TIL from soliciting third party
acquisition proposals, it permits the TIL Board to entertain acquisition proposals and change or withdraw its
recommendation in favor of the Merger Agreement in certain circumstances and subject to compliance with
certain procedural requirements, which may include the payment by TIL of a $5 million termination fee (and
in some circumstances the obligation to reimburse Teekay Tankers� expenses up to cap of $2 million);

� the fact that the Merger Agreement contains a covenant prohibiting Teekay Tankers from soliciting third
party acquisition proposals, and while the Merger Agreement permits the Teekay Tankers Board to entertain
acquisition proposals and change or withdraw its recommendation in favor of the Charter Amendment in
certain circumstances and subject to compliance with certain procedural requirements, Teekay Tankers
cannot terminate the Merger Agreement even in connection with the receipt of an unsolicited superior
proposal or an intervening event and would still be required to hold a shareholders� meeting to bring the
Charter Amendment to a vote. In addition, in certain circumstances Teekay Tankers may be required to pay
TIL a $7.5 million termination fee and/or reimburse TIL�s expenses up to cap of $2 million;
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� the TIL Special Committee�s determination, based on discussions with its financial advisor and outside legal
counsel, that the payment by TIL in certain circumstances of a $5 million termination fee (and in some
circumstances the obligation to reimburse Teekay Tankers� expenses up to cap of $2 million) is reasonable
and customary in size in transactions similar to the Merger and would not preclude other parties from
making an acquisition proposal for TIL;

� the other material terms and conditions of the Merger Agreement, including, among other things, the
covenants of the parties, the conditions to closing of the Merger and the parties� termination rights;
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� the thorough, independent process run by the TIL Special Committee, with the assistance of its financial
advisor and outside legal counsel, and other procedural safeguards enacted by the TIL Special Committee, to
ensure the fairness of the Merger and permit the TIL Special Committee to represent effectively the interests
of the TIL shareholders other than Teekay Tankers and its affiliates;

� the fact that, based on the determination of the TIL Special Committee, the Merger is subject to the approval
of the Merger Agreement by both (i) the affirmative vote of the holders of a majority of the issued and
outstanding shares of TIL common stock and (ii) the affirmative vote of the holders of a majority of the
issued and outstanding shares of TIL common stock held by the TIL shareholders other than Teekay Tankers
and its affiliates; and

� the TIL Special Committee�s belief that it was fully informed about the extent to which the interests of the
directors and officers affiliated with Teekay Corporation and Teekay Tankers in the Merger differ from those
of TIL and the unaffiliated TIL shareholders.

In the course of its deliberations, the TIL Special Committee also considered a variety of risks, uncertainties and other
countervailing factors weighing negatively against the Merger, but concluded that the anticipated benefits of the
Merger were likely to substantially outweigh these risks. These factors included, but were not limited to:

� the risk that the synergies and other benefits expected to result from the transaction may not be fully
realized;

� the fact that restrictions on the conduct of TIL�s business prior to the consummation of the Merger could
prevent TIL from undertaking business opportunities, including strategic transactions, that arise pending
completion of the Merger, which opportunities might be lost to TIL even if the Merger is not consummated;

� the fact that the exchange ratio of the Merger Consideration is fixed and the risk that Teekay Tankers�
financial profile could change between the date of the Merger Agreement and the completion of the Merger,
which could impact the value of the Teekay Tankers Class A Common Stock that TIL shareholders will
receive as Merger Consideration;

� the fact that the Merger Agreement contains a covenant prohibiting TIL from soliciting third party
acquisition proposals or entering into discussions concerning or provide confidential information to third
parties in connection with third party acquisition proposals, and TIL cannot terminate the Merger Agreement
even in connection with the receipt of an unsolicited superior proposal or an intervening event and would
still be required to hold a shareholders� meeting to bring the Merger proposal to a vote;

� the risk that the termination fee of $5 million to be paid to Teekay Tankers under circumstances specified in
the Merger Agreement may discourage other parties that may otherwise have an interest in a business
combination with TIL;
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� the risk that the unaffiliated TIL shareholders may vote against approval of the Merger Agreement;

� the possibility that all conditions to the closing of the Merger may not be satisfied or waived, such that the
Merger may not be consummated, even if the unaffiliated TIL shareholders vote to approve the Merger
Agreement;

� the risk associated with transaction-related costs incurred by TIL;

� the risk that Teekay Tankers� shareholders may vote against approval of the Charter Amendment, approval of
which is required in order for Teekay Tankers to have a sufficient number of shares of Teekay Tankers
Class A Common Stock authorized to issue the aggregate Merger Consideration to TIL shareholders;
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� the risk that, while TIL and Teekay Tankers desire the Merger to qualify as a tax-free reorganization for U.S.
federal income tax purposes, obtaining tax-free treatment is not a predicate for or condition to the Merger
and may not be achieved;

� the risk that governmental entities may impose conditions on TIL and Teekay Tankers that may adversely
impact the ability of the Combined Company to realize the expected synergies and other benefits to the
Combined Company;

� the fact that the directors and officers of TIL, especially those affiliated with Teekay Tankers and Teekay
Corporation, have interests in the Merger that differ from the interests of the unaffiliated TIL shareholders
(see the section entitled �The Merger�Certain Effects of the Merger�Interests of Certain Persons in the Merger�);
and

� the risks of the type and nature described in the section of this joint proxy statement/prospectus entitled �Risk
Factors.�

Although the foregoing discussion sets forth the material factors considered by the TIL Special Committee in reaching
its determinations, it is not intended to be exhaustive and may not include all of the factors considered by the TIL
Special Committee, and each director may have considered different factors or given different weight to each factor.
The above factors are not presented in any order of priority. In view of the variety of factors, the amount of
information and the complexity of the matters considered, the TIL Special Committee members did not find it
practicable to, and did not, make specific assessments of, or assign relative weights to, the specific factors considered
in reaching their respective recommendations. The explanation of the reasoning of the TIL Special Committee and
certain information presented in this section are forward-looking in nature and should be read in light of the factors
discussed in the section of this joint proxy statement/prospectus entitled �Cautionary Statement Concerning
Forward-Looking Statements.�

Recommendation of the TIL Board of Directors

At a meeting held on May 31, 2017, the TIL Board, on the basis of the TIL Special Committee�s recommendations and
the other factors described below, unanimously (i) determined that the Merger Agreement and the transactions
contemplated thereby, including the Merger, were fair and advisable to, and in the best interests of, TIL and the
unaffiliated TIL shareholders, (ii) approved the Merger Agreement and the transactions contemplated thereby,
including the Merger, (iii) resolved to recommend that the shareholders of TIL approve the Merger Agreement, and
(iv) approved the Voting and Support Agreement.

In the course of making the determinations described above, the TIL Board considered the following material factors:

� the TIL Special Committee�s analyses, conclusions and unanimous recommendation to the TIL Board
described above in ��Recommendations of the TIL Special Committee and Board of Directors; TIL Reasons
for the Merger�Determination of the TIL Special Committee�;

�
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the fact that the TIL Special Committee consists of three independent directors of TIL who are not affiliated
with Teekay Tankers or Teekay Corporation;

� the value to be received by the shareholders of TIL in the Merger, including the fact that the Merger
Consideration represents a significant premium over the trading price of TIL common stock. The Merger
Consideration represented a premium of approximately 21% over the closing share price of the TIL common
stock on the OSE on May 30, 2017 (the last trading date prior to the TIL Board meeting), and a premium of
approximately 29% based on Teekay Tankers� 30-day volume weighted average trading price on the NYSE
for the period ended May 30, 2017;

� the opinion of Evercore dated May 30, 2017 that, as of the date of such opinion, and based upon and subject
to the various qualifications, assumptions and limitations set forth therein, the exchange ratio of
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3.30 shares of Teekay Tankers Class A Common Stock for each share of TIL common stock is fair, from a
financial point of view, to the unaffiliated TIL shareholders, as more fully described under ��Opinion of the
Financial Advisor to the TIL Special Committee, Evercore Group L.L.C.�; and

� the other factors, both positive and negative, considered by the TIL Special Committee in connection with
the Merger Agreement and the transactions contemplated thereby, including the Merger, as described above
in ��Recommendations of the TIL Special Committee and Board of Directors; TIL Reasons for the
Merger�Determination of the TIL Special Committee.�

Although the foregoing discussion sets forth the material factors considered by the TIL Board in reaching its
recommendations, it is not intended to be exhaustive and may not include all of the factors considered by the TIL
Board, and each director may have considered different factors or given different weight to each factor. The above
factors are not presented in any order of priority. In view of the variety of factors, the amount of information and the
complexity of the matters considered, the TIL Board did not find it practicable to, and did not, make specific
assessments of, or assign relative weights to, the specific factors considered in reaching their respective
recommendations. The explanation of the reasoning of the TIL Board and certain information presented in this section
are forward-looking in nature and should be read in light of the factors discussed in the section of this joint proxy
statement/prospectus entitled �Cautionary Statement Concerning Forward-Looking Statements.�

The TIL Board unanimously recommends that the shareholders of TIL vote �FOR� the proposal to approve the
Merger Agreement.

Opinion of the Financial Advisor to the TIL Special Committee, Evercore Group L.L.C.

In connection with the Merger, the TIL Special Committee retained Evercore to act as its financial advisor. On
May 30, 2017, Evercore delivered its oral opinion to the TIL Special Committee, confirmed by its delivery of a
written opinion dated May 30, 2017, that, as of the date thereof, and based upon and subject to the various
qualifications, assumptions and limitations set forth in its opinion, the Exchange Ratio of 3.30 shares of Teekay
Tankers Class A Common Stock for each share of TIL common stock was fair, from a financial point of view, to the
holders of shares of TIL common stock (other than Teekay Tankers and its affiliates).

The full text of the written opinion of Evercore, dated May 30, 2017, which sets forth, among other things, the
procedures followed, assumptions made, matters considered, and qualifications and limitations on the scope of review
undertaken in rendering its opinion, is attached as Appendix E to this joint proxy statement/prospectus and is
incorporated herein by reference in its entirety. You are urged to read Evercore�s opinion carefully and in its entirety.

Evercore�s opinion was addressed to, and provided for the information and benefit of, the TIL Special Committee in
connection with its evaluation of the proposed Merger and addresses only the fairness, from a financial point of view,
of the Exchange Ratio to the holders of shares of TIL common stock (other than Teekay Tankers and its affiliates).
Evercore�s written opinion provides that the opinion is also for the information and benefit of the TIL Board, in
connection with its evaluation of the proposed Merger. The opinion does not address any other aspect of the
transaction and does not constitute a recommendation to the TIL Special Committee or to any other persons in respect
of the Merger, including as to how any holder of shares of TIL common stock should vote or act in respect of the
Merger. Evercore�s opinion does not address the relative merits of the Merger as compared to other business or
financial strategies that might be available to TIL, nor does it address the underlying business decision of TIL to
engage in the Merger.

In connection with rendering its opinion, Evercore has, among other things:
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� reviewed certain publicly available business and financial information relating to TIL and Teekay Tankers
that Evercore deemed to be relevant, including publicly available research analysts� estimates;

� reviewed certain non-public historical financial statements and other non-public historical financial data
relating to TIL and Teekay Tankers, prepared and furnished to Evercore by management of TIL and Teekay
Tankers, respectively;
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� reviewed certain non-public projected financial data relating to TIL (or the TIL Management Projections)
and Teekay Tankers (or the Teekay Tankers Management Projections) under alternative business
assumptions prepared and furnished to Evercore by management of TIL and Teekay Tankers, respectively;

� reviewed certain non-public historical and projected operating data relating to TIL and Teekay Tankers,
prepared and furnished to Evercore by management of TIL and Teekay Tankers, respectively;

� discussed the past and current operations, financial projections and current financial condition of TIL and
Teekay Tankers with management of TIL and Teekay Tankers (including their views on the risks and
uncertainties of achieving such projections);

� reviewed the reported prices and the historical trading activity of TIL common stock and Teekay Tankers
Class A Common Stock;

� compared the financial performance of TIL and Teekay Tankers and their respective stock market trading
multiples with those of certain other publicly traded companies that Evercore deemed relevant;

� compared the financial performance of TIL and the valuation multiples relating to the Merger with those of
certain other transactions that Evercore deemed relevant;

� reviewed certain third-party charter free vessel appraisals of TIL and Teekay Tankers as provided
to Evercore by management of TIL and Teekay Tankers, respectively;

� considered the potential pro forma impact of the Merger on the Combined Company;

� reviewed a draft of the Merger Agreement, dated May 28, 2017, which Evercore assumed was in
substantially final form and from which Evercore assumed the final form would not vary in any respect
material to Evercore�s analysis;

� reviewed a draft of the Voting and Support Agreement, dated May 26, 2017, by and among TIL, Teekay
Tankers, Teekay Corporation, Teekay Finance Limited (or TFL), and THL, which Evercore assumed was in
substantially final form and from which Evercore assumed the final form would not vary in any respect
material to Evercore�s analysis; and

� performed such other analyses and examinations and considered such other factors that Evercore deemed
appropriate.

For purposes of its analysis and opinion, Evercore assumed and relied upon, without undertaking any independent
verification of, the accuracy and completeness of all of the information publicly available, and all of the information

Edgar Filing: TEEKAY TANKERS LTD. - Form F-4/A

Table of Contents 195



supplied or otherwise made available to, discussed with, or reviewed by Evercore, and Evercore assumed no liability
therefor. Management of TIL and Teekay Tankers provided the financial projections of TIL and Teekay Tankers,
respectively, through year-end 2019. Furthermore, management of TIL and Teekay Tankers provided to Evercore
assumptions upon which Evercore, at the direction of management of TIL and with the input of management of
Teekay Tankers and TIL, extrapolated the financial projections of TIL and Teekay Tankers, respectively, through
year-end 2021. With respect to the projected financial and operating data relating to TIL and Teekay Tankers referred
to above, Evercore assumed that they have been reasonably prepared on bases reflecting the best currently available
estimates and good faith judgments of the managements of TIL and Teekay Tankers as to the future financial
performance of TIL and Teekay Tankers, as applicable, under the alternative business assumptions reflected therein.
Evercore expressed no view as to any projected financial data relating to TIL or Teekay Tankers or the assumptions
on which they were based. Evercore relied, at the TIL Special Committee�s direction, without independent verification,
upon the assessments of the management of each of TIL and Teekay Tankers as to the future operational performance
of TIL and Teekay Tankers (both on an individual and combined basis), including but not limited to, charter revenues,
commissions, operating expenses, administrative expenses and voyage fees and expenses. For all purposes of its
analysis, at the TIL Special Committee�s direction, Evercore assumed that the terms of the time charter agreements
were valid and will remain in full force and effect for the term provided therein and that all charterer�s obligations will
be performed for both TIL and Teekay Tankers.

- 92 -

Edgar Filing: TEEKAY TANKERS LTD. - Form F-4/A

Table of Contents 196



Table of Contents

For purposes of rendering its opinion, Evercore assumed, in all respects material to its analysis, subject to the
limitations and qualifications set forth therein and the disclosure schedules delivered by each of TIL and Teekay
Tankers in connection therewith, that the representations and warranties of each party contained in the Merger
Agreement were true and correct, that each party will perform all of the covenants and agreements required to be
performed by it under the Merger Agreement and that all conditions to the consummation of the Merger will be
satisfied without material waiver or modification thereof. Evercore further assumed that all governmental, regulatory
or other consents, approvals or releases necessary for the consummation of the Merger will be obtained without any
material delay, limitation, restriction or condition that would have an adverse effect on TIL or the consummation of
the Merger or materially reduce the benefits to the holders of TIL common stock of the Merger.

Evercore did not make nor assume any responsibility for making any independent valuation or appraisal of the assets
or liabilities of TIL or Teekay Tankers, nor did Evercore evaluate the solvency or fair value of TIL or Teekay Tankers
under any state or federal laws relating to bankruptcy, insolvency or similar matters. Evercore�s opinion was
necessarily based upon information made available to it as of the date of the opinion and financial, economic, market
and other conditions as they existed and as could be evaluated on the date of the opinion. Subsequent developments
may affect Evercore�s opinion, but Evercore does not have any obligation to update, revise or reaffirm its opinion.

Evercore was not asked to pass upon, and expressed no opinion with respect to, any matter other than the fairness to
the holders of TIL common stock (other than Teekay Tankers and its affiliates), from a financial point of view, of the
Exchange Ratio as of May 30, 2017. Evercore did not express any view on, and its opinion did not address, the
fairness of the proposed transaction to, or any consideration received in connection therewith by, the holders of any
other securities, the creditors or other constituencies of TIL, nor as to the fairness of the amount or nature of any
compensation to be paid or payable to any of the officers, directors or employees of TIL, or any class of such persons,
whether relative to the Exchange Ratio or otherwise. Evercore assumed that any modification to the structure of the
transaction will not vary in any respect material to its analysis.

Evercore expressed no opinion as to the price at which shares of TIL or Teekay Tankers will trade at any time.
Evercore is not a legal, regulatory, accounting or tax expert and Evercore assumed the accuracy and completeness of
assessments by TIL and its advisors with respect to legal, regulatory, accounting and tax matters.

Evercore�s opinion was only one of many factors considered by the TIL Special Committee in its evaluation of the
Merger and should not be viewed as determinative of the views of the TIL Special Committee with respect to the
Merger or the Exchange Ratio.

Set forth below is a summary of the material financial analyses reviewed by Evercore on May 30, 2017, in connection
with rendering its opinion. The following summary, however, does not purport to be a complete description of the
analyses performed by Evercore. The order of the analyses described and the results of these analyses do not represent
relative importance or weight given to these analyses by Evercore. Except as otherwise noted, the following
quantitative information, to the extent that it is based on market data, is based on market data that existed on or before
May 30, 2017, and is not necessarily indicative of current market conditions.

Selected Peer Group Trading Analyses

In performing a selected publicly traded companies analysis of TIL and Teekay Tankers, Evercore reviewed publicly
available financial and market information for both companies and the selected public companies listed in the table
below (or the Selected Peer Group Companies). Evercore, based on its professional judgment and experience, deemed
those companies most relevant to consider in relation to TIL and Teekay Tankers, respectively, because they are
public companies with operations that for purposes of this analysis Evercore considered similar to the operations of
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one or more of the business lines of TIL and Teekay Tankers and because they share characteristics that are similar to
those of TIL and Teekay Tankers, including with respect to fleet composition, dividend yield, market capitalization,
charter profile and leverage. The same Selected Peer Group Companies were used in the selected publicly traded
companies analysis for each of TIL and Teekay Tankers.
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Evercore reviewed, among other things, (i) the enterprise value (or EV) of each of the Selected Peer Group Companies
as a multiple of estimated earnings before interest, taxes, depreciation and amortization (or EBITDA) for calendar
years 2017 and 2018 and (ii) the closing price (or Price) of common stock of each of the Selected Peer Group
Companies as a multiple of the current net asset value per share (or NAV Per Share) of each of the Selected Peer
Group Companies based on the average of Wall Street research analysts� estimates of NAV Per Share. EV was
calculated for purposes of this analysis as equity value (based on the per share closing price of each Selected Peer
Group Company on May 26, 2017, multiplied by the fully diluted number of such company�s outstanding equity
securities on such date), plus debt, plus preferred stock, plus remaining newbuild obligations and less cash and cash
equivalents (in the case of debt, cash and cash equivalents, as set forth on the most recent publicly available balance
sheet of such company). The financial data of the Selected Peer Group Companies used by Evercore for this analysis
were based on publicly available SEC filings and consensus projections provided by FactSet Research Systems Inc.
Evercore also considered for purposes of its analysis (i) in the case of TIL, the TIL Management Projections for
EBITDA estimates and (ii) in the case of Teekay Tankers, the Teekay Tankers Management Projections for EBITDA
estimates. The Price/NAV Per Share multiple analysis for both TIL and Teekay Tankers was based on (i) in the case
of TIL, the average of broker appraisals as provided by Fearnleys AS (or Fearnleys) and Clarkson Valuations Limited
(or Clarksons Valuations), which appraised the vessels comprising the TIL fleet at approximately $534.5 million and
$521.3 million, respectively, resulting in an average appraisal of $527.9 million, and (ii) in the case of Teekay
Tankers, the average of broker appraisals as provided by Braemar ACM Valuations Limited (or Braemar) and
Fearnleys, which appraised the vessels comprising the Teekay Tankers fleet at approximately $1,051.7 million and
$1,050.2 million, respectively, resulting in an average appraisal of $1,050.9 million.

After subtracting TIL�s bank debt and adding the amount of TIL�s cash and cash equivalents and net working capital, in
each case, as of March 31, 2017, Evercore calculated an estimated NAV for TIL, using the two appraised values
summarized above, of approximately $239.3 million and $226.1 million, respectively, resulting in an average NAV
for TIL of $232.7 million. Taking into account the number of shares of TIL common stock outstanding as of May 26,
2017 on a fully diluted basis, Evercore�s calculation resulted in an implied NAV per share of TIL common stock of
approximately $7.87 and $7.44, respectively, as follows:

(in millions, except per share data) Fearnleys(2) Clarksons(3)
Appraisal
Average

TIL Fleet Appraisal Value(1) $ 534.5 $ 521.3 $ 527.9
Less: Bank Debt ($ 351.6) ($ 351.6) ($ 351.6) 
Plus: Cash and Cash Equivalents $ 39.5 $ 39.5 $ 39.5
Plus: Net Working Capital $ 17.0 $ 17.0 $ 17.0
Net Asset Value $ 239.3 $ 226.1 $ 232.7
Net Asset Value per Share $ 7.87 $ 7.44 $ 7.65

(1) Vessel appraisals are commonly used in the shipping industry. The appraisals are estimates by their nature, and
the amount realized upon the actual sale of a vessel will generally be more or less. Each of the appraisers is
engaged every quarter end to provide valuations based on their qualifications, experience, and reputations and
because the companies are required to report the valuations to their lenders each quarter. During the past two
years, TIL has paid (i) Fearnleys approximately $30,000 in the aggregate for these services and (ii) Clarksons
Valuations approximately $50,000 in the aggregate for these services. TIL also paid Clarksons Valuations
$20,000 pursuant to a Valuation Provision Agreement in connection with this Registration Statement. TIL did not
pay any additional fees for the use of the Fearnleys appraisal in connection with the merger. Evercore used the
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third party appraisals to calculate NAV for purposes of evaluating the TIL Price/NAV ratio. The information in
footnotes 2 and 3 below has been provided by the respective appraisal firms. No official appraisal was provided
for four vessels (Tianlong Spirit, Jiaolong Spirit, Shenlong Spirit and Dilong Spirit). However, upon the direction
of TIL management, Evercore used the appraisals of sister-ships as a reference for these vessels and the value
ascribed to these vessels is included in these figures.
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(2) The valuations were prepared by Fearnleys AS. The valuations are given on the basis of Fearnleys AS�s own
disclaimer, which is to be found on the reverse side of each individual valuation certificate reproduced in this
joint proxy statement/prospectus as Appendix H. The information in this footnote has been provided by Fearnleys
AS.

(3) The valuations were prepared by Clarkson Valuations Limited. The valuations are based on recent transactions,
negotiations and broker�s market knowledge and assume charter-free delivery on a willing buyer, willing seller
basis. The valuations relate to April 7, 2017 and are not a guide to the market value of the vessels at any other
time. Market values in the shipping industry are highly volatile. The full valuation certificate is reproduced in this
joint proxy statement/prospectus as Appendix G. The information in this footnote has been provided by Clarkson
Valuations Limited.

After subtracting the value of the four (4) vessels held by Teekay Tankers pursuant to a sale and lease-back
arrangement and one (1) vessel to be sold by Teekay Tankers and the amount of Teekay Tankers� bank debt and adding
the amount of Teekay Tankers� cash and cash equivalents, the estimated value of Teekay Tankers� investment in TIL
and in Lightering and Commercial and Technical Operations (pro forma for the impact of the acquisition of the
remaining 50% interest in TTOL), the value of Teekay Tankers� marked-to-market charter contract portfolio and net
working capital, in each case, as of March 31, 2017, Evercore calculated an estimated NAV for Teekay Tankers, using
the two appraised values summarized above, of approximately $482.2 million and $481.1 million, respectively,
resulting in an average NAV for Teekay Tankers of $481.7 million. Taking into account the number of shares of
Teekay Tankers common stock outstanding as of May 26, 2017 on a fully diluted basis (pro forma for the shares of
Teekay Tankers Class B common stock issued in connection with the acquisition of 50% of TTOL), Evercore�s
calculation resulted in an implied NAV per share of Teekay Tankers Class A Common Stock of approximately $2.69
and $2.68, respectively, as follows:

(in millions, except per share data) Braemar(2) Fearnleys(3)
Appraisal
Average

Teekay Tankers Fleet Appraisal Value(1) $ 1,051.7 $ 1,050.2 $ 1,050.9
Less: 4 Sale Lease-Back Vessels & 1 Vessel to
be Sold ($ 168.0) ($ 169.0) ($ 168.5) 
Less: Bank Debt ($ 721.7) ($ 721.7) ($ 721.7) 
Plus: Cash and Cash Equivalents $ 77.7 $ 77.7 $ 77.7
Plus: Investment in TIL $ 25.5 $ 27.0 $ 26.3
Plus: Investment in Lightering $ 86.8 $ 86.8 $ 86.8
Plus: Investment in Commercial and Technical
Operations $ 54.4 $ 54.4 $ 54.4
Plus: Marked-to-Market Charter Contract
Portfolio $ 38.0 $ 38.0 $ 38.0
Plus: Net Working Capital $ 37.8 $ 37.8 $ 37.8
Net Asset Value $ 482.2 $ 481.2 $ 481.7
Net Asset Value per Share $ 2.69 $ 2.68 $ 2.69

(1) Vessel appraisals are commonly used in the shipping industry. The appraisals are estimates by their nature, and
the amount realized upon the actual sale of a vessel will generally be more or less. Each of the appraisers is
engaged every quarter end to provide valuations based on their qualifications, experience, and reputations and
because the companies are required to report the valuations to their lenders. During the past two years, Teekay
Tankers has paid (i) Braemar approximately $19,000 in the aggregate for these services and (ii) Fearnleys
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approximately $70,000 in the aggregate for these services. Teekay Tankers did not pay any additional fees for the
use of the appraisals in connection with the Merger. Evercore used the third party appraisals to calculate NAV for
purposes of evaluating the Teekay Tankers Price/NAV ratio. The information in footnotes 2 and 3 below has
been provided by the respective appraisal firms. No official appraisal was provided for one vessel (Pinnacle
Spirit). However, upon the direction of Teekay Tankers management, Evercore used the appraisal of a sister-ship
as a reference for this vessel and the value ascribed to this vessel is included in these figures.
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(2) The valuations were prepared by Braemar ACM Valuations Limited. Valuations are based on comparable
transactions, recent and current negotiations, the current charter market, future chartering forecasts and Vessel
specifications. The full valuation certificate is reproduced in this joint proxy statement/prospectus as Appendix F.
The information in this footnote has been provided by Braemar ACM Valuations Limited.

(3) The valuations were prepared by Fearnleys AS. The valuations are given on the basis of Fearnleys AS�s own
disclaimer, which is to be found on the reverse side of each individual valuation certificate reproduced in this
joint proxy statement/prospectus as Appendix H. The information in this footnote has been provided by Fearnleys
AS.

Price/NAV Per Share multiples for each of the Selected Peer Group Companies and comparison metrics for each of
TIL and Teekay Tankers are set forth in the tables below.

Selected Peer Companies: TIL and Teekay Tankers

Selected Company
EV/EBITDA�

2017E
EV/EBITDA�

2018E
Price/

NAV Per Share
Nordic American Tanker Ltd. 10.6x 7.4x 1.59x
Gener8 Maritime Inc. 9.7x 8.5x 0.64x
Euronav NV 8.5x 7.0x 0.82x
DHT Holdings Inc. 7.6x 6.5x 0.79x
Frontline Ltd. 11.4x 8.5x 1.26x
Navios Maritime Acquisition
Corporation 10.2x 9.6x 1.44x
Tsakos Energy Navigation 9.0x 7.9x 0.87x
International Seaways Inc. 6.8x 5.8x 0.86x
TIL 7.8x 6.2x 0.67x

Based on its review of the Selected Peer Group Companies and its experience and professional judgment, Evercore
then applied (i) a reference range of EV/EBITDA multiples of 7.5x to 10.0x to the estimated EBITDA for each of TIL
and Teekay Tankers for the calendar year 2017, (ii) a reference range of EV/EBITDA multiples of 6.5x to 8.5x to the
estimated EBITDA for each of TIL and Teekay Tankers for the calendar year 2018 and (iii) a reference range of
Price/NAV Per Share multiples of 0.65x to 1.00x to the NAV Per Share for each of TIL and Teekay Tankers.

This analysis indicated an implied equity value per share reference range for TIL of approximately $3.06 to $7.50,
$3.57 to $7.83 and $4.98 to $7.65, using the TIL 2017 EV/EBITDA multiples, 2018 EV/EBITDA multiples and
Price/NAV Per Share multiples, respectively. The analysis indicated an implied equity value per share reference range
for Teekay Tankers of approximately $1.72 to $3.77, $2.21 to $4.25 and $1.75 to $2.69, using the Teekay Tankers
2017 EV/EBITDA multiples, 2018 EV/EBITDA multiples and Price/NAV Per Share multiples, respectively.

Implied Relative Equity Value per Share

Evercore calculated an implied exchange ratio reference range by dividing the low end of the implied per share equity
value reference range for TIL by the high end of the implied per share equity value reference range for Teekay
Tankers indicated by the Selected Peer Group Company analyses and by dividing the high end of the implied per
share equity value reference range for TIL by the low end of the implied per share equity value reference range for
Teekay Tankers indicated by the Selected Peer Group Company analyses for each of calendar year 2017 and 2018 and
current NAV Per Share. This analysis indicated an implied exchange ratio reference range of 0.810 to 4.368 shares of
Teekay Tankers Class A Common Stock for each share of TIL common stock using 2017 EV/EBITDA multiples, an
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implied exchange ratio reference range of 0.840 to 3.548 shares of Teekay Tankers Class A Common Stock for each
share of TIL common stock using 2018 EV/EBITDA multiples and an implied exchange ratio reference range of
1.852 to 4.384 shares of Teekay Tankers Class A Common Stock using Price/NAV Per Share multiples, in each case
as compared to the Exchange Ratio of 3.30 shares of Teekay Tankers Class A Common Stock for each share of TIL
common stock.
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Discounted Cash Flow Analysis

TIL

3-Year Projections. Evercore, in performing the discounted cash flow analysis of TIL, applied discount rates ranging
from 10.5% to 12.5%, which were chosen by Evercore based on an estimate of TIL�s weighted average cost of capital
calculated using the capital asset pricing model, to calculate the estimated present value as of March 31, 2017 of the
stand-alone unlevered, after-tax free cash flows that TIL was projected to generate from April 1, 2017 through
December 31, 2019, using information contained in the TIL Management Projections. The stand-alone unlevered,
after-tax free cash flows that TIL was projected to generate from April 1, 2017 through December 31, 2019 were
calculated by deducting drydock expenses from TIL�s forecasted EBITDA figure, as derived from the TIL
Management Projections. The terminal year EBITDA was adjusted to include replacement capex, based on the
assumption that if the assets are depreciating by a set rate per year, investing the same amount would ensure a constant
level of assets in the business for the terminal value calculation. The terminal value of TIL as of December 31, 2019
was calculated by applying terminal value EV/EBITDA multiples ranging from 5.5x to 7.5x to estimated 2019
EBITDA. Evercore selected the ranges of terminal EV/EBITDA multiples based on (i) TIL�s fleet age for year-end
2019, (ii) TIL�s historical EV/EBITDA multiple trading range since its initial public offering, (iii) historical
EV/EBITDA multiples of certain selected companies over the last ten years and (iv) historical implied crude vessel
purchase price/EBITDA multiples across different fleet ages over the last ten years. The present value of the free cash
flows through 2019 were then added to the present value of the terminal value to determine a range of implied
enterprise values of TIL. A range of implied equity values for TIL was then calculated by reducing the range of
implied enterprise values by the amount of TIL�s net debt (calculated as debt less cash and cash equivalents) as of
March 31, 2017. This analysis resulted in an implied per-share equity value reference range of approximately $6.37 to
$11.40.

5-Year Projections. Evercore, in performing the discounted cash flow analysis of TIL, applied discount rates ranging
from 10.5% to 12.5%, which were chosen by Evercore based on an estimate of TIL�s weighted average cost of capital
calculated using the capital asset pricing model, to calculate the estimated present value as of March 31, 2017 of the
stand-alone unlevered, after-tax free cash flows that TIL was projected to generate from April 1, 2017 through
December 31, 2021, using information contained in the TIL Management Projections. The stand-alone unlevered,
after-tax free cash flows that TIL was projected to generate from April 1, 2017 through December 31, 2021 were
calculated by deducting drydock expenses from TIL�s forecasted EBITDA figure, as derived from the TIL
Management Projections. The terminal year EBITDA was adjusted to include replacement capex, based on the
assumption that if the assets are depreciating by a set rate per year, investing the same amount would ensure a constant
level of assets in the business for the terminal value calculation. The terminal value of TIL as of December 31, 2021
was calculated by applying terminal value EV/EBITDA multiples ranging from 5.0x to 7.0x to estimated 2021
EBITDA. Evercore selected the ranges of terminal EV/EBITDA multiples based on (i) TIL�s fleet age for year-end
2021, (ii) TIL�s historical EV/EBITDA multiple trading range since its initial public offering, (iii) historical
EV/EBITDA multiples of certain selected companies over the last ten years and (iv) historical implied crude vessel
purchase price/EBITDA multiples across different fleet ages over the last ten years. The present value of the free cash
flows through 2021 were then added to the present value of the terminal value to determine a range of implied
enterprise values of TIL. A range of implied equity values for TIL was then calculated by reducing the range of
implied enterprise values by the amount of TIL�s net debt (calculated as debt less cash and cash equivalents) as of
March 31, 2017. This analysis resulted in an implied per-share equity value reference range of approximately $7.28 to
$11.98.

Teekay Tankers
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3-Year Projections. Evercore, in performing the discounted cash flow analysis of Teekay Tankers, applied discount
rates ranging from 9.5% to 11.5%, which were chosen by Evercore based on an estimate of Teekay Tankers� weighted
average cost of capital calculated using the capital asset pricing model, to calculate the estimated present value as of
March 31, 2017 of the stand-alone unlevered, after-tax free cash flows that Teekay Tankers was projected to generate
from April 1, 2017 through December 31, 2019, using information contained
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in the Teekay Tankers Management Projections. The stand-alone unlevered, after-tax free cash flows that Teekay
Tankers was projected to generate from April 1, 2017 through December 31, 2019 were calculated by adding back
cash dividends from Teekay Tankers� joint ventures and other investments and deducting drydock expenses, from
Teekay Tankers� forecasted EBITDA figure, as derived from the Teekay Tankers Management Projections. The
terminal year EBITDA was adjusted to include replacement capex, based on the assumption that if the assets are
depreciating by a set rate per year, investing the same amount would ensure a constant level of assets in the business
for the terminal value calculation. The terminal value of Teekay Tankers as of December 31, 2019 was calculated by
applying terminal value EV/EBITDA multiples ranging from 5.0x to 7.0x to estimated 2019 EBITDA. Evercore
selected the ranges of terminal EV/EBITDA multiples based on (i) Teekay Tankers� fleet age for year-end 2019,
(ii) Teekay Tankers� historical EV/EBITDA multiple trading range since its initial public offering, (iii) historical
EV/EBITDA multiples of certain selected companies over the last ten years and (iv) historical implied crude vessel
purchase price/EBITDA multiples across different fleet ages over the last ten years. The present value of the free cash
flows through 2019 were then added to the present value of the terminal value to determine a range of implied
enterprise values of Teekay Tankers. A range of implied equity values for Teekay Tankers was then calculated by
reducing the range of implied enterprise values by the amount of Teekay Tankers� net debt (calculated as debt less cash
and cash equivalents) as of March 31, 2017. This analysis resulted in an implied per-share equity value reference
range of approximately $2.48 to $4.61.

5-Year Projections. Evercore, in performing the discounted cash flow analysis of Teekay Tankers, applied discount
rates ranging from 9.5% to 11.5%, which were chosen by Evercore based on an estimate of Teekay Tankers� weighted
average cost of capital calculated using the capital asset pricing model, to calculate the estimated present value as of
March 31, 2017 of the stand-alone unlevered, after-tax free cash flows that Teekay Tankers was projected to generate
from April 1, 2017 through December 31, 2021, using information contained in the Teekay Tankers Management
Projections. The stand-alone unlevered, after-tax free cash flows that Teekay Tankers was projected to generate from
April 1, 2017 through December 31, 2021 were calculated by adding back cash dividends from Teekay Tankers� joint
ventures and other investments and deducting drydock expenses, from Teekay Tankers� forecasted EBITDA figure, as
derived from the Teekay Tankers Management Projections. The terminal year EBITDA was adjusted to include
replacement capex, based on the assumption that if the assets are depreciating by a set rate per year, investing the
same amount would ensure a constant level of assets in the business for the terminal value calculation. The terminal
value of Teekay Tankers as of December 31, 2021 was calculated by applying terminal value EV/EBITDA multiples
ranging from 4.5x to 6.5x to estimated 2021 EBITDA. Evercore selected the ranges of terminal EV/EBITDA
multiples based on (i) Teekay Tankers� fleet age for year-end 2021, (ii) Teekay Tankers� historical EV/EBITDA
multiple trading range since its initial public offering, (iii) historical EV/EBITDA multiples of certain selected
companies over the last ten years and (iv) historical implied crude vessel purchase price/EBITDA multiples across
different fleet ages over the last ten years. The present value of the free cash flows through 2021 were then added to
the present value of the terminal value to determine a range of implied enterprise values of Teekay Tankers. A range
of implied equity values for Teekay Tankers was then calculated by reducing the range of implied enterprise values by
the amount of Teekay Tankers� net debt (calculated as debt less cash and cash equivalents) as of March 31, 2017. This
analysis resulted in an implied per-share equity value reference range of approximately $2.62 to $4.49.

Implied Relative Equity Value per Share

Evercore calculated an implied exchange ratio reference range by dividing the low end of each implied share price
reference range for TIL by the high end of each implied share price reference range for Teekay Tankers indicated by
the discounted cash flow analyses and by dividing the high end of each implied share price reference range for TIL by
the low end of each implied share price reference range for Teekay Tankers indicated by the discounted cash flow
analyses. Utilizing the TIL Projections and Teekay Tankers Projections, this analysis indicated an implied exchange
ratio reference range of 1.382 to 4.593 shares of Teekay Tankers Class A Common Stock for each share of TIL
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common stock when applied to the implied share price reference ranges calculated using the 3-year projections, and
indicated an implied exchange ratio reference range of 1.623 to 4.573 shares of Teekay Tankers Class A Common
Stock for each share of TIL common stock when applied to the
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implied share price reference ranges calculated using the 5-year projections, in each case as compared to the Exchange
Ratio of 3.30 shares of Teekay Tankers Class A Common Stock for each share of TIL common stock.

Other Factors

Evercore also reviewed and considered other factors, which were not considered part of its financial analyses in
connection with rendering its advice, but were referenced for informational purposes, including, among other things,
the last 52-week trading range, research analyst price targets, the historical share price ratio and a contribution
analysis. None of the foregoing constituted a valuation methodology for purposes of Evercore�s financial analysis, and
the foregoing were referenced for informational purposes only.

Last 52-Week Trading Range

Evercore reviewed historical trading prices of shares of TIL common stock and shares of Teekay Tankers Class A
Common Stock during the twelve month period ended May 26, 2017, noting that the low and high closing prices
during such period ranged from $4.02 to $6.74 for TIL and $1.90 to $3.76 for Teekay Tankers. Evercore calculated an
implied exchange ratio reference range by dividing the low end of the historical trading price range for TIL by the
high end of the historical trading price range for Teekay Tankers and by dividing the high end of the historical trading
price range for TIL by the low end of the historical trading price range for Teekay Tankers. This indicated an implied
exchange ratio reference range of 1.069 to 3.545 shares of Teekay Tankers Class A Common Stock for each share of
TIL common stock, as compared to the Exchange Ratio of 3.30 shares of Teekay Tankers Class A Common Stock for
each share of TIL common stock.

Research Analyst Price Targets

Evercore reviewed publicly available share price targets of research analysts� estimates known to Evercore as of
May 26, 2017, noting that the low and high share price targets ranged from $5.01 to $8.94 for TIL and that the low
and high share price targets ranged from $1.60 to $3.50 for Teekay Tankers. Evercore calculated an implied exchange
ratio reference range by dividing the low end of the share price target range for TIL by the high end of the share price
target range for Teekay Tankers and by dividing the high end of the share price target range for TIL by the low end of
the share price target range for Teekay Tankers. This indicated an implied exchange ratio reference range of 1.431 to
5.589 shares of Teekay Tankers Class A Common Stock for each share of TIL common stock, as compared to the
Exchange Ratio of 3.30 shares of Teekay Tankers Class A Common Stock for each share of TIL common stock. The
price targets published by equity research analysts do not necessarily reflect current market trading prices for TIL
common stock and Teekay Tankers Class A Common Stock and these price targets are subject to numerous
uncertainties, including the future financial performance of each company and market conditions.

Historical Share Price Ratio

Evercore reviewed the historical share price ratio of shares of TIL common stock to shares of Teekay Tankers Class A
Common Stock for the three-year period ended May 26, 2017 by dividing the closing price for shares of TIL common
stock by the closing price for shares of Teekay Tankers Class A Common Stock as of the end of each trading day
during this period. This indicated a three-year ratio reference range of 1.482 to 3.076 shares of Teekay Tankers
Class A Common Stock for each share of TIL common stock, as compared to the Exchange Ratio of 3.30 shares of
Teekay Tankers Class A Common Stock for each share of TIL common stock.

Contribution Analysis

Edgar Filing: TEEKAY TANKERS LTD. - Form F-4/A

Table of Contents 209



Evercore analyzed the respective contributions of TIL and Teekay Tankers to the EBITDA and net income of the
Combined Company, based on the TIL Management Projections and Teekay Tankers Management Projections. For
the purposes of the EBITDA contribution, Evercore analyzed such contributions on a levered
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basis by deducting each company�s respective net debt contribution to the implied combined enterprise value and on an
unlevered basis not adjusted by net debt of each company, as of the end of calendar years 2017, 2018 and 2019. This
analysis indicated the relative contributions of TIL and Teekay Tankers and implied exchange ratios (which in each
case Evercore compared to the Exchange Ratio of 3.30 shares of Teekay Tankers Class A Common Stock for each
share of TIL common stock):

Contribution Analysis

Contribution

Implied
Exchange

Ratio
Teekay
Tankers TIL Combined

Unlevered
Basis Levered Basis

Teekay
Tankers TIL

Teekay
Tankers TIL

($ in millions)

EBITDA
2017E $ 147 $ 54 $ 201 73.2% 26.8% 76.1% 23.9% 1.855x
2018E 184 65 248 73.9% 26.1% 78.5% 21.5% 1.616x
2019E 272 103 375 72.5% 27.5% 73.8% 26.2% 2.093x

Net Income
2017E $ 8 $ 3 $ 11 �  �  71.0% 29.0% 2.413x
2018E 44 14 58 �  �  75.6% 24.4% 1.908x
2019E 140 52 192 �  �  73.1% 26.9% 2.167x

General

The foregoing summary of certain material financial analyses does not purport to be a complete description of the
analyses or data presented by Evercore. In connection with the review of the Merger by the TIL Special Committee,
Evercore performed a variety of financial and comparative analyses for purposes of rendering its opinion. The
preparation of a fairness opinion is a complex process and is not necessarily susceptible to partial analysis or summary
description. Selecting portions of the analyses or of the summary described above, without considering the analyses as
a whole, could create an incomplete view of the processes underlying Evercore�s opinion. In arriving at its fairness
determination, Evercore considered the results of all the analyses and did not draw, in isolation, conclusions from or
with regard to any one analysis or factor considered by it for purposes of its opinion. Rather, Evercore made its
determination as to fairness on the basis of its experience and professional judgment after considering the results of all
the analyses. In addition, Evercore may have considered various assumptions more or less probable than other
assumptions, so that the range of valuations resulting from any particular analysis described above should therefore
not be taken to be Evercore�s view of the value of shares of TIL common stock. No company used in the above
analyses as a comparison is directly comparable to TIL or Teekay Tankers. Further, Evercore�s analyses involve
complex considerations and judgments concerning financial and operating characteristics and other factors that could
affect the acquisition, public trading or other values of the companies used, including judgments and assumptions with
regard to industry performance, general business, economic, market and financial conditions and other matters, many
of which are beyond the control of TIL.

Evercore prepared these analyses for the purpose of providing an opinion to the Special Committee as to the fairness,
from a financial point of view, to holders of shares of TIL common stock (other than Teekay Tankers and their
affiliates) of the Exchange Ratio in the Merger. These analyses do not purport to be appraisals or necessarily reflect
the prices at which the business or securities actually may be sold. Any estimates contained in these analyses are not
necessarily indicative of actual future results, which may be significantly more or less favorable than those suggested
by such estimates. Accordingly, estimates used in, and the results derived from, Evercore�s analyses are inherently
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those forecasted in such estimates.

The issuance of the fairness opinion was approved by an opinion committee of Evercore.
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TIL paid Evercore an initial fee of $500,000 ($250,000 of which is creditable against any success fee), and will also
pay Evercore a success fee of 0.95% of the sum of (i) the value of the consideration received for all of the equity of
TIL in connection with the Merger, plus (ii) the aggregate value of any debt, capital lease and preferred stock
obligations (whether consolidated, off-balance sheet or otherwise) of TIL outstanding at the closing of the Merger, for
its financial advisory services in connection with the Merger, which success fee is payable at, and contingent upon,
consummation of the Merger, if the Merger is consummated with Teekay Tankers or a transaction is consummated
with a third party. An additional discretionary fee may be paid to Evercore by TIL, the amount of which, if any, will
be determined by the TIL Special Committee in its sole and absolute discretion based upon, among other things, the
resources expended by Evercore in the course of the assignment, the TIL Special Committee�s satisfaction with the
services rendered and the benefit to TIL of the successful conclusion of the assignment. TIL has also agreed to
reimburse Evercore for its reasonable expenses incurred in connection with its engagement and has agreed to
indemnify Evercore and its members, partners, officers, directors, advisors, representatives, employees, agents,
affiliates or controlling persons, if any, against certain liabilities and expenses arising out of or in connection with
Evercore�s engagement.

In the ordinary course of business, Evercore or its affiliates may actively trade the securities, or related derivative
securities, or financial instruments of TIL, Teekay Tankers and their respective affiliates, for its own account and for
the accounts of its customers and, accordingly, may at any time hold a long or short position in such securities or
instruments. Prior to this engagement, Evercore, and its affiliates provided financial advisory services to TIL and had
received fees for the rendering of these services, including the reimbursement of expenses. During the two year period
prior May 30, 2017, no material relationship existed between Evercore and its affiliates and Teekay Tankers or its
affiliates pursuant to which compensation was received by Evercore or its affiliates as a result of such a relationship,
other than Evercore was retained by Teekay Tankers (i) in June 2015 to provide capital markets services to Teekay
Tankers, in connection with a Continuous Offering Program, for which Evercore received a fee of $1.597 million and
(ii) in November 2015 to provide capital markets services to Teekay Tankers, in connection with a Continuous
Offering Program, for which Evercore received a fee of $0.609 million. Evercore may provide financial or other
services to Teekay Tankers or its affiliates in the future and in connection with any such services we may receive
compensation.

The TIL Special Committee engaged Evercore to act as its financial advisor based on its qualifications, experience
and reputation. Evercore is an internationally recognized investment banking firm and is regularly engaged in the
valuation of businesses in connection with mergers and acquisitions, leveraged buyouts, competitive biddings, private
placements, and valuations for corporate and other purposes.

Recommendations of the Teekay Tankers Board of Directors; Teekay Tankers� Reasons for the Merger

At a meeting of the Teekay Tankers Board held on May 31, 2017, after consultation with Teekay Tankers�
management and outside legal advisor, the Teekay Tankers Board unanimously (i) determined that the Merger is fair
and advisable to, and in the best interests of, Teekay Tankers and the shareholders of Teekay Tankers, (ii) approved
the Merger Agreement and the transactions contemplated thereby, including the Merger and the Charter Amendment,
(iii) directed that the Charter Amendment be submitted to a vote of the Teekay Tankers shareholders; and
(iv) recommended to the Teekay Tankers shareholders that the Teekay Tankers shareholders approve the Charter
Amendment.

In doing so, the Teekay Tankers Board considered the business, assets, liabilities, results of operations, financial
performance, strategic direction and prospects of TIL and Teekay Tankers. Additionally, in making its determination,
the Teekay Tankers Board considered a number of factors, including, but not limited to, the following:
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� Teekay Tankers expects the transaction to be accretive to Teekay Tankers� earnings per share;

� the fact that the transaction is consistent with Teekay Tankers� stated strategy of increasing shareholder value
through investing and operating throughout the tanker cycle using a variety of levers, which
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includes using Teekay Tankers� platform to pursue consolidation and investment opportunities; in addition,
the transaction is consistent with Teekay Tankers� strategy to strengthen its balance sheet, which includes
decreasing financial leverage and increasing liquidity;

� based on TIL�s enterprise value in the Merger implied by the Exchange Ratio and the closing price of Teekay
Tankers Class A Common Stock on May 26, 2017, Teekay Tankers paid a 3.1% premium on the fair market
value of TIL�s fleet, which it believes is a fair premium to be paid to acquire an enbloc fleet, and including a
reasonable control premium;

� Teekay Tankers expects that the acquisition of TIL will decrease its financial leverage and, on a pro forma
basis, would increase Teekay Tankers� liquidity by approximately $117 million to approximately $203
million as of March 31, 2017, which the Teekay Tankers Board determined is a superior avenue for
strengthening liquidity relative to other alternatives which may have required the issuance of new dilutive
equity;

� the fact that the acquisition of TIL is expected to reduce Teekay Tankers� average vessel age from 10 years to
9 years and increase Teekay Tankers� fleet size from 44 vessels to 62 vessels, including three in-chartered
conventional tankers;

� the fact that Teekay Tankers will be acquiring tanker assets that are at historically low values;

� the combination of Teekay Tankers and TIL�s respective businesses is expected to result in various synergies,
including the potential for the combined company to realize approximately $3 million in annual cost savings;

� compared to TIL�s vessels being sold to a third party, this transaction enables Teekay Tankers� commercial
pools to maintain the required scale to service customer contract obligations as well as their time-charter
needs and support Teekay Tankers� strategically important regional businesses in the Far East and the Gulf of
Mexico;

� the fact that Teekay Tankers is acquiring a known, quality fleet that has been technically and commercially
managed by an affiliate of Teekay Tankers since being acquired by TIL and that has the ability to produce
earnings on par with Teekay Tankers existing vessels;

� Teekay Tankers expects that the integration of TIL will not result in significant costs or a distraction to
Teekay Tankers� management given that both Teekay Tankers and TIL are managed by an affiliate of Teekay
Tankers;

� Teekay Tankers expects that the acquisition of TIL�s modern vessels will provide Teekay Tankers with
sufficient scale to sell some older vessels as the tanker market recovers, providing capital to reduce debt or
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pursue other opportunities in alignment with Teekay Tankers� long-term fleet strategy;

� the fact that the transaction is expected to reduce Teekay Tankers� all-in cash break-even levels at an
opportune time during cyclical weakness and allows Teekay Tankers to further benefit from a tanker market
recovery;

� the financial analyses presented by Swedbank to the Teekay Tankers Board and the opinion of Swedbank, as
of the date of such opinion and subject to and based on the various qualifications, assumptions and
limitations set forth in the opinion, that the Merger Consideration was fair, from a financial point of view, to
Teekay Tankers, as more fully described in the section entitled �The Merger�Opinion of Swedbank Norge�;

� the fact that the exchange ratio is fixed and will not be adjusted for fluctuations in the market price of shares
of Teekay Tankers Class A Common Stock or fluctuations in the market price of shares of TIL common
stock;

� the greater certainty that the merger will be consummated as a result of the voting commitments of
significant shareholders of TIL and Teekay Tankers to vote in favor of the proposals required to be approved
by the TIL and Teekay Tankers shareholders, as applicable, in connection with the Merger;
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� the ability of Teekay Tankers, in specified circumstances, to provide information to and to engage in
discussions or negotiations with a third party that makes an unsolicited acquisition proposal with respect to
Teekay Tankers, as further described in the section entitled �The Merger Agreement�Conduct Pending the
Merger�No Solicitation�;

� the ability of the Teekay Tankers Board, in specified circumstances, to make a change in recommendation to
Teekay Tankers shareholders concerning the Charter Amendment, as further described in the section entitled
�The Merger Agreement�Conduct Pending the Merger�No Solicitation�;

� the belief that the required regulatory approval under the HSR Act from the Antitrust Division of the
Department of Justice is expected to be received prior to the end date and that no other regulatory approvals
are expected to be required in order to consummate the Merger. For more information about the status of
these applications, see the section entitled �The Merger Agreement�Conditions to the Merger�;

� the ability of the Teekay Tankers and TIL to complete the Merger in a timely manner, including Teekay
Tankers� ability to specifically enforce TIL�s obligations under the Merger Agreement, and the contractual
commitments of both parties with respect to the regulatory approvals required to complete the Merger; and

� other favorable terms of the Merger Agreement, including:

� restrictions on TIL�s ability to solicit alternative transactions and to provide confidential information to,
or engage in discussions with, a third party interested in pursuing an alternative transaction with TIL,
as further discussed in the section entitled �The Merger Agreement�Conduct Pending the Merger�No
Solicitation�;

� the fact that, while TIL can change or withdraw its recommendation in favor of the Merger Agreement
in certain circumstances and subject to compliance with certain procedural requirements, TIL cannot
terminate the Merger Agreement in connection with the receipt of an unsolicited superior proposal or
an intervening event and would still be required to hold a shareholders� meeting to bring the Merger
Agreement to a vote;

� the obligation of TIL to pay Teekay Tankers a termination fee of $5 million upon termination of the
Merger Agreement under specified circumstances; and

� the obligation of TIL to reimburse Teekay Tankers for its documented out-of-pocket expenses, subject
to a maximum amount of $2 million, if the Merger Agreement is terminated due to the failure to obtain
the TIL shareholder approvals or if the TIL Board changes its recommendation.

In connection with its deliberations relating to the Merger, the Teekay Tankers Board also considered potential risks
and negative factors concerning the Merger and the other transactions contemplated by the Merger Agreement,
including, but not limited to, the following:
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� the risk that the Merger might not be completed in a timely manner or at all;

� the effect that the length of time from announcement until closing could have on the market price of shares
of Teekay Tankers Class A Common Stock, and the relationships with Teekay Tankers� shareholders;

� the costs that will be incurred by Teekay Tankers in connection with consummating the Merger and the
impact of those costs on Teekay Tankers� operating results;

� the risk that the anticipated benefits of the Merger will not be realized in full or in part, including the risk
that expected synergies will not be achieved or will not be achieved in the expected time frame;

� the fact that the exchange ratio is fixed and will not be adjusted for fluctuations in the market price of shares
of Teekay Tankers Class A Common Stock or fluctuations in the market price of shares of TIL common
stock;
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� the risk that the Teekay Tankers shareholders may vote against the approval of the Charter Amendment and
the risk that the TIL shareholders may vote against the approval of the Merger Agreement;

� certain restrictions on the conduct of Teekay Tankers� business during the pendency of the Merger, including
restrictions on Teekay Tankers� ability to solicit alternative transactions, although the Teekay Tankers Board
believed that such restrictions were reasonable;

� the fact that the Merger Agreement provides for the ability of the TIL Board to, under certain circumstances,
fail to make, withdraw, modify or amend, in a manner adverse to Teekay Tankers, its recommendation that
TIL shareholders approve the Merger Agreement;

� the risk that if the Merger Agreement is terminated, Teekay Tankers may be obligated to pay a termination
fee of $7.5 million under certain circumstances;

� the inability of Teekay Tankers to terminate the Merger Agreement to enter into an agreement for a superior
proposal or an intervening event;

� the potential impact on the market price of Teekay Tankers Class A Common Stock as a result of the
issuance of the stock consideration to TIL shareholders, including the risk that it could create an overhang on
Teekay Tankers� stock price if former TIL shareholders sell their shares of Teekay Tankers Class A Common
Stock following the Merger;

� the risk that the regulatory approval process could result in a rejection of the Merger, the imposition of
undesirable conditions or burdensome terms; and

� the risks described in the section entitled �Risk Factors.�
After consideration of these factors, the Teekay Tankers Board determined that, overall, the potential benefits of the
Merger outweighed the potential risks.

The foregoing discussion of factors considered by the Teekay Tankers Board is not intended to be exhaustive and may
not include all the factors considered by the Teekay Tankers Board. In view of the wide variety of factors considered
in connection with its evaluation of the merger and the complexity of these matters, the Teekay Tankers Board did not
attempt to quantify, rank or otherwise assign any relative or specific weights to the factors that it considered in
reaching its determination to approve the Merger and the Merger Agreement. In addition, individual members of the
Teekay Tankers Board may have given differing weights to different factors. The Teekay Tankers Board conducted an
overall review of the factors described above and other material factors, including through discussions with, and
inquiry of, Teekay Tankers� management and outside legal advisor.

The foregoing description of Teekay Tankers� consideration of the factors supporting the Merger is forward-looking in
nature. This information should be read in light of the factors discussed in the section entitled �Cautionary Statement
Concerning Forward-Looking Statements.�
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Opinion of Swedbank Norge

Teekay Tankers engaged Swedbank to deliver to the Teekay Tankers Board, in its capacity as such, Swedbank�s
opinion, as investment bankers, as to the fairness to Teekay Tankers, from a financial point of view, of the Merger
Consideration. At a meeting of the Teekay Tankers Board held on May 30, 2017, Swedbank delivered to the Teekay
Tankers Board its oral opinion, which opinion was confirmed in writing by the delivery of its written opinion, dated
May 30, 2017 (or the Opinion), that, as of the date of the Opinion and subject to and based on the assumptions made,
procedures followed, matters considered, limitations of the review undertaken and qualifications contained in the
Opinion, the Merger Consideration was fair, from a financial point of view, to Teekay Tankers. Swedbank was not
engaged to serve, and did not serve, as financial advisor or in any other capacity for any of the parties to the Merger
Transactions in connection with the Merger Transactions.

- 104 -

Edgar Filing: TEEKAY TANKERS LTD. - Form F-4/A

Table of Contents 220



Table of Contents

The full text of the Opinion is attached to this joint proxy statement/prospectus as Appendix D and is incorporated
herein by reference. The summary of the Opinion contained in this joint proxy statement/prospectus is qualified in its
entirety by reference to the full text of the Opinion. Teekay Tankers� shareholders are encouraged to read the Opinion
carefully and in its entirety for a description of the assumptions made, procedures followed, matters considered,
limitations and qualifications of the review undertaken by Swedbank in connection with the Opinion. The Opinion
was provided for the information of, and directed to, the Teekay Tankers Board in connection with its consideration of
the financial terms of the Merger and was only one of many factors considered by the Teekay Tankers Board in its
evaluation of the Merger Transactions. The Opinion addresses only the fairness to Teekay Tankers, from a financial
point of view, of the Merger Consideration as of the date of the Opinion. The Opinion does not address any other term
or aspect of the Merger Transactions, including, without limitation, as to the fairness of the Merger Consideration to
the holders of any class of securities, creditors or other constituencies of Teekay Tankers. Furthermore, Swedbank
expressed no opinion with respect to the amount or nature of any compensation to any officers, directors, or
employees of any party to the Merger Transactions, or any class of such persons relative to the Merger Consideration
or with respect to the fairness of any such compensation. Swedbank expressed no opinion as to the price at which the
shares of Teekay Tankers Class A Common Stock or the shares of TIL common stock will trade at any future time.
The Opinion does not constitute a recommendation to the Teekay Tankers Board as to how it should vote or otherwise
act with respect to the Charter Amendment, the Merger Transactions or any other matter or to any shareholder of
Teekay Tankers as to how such shareholder should vote or otherwise act with respect to the Charter Amendment, the
Merger Transactions or any other matter. The Opinion did not address or compare the relative merits of the Merger
Transactions with any other strategies or transactions which might have been available to Teekay Tankers and did not
address the underlying decision of Teekay Tankers to effect the Merger Transactions.

The Opinion was necessarily based on economic, market and other conditions as in effect on, and the information
made available to Swedbank as of, the date of the Opinion. Subsequent developments from the date of the Opinion
may affect the Opinion and Swedbank does not have any obligation to update, revise or reaffirm the Opinion.

In connection with preparing the Opinion, Swedbank, among other things:

� reviewed a draft of the Merger Agreement dated May 20, 2017;

� reviewed certain publicly available business and financial information concerning TIL and Teekay
Tankers and the industries in which they operate;

� compared the financial and operating performance of TIL and Teekay Tankers with publicly available
information concerning certain other companies Swedbank deemed relevant and reviewed the current and
historical market prices of the shares of TIL common stock and the Teekay Tankers Class A Common Stock
and certain publicly traded securities of such other companies;

� reviewed certain internal financial analyses and forecasts provided to Swedbank by the management of
Teekay Tankers relating to the businesses of Teekay Tankers and TIL;

�
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reviewed valuations (�fleet valuations�) for the fleets of each of TIL and Teekay Tankers and certain
independent broker valuations relating to portions of the fleets of each of TIL and Teekay Tankers, in each
case provided to Swedbank by Teekay Tankers; and

� performed such other financial studies and analyses and considered such other information as Swedbank
deemed appropriate for the purposes of the Opinion.

In addition, Swedbank held discussions with certain members of the management of TIL and Teekay Tankers with
respect to certain aspects of the Merger, the past and current business operations of TIL and Teekay Tankers, the
financial condition and future prospects and operations of TIL and Teekay Tankers, the effects of the Merger on the
financial condition and future prospects of Teekay Tankers, and certain other matters.

In connection with its review and analysis and in rendering the Opinion, Swedbank relied upon and assumed, with the
Teekay Tankers Board�s consent, the accuracy and completeness of all information that was publicly
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available or was furnished to or discussed with Swedbank by TIL or Teekay Tankers or otherwise reviewed by
Swedbank (including, without limitation, the fleet valuations and independent broker valuations provided to
Swedbank by Teekay Tankers). Swedbank did not independently verify any such information or its accuracy or
completeness and did not assume any obligation to undertake any such independent verification. Swedbank did not
evaluate the solvency of TIL or Teekay Tankers under any state or federal or other laws relating to bankruptcy,
insolvency or similar matters. In relying on financial analyses and forecasts provided to it, Swedbank assumed, with
the Teekay Tankers Board�s consent, that they were reasonably prepared based on assumptions reflecting the best
currently available estimates and judgments of management of Teekay Tankers as to the expected future results of
operations and financial condition of TIL and Teekay Tankers to which such analyses or forecasts related. Swedbank
expressed no view as to such analyses or forecasts or the assumptions on which they were based. Swedbank did not
make, nor was Swedbank provided with, any independent valuation or appraisal of the assets or liabilities of Teekay
Tankers or TIL, other than certain independent broker valuations provided by management of Teekay Tankers as
referenced above, nor did Swedbank assume any responsibility to make or obtain any such valuations or appraisals.
Swedbank did not make any physical inspection of the properties or assets of Teekay Tankers or TIL. Swedbank also
assumed, with the Teekay Tankers Board�s consent, that the Merger Transactions will have the tax consequences
described in discussions with, and materials furnished to Swedbank by, representatives of Teekay Tankers, and will be
consummated as described in the Merger Agreement. Swedbank also assumed that the representations and warranties
made by Teekay Tankers and TIL in the Merger Agreement were and will be true and correct in all respects material
to its analysis. Swedbank is not a legal, regulatory, accounting or tax expert and it relied on the assessments made by
advisors to Teekay Tankers with respect to such issues. Swedbank further assumed, with the Teekay Tankers Board�s
consent, that all material governmental, regulatory or other consents and approvals necessary for the consummation of
the Merger will be obtained without any adverse effect on TIL or Teekay Tankers or on the contemplated benefits of
the Merger.

Swedbank also assumed that there were no material changes in the assets, liabilities, financial condition, results of
operations, business or prospects of TIL or Teekay Tankers since the date of the last financial statements of TIL and
Teekay Tankers, respectively, made available to Swedbank and that there was no information or facts that would
make any of the information reviewed by Swedbank incomplete or misleading in any respect material to Swedbank�s
analyses or the Opinion. In addition, Swedbank assumed that the Merger will be consummated substantially on the
terms and conditions described in the Merger Agreement, without any waiver of material terms or conditions by
Teekay Tankers or any other party and without any adjustment to the Merger Consideration. Swedbank assumed that
the Merger Transactions will be consummated in a manner that complies with the applicable provisions of the
Securities Act of 1933, as amended, the Securities Exchange Act of 1934, as amended (or the Exchange Act), and all
other applicable federal, state and foreign statutes, rules and regulations.

The following is a summary of the material financial analyses utilized by Swedbank in connection with providing the
Opinion. Some of the summaries of the financial analyses include information presented in tabular format. The tables
are not intended to stand alone, and in order to more fully understand the financial analyses used by Swedbank, the
tables must be read together with the full text of each summary. Considering the data set forth below without
considering the full narrative description of the financial analyses, including the methodologies and assumptions
underlying the analyses, could create a misleading or incomplete view of Swedbank�s analyses.

Summary of Financial Analyses

Historical pricing and exchange ratio

Historical exchange ratio
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Swedbank calculated the historical exchange ratios of the shares of TIL common stock relative to the Teekay Tankers
Class A Common Stock implied by the average of the daily closing prices of the shares of TIL common stock and the
Teekay Tankers Class A Common Stock during each of calendar years 2014 (starting from March 25, 2014), 2015 and
2016 and calendar year 2017 to May 26, 2017. The resulting implied exchange ratios are set forth in the table below.
Swedbank noted that, based on the closing prices of shares of TIL common stock and Teekay Tankers Class A
Common Stock on May 26, 2017, the implied exchange ratio as of that date
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was approximately 2.6x. Swedbank also noted that the historical exchange ratio has only been higher than the
Exchange Ratio directly after the completion of the initial public offering of TIL.

2014
from March 25 2015 2016

2017
to May 26

Mean TIL/ Teekay Tankers exchange ratio 2.7x 1.8x 2.1x 2.3x
TIL common share price historical averages

Swedbank reviewed the trading prices of shares of TIL common stock for the 12 months ended May 26, 2017, and
calculated the average closing price and volume weighted average price (or VWAP) for the one-week, one-month,
3-month and 12-month periods ended May 26, 2017. The resulting prices for the relevant periods are set forth in the
table below.

$ per TIL common share Last week Last month Last 3 months Last 12 months
TIL common share price
(arithmetic average) 5.16 5.11 5.00 5.30
TIL common share price (VWAP) 5.20 5.16 5.06 5.21

Swedbank noted that the implied price of shares of TIL common stock in the Merger, based on the Exchange Ratio of
3.30 and the closing price of Teekay Tankers Class A Common Stock on May 26, 2017, was $6.40 per share, which,
compared to the last week�s VWAP, implied a premium of 23% for shares of TIL common stock. The premium
compared to the VWAP share price for the last 12 months was similar.

Tender offer premiums for companies listed on the OSE

Swedbank reviewed historical mean premiums offered in successful tender offers for companies listed on the OSE
during each of the years 1998 through 2015. For these purposes, Swedbank considered a tender offer for a company
successful when holders of over 90% of all outstanding shares of such company accepted such tender offer. The mean
premiums for such tender offers as compared to the closing price of the target company�s stock on the day prior to
announcement and as compared to the average closing price of the target company�s stock for the four weeks ending
on the date prior to announcement during the relevant periods are set forth below.

Year 1 day 4 week
1998 50.3 % 48.9 % 
1999 25.0 % 37.9 % 
2000 18.6 % 40.6 % 
2001 21.9 % 34.0 % 
2002 40.3 % 22.3 % 
2003 24.7 % 29.1 % 
2004 30.4 % 28.3 % 
2005 11.5 % 42.9 % 
2006 23.4 % 43.5 % 
2007 22.7 % 26.5 % 
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2008 29.5 % 24.3 % 
2009 22.9 % 31.0 % 
2010 22.6 % 25.4 % 
2011 46.3 % 45.3 % 
2012 38.6 % 41.2 % 
2013 26.3 % 38.0 % 
2014 32.0 % 36.2 % 
2015 28.0 % 32.0 % 

Mean for all years 28.6 % 34.8 % 
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Swedbank considered that, historically, the mean premiums for successful tender offers for companies listed on the
OSE typically ranged between 20% and 40%. Swedbank noted that the premiums for shares of TIL common stock in
the Merger implied by the Exchange Ratio and the closing price of Teekay Tankers Class A Common Stock on
May 26, 2017, of 25% based on the closing price of shares of TIL common stock on May 26, 2016, and of 24% based
on the VWAP for shares of TIL common stock for the last 4 weeks, was in the lower end of this range. Swedbank also
noted that, in a recent proposed transaction in the shipping industry, the DHT Holdings Inc. board of directors
declined an offer from Frontline Ltd. with a 1-day premium of 22% and a 4-week premium of 21%.

Consensus equity research on TIL

Swedbank reviewed selected public market trading price targets for shares of TIL common stock prepared and
published by four equity research analysts that had published or confirmed price targets for shares of TIL common
stock as of May 26, 2017. Swedbank reviewed the most recent 12-month price target published by each such analyst.
These targets reflected each analyst�s estimate of the public market trading price of shares of TIL common stock within
12 months from the time the price target was published. At May 26, 2017, such selected equity analyst price targets
for shares of TIL common stock ranged from $5.19 to $8.84 per share, with a mean of $6.31 and a median of $5.60.
Swedbank noted that the consideration in the Merger of $6.40 per share of TIL common stock implied by the
Exchange Ratio and the closing price of Teekay Tankers Class A Common Stock on May 26, 2017 represented only a
slight premium to the mean consensus target price.

Valuation multiple relative to selected publicly traded companies

Swedbank performed an analysis of selected publicly-traded companies in the tanker industry in order to estimate an
implied value of TIL based on certain public market multiples for selected companies that share certain operating and
financial characteristics with TIL. Swedbank reviewed and compared TIL�s price to earnings ratio (or P/E), implied by
the closing price of shares of TIL common stock and average earnings estimates by equity research analysts for 2018
as of May 26, 2017, to corresponding P/Es for the following six publicly-traded tanker companies (collectively, the
Selected Companies):

� Euronav NV

� Frontline Ltd.

� DHT Holdings, Inc.

� Gener8 Maritime Inc.

� Scorpio Tankers Inc.

� Teekay Tankers Ltd.
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Swedbank chose the Selected Companies because they have business models similar in some respects to those of TIL,
but none of the Selected Companies has the same management, composition, size, operations and/or financial profile
as TIL.

Using the averages of research estimates from FactSet for TIL and the Selected Companies (including Teekay
Tankers), Swedbank compared the P/E of each Selected Company to the P/E of TIL, in each case as of market close
on May 26, 2017, and to the P/E of TIL implied by the Exchange Ratio and the price of Teekay Tankers Class A
Common Stock as of market close on May 26, 2017. The P/E of each Selected Company and of TIL, as of market
close on May 26, 2017 and, in the case of TIL, as implied by the Exchange Ratio and the closing price of Teekay
Tankers Class A Common Stock on May 26, 2017, are set forth below.

EURN FRO DHT GNRT STNG
Teekay
Tankers

TIL Last
Price

TIL Exchange
Ratio

P/E 19.0x 12.9x 12.2x 11.2x 8.3x 8.1x 5.4x 6.7x
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Difference to TIL
Exchange

Ratio
Median Selected Companies and TIL last price 11.2x +4.5
Average Selected Companies and TIL last price 11.0x +4.3
TIL last price 5.4x -1.3

Swedbank noted that the P/E of TIL implied by the Exchange Ratio and the price of Teekay Tankers Class A
Common Stock as of market close on May 26, 2017 was below the median P/E of the Selected Companies and TIL of
11.2x, but above the P/E of TIL based on TIL�s trading price as of the close of trading on May 26, 2017 of 5.4x.

Valuation based on fleet valuation

Swedbank performed a net asset value valuation (or NAV) for each of Teekay Tankers and TIL using the fleet
valuations provided by Teekay Tankers and net interest bearing debt (or NIBD) for each of Teekay Tankers and TIL
based on financial information provided by Teekay Tankers.

The average vessel age of Teekay Tankers� and TIL�s vessels, by category of vessel, as well as the NAV valuation, are
set forth below.

Average vessel age LR2 Aframax Suezmax VLCC Total fleet
TIL 5.0 7.4 7.9 7.4
Teekay Tankers 7.9 13.0 9.1 3.9 10.0
Combined 9.3

Value $m LR2 Aframax Suezmax VLCC Other NIBD NAV
TIL 60 137 310 0 13 309 211
Teekay Tankers 160 216 610 7 191 799 385
Combined 596
The fleet valuations provided by Teekay Tankers for the respective vessels of TIL and Teekay Tankers were prepared
by Teekay Tankers management and derived from available market data, and indicated valuations of (i) the vessels
comprising the TIL fleet at approximately $507.2 million and (ii) the vessels comprising the Teekay Tankers fleet at
approximately $993.3 million. The vessel values (included by Teekay Tankers in the fleet valuations) provided to
Swedbank by Teekay Tankers (which Teekay Tankers management prepared based on market data available as of
March 2017) were determined by Teekay Tankers to be, in aggregate, approximately 3% less than third-party broker
valuations for comparable TIL vessels and approximately 5% less than third-party broker valuations for comparable
Teekay Tankers vessels (based on third-party broker valuations delivered in April 2017).

After subtracting TIL�s net debt (as provided by Teekay Tankers) and adding the amount of TIL�s net other assets, as
estimated by Swedbank research as of May 26, 2017, Swedbank calculated an estimated NAV for TIL, using the fleet
valuation summarized above, of approximately $211.0 million. Taking into account the number of shares of TIL
common stock outstanding as of May 26, 2017 on a fully diluted basis, Swedbank�s calculation resulted in an implied
NAV per share of TIL common stock of approximately $6.95 as follows:
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(in millions, other than per share data) Estimates
TIL Fleet Valuation $ 507.2
Less: Net Debt ($ 309.3) 
Plus: Net Other Assets $ 13.1
Net Asset Value $ 211.0
Net Asset Value per Share $ 6.95

After subtracting Teekay Tankers� net debt and adding the estimated value of Teekay Tankers� investment in TIL and in
Lightering and Commercial and Technical Operations, the value of Teekay Tankers� marked-to-
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market charter contract portfolio and net working capital (each as provided by Teekay Tankers), Swedbank calculated
an estimated NAV for Teekay Tankers, using the fleet valuation summarized above, of approximately $385.3 million.
Taking into account the number of shares of Teekay Tankers Class A Common Stock outstanding as of May 26, 2017
on a fully diluted basis, Swedbank�s calculation resulted in an implied NAV per share of Teekay Tankers Class A
Common Stock of approximately $2.33, as follows:

(in millions, other than per share data) Estimates
Teekay Tankers Fleet Valuation $ 993.3
Less: Net Debt 798.7
Plus: Investment in TIL $ 22.9
Plus: Investment in Lightering $ 65.0
Plus: Investment in Commercial and Technical Operations $ 27.0
Plus: Marked-to-Market Charter Contract Portfolio $ 38.0
Plus: Net Working Capital $ 37.8
Net Asset Value $ 385.3
Net Asset Value per Share $ 2.33

Based on the NAV valuation of TIL and the closing price of shares of TIL common stock on May 26, 2017,
Swedbank noted that shares of TIL common stock traded at a price to NAV (or P/NAV) of approximately 0.7x at such
date. Swedbank also noted that, based on the price of shares of TIL common stock in the Merger implied by the
Exchange Ratio and the price of Teekay Tankers Class A Common Stock as of market close on May 26, 2017, shares
of TIL common stock would have a P/NAV of approximately 0.9x. Further, Swedbank noted that, based on the NAV
per share of each of Teekay Tankers and TIL (and not the price of Teekay Tankers Class A Common Stock or shares
of TIL common stock), the premium in the Merger implied by the Exchange Ratio would be approximately 11%.

The table below sets forth (i) the TIL NAV per share of TIL common stock, (ii) the price per share of TIL common
stock in the Merger implied by the Exchange Ratio and the closing price of Teekay Tankers Class A Common Stock
on May 26, 2017, (iii) the price per share of TIL common stock in the Merger implied by the Exchange Ratio and the
Teekay Tankers NAV per share of Teekay Tankers Class A Common Stock, (iv) the premium of the price per share of
TIL common stock in the Merger implied by the Exchange Ratio and the closing price of Teekay Tankers Class A
Common Stock on May 26, 2017 compared to the TIL NAV per share of TIL common stock and (v) the premium
implied by the Exchange Ratio based solely on the NAV of each of Teekay Tankers and TIL.

TIL NAV per common share TIL price
per

common
share

implied by Exchange
Ratio and
price per
share of
Teekay
Tankers
Class A

Common
Stock

Price per
TIL

common
share

implied by Exchange
Ratio and
Teekay
Tankers
NAV per
share of
Teekay
Tankers
Class A

Common

Premium
of

implied
price per

TIL
common share based

on
Teekay
Tankers
price per
share of
Teekay
Tankers
Class A

Premium based on
NAV for

NAV
exchange
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Stock Common
Stock

compared
to

TIL
NAV per
common

share
$6.95 $ 6.40 $ 7.69 -8% 11% 

Swedbank further noted that, based on the price of shares of TIL common stock in the Merger implied by the
Exchange Ratio and the closing price of Teekay Tankers Class A Common Stock on May 26, 2017 and on the TIL
vessel valuations included in the fleet valuations, TIL�s enterprise value is 103% of its total fleet value, and that, based
on the closing price of Teekay Tankers Class A Common Stock on May 26, 2017 and on the Teekay Tankers vessel
valuations included in the fleet valuations, Teekay Tankers� enterprise value is 106% of its total fleet value. Swedbank
noted that the market has historically valued TIL�s assets at a discount, whereas Teekay Tankers� assets have traded at a
premium.

The following tables set forth the balance sheet of each of Teekay Tankers and TIL and compares it with Teekay
Tankers� enterprise value implied by the closing price of Teekay Tankers Class A Common Stock on May 26,
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2017, and TIL�s enterprise value in the Merger implied by the Exchange Ratio and the closing price of Teekay Tankers
Class A Common Stock on May 26, 2017.

Overview of Teekay Tankers $m
NIBD 799
Equity value 321
Enterprise Value

Fleet Value

1,119

1,184

* 

Overview of TIL $m
NIBD 309
Equity value implied in Merger 194
Enterprise Value implied in Merger 504* 
Fleet Value 520

* Note: Figures do not tie due to rounding.
Conclusion

Based upon the foregoing analyses and the assumptions and limitations set forth in the text of the Opinion, Swedbank
was of the opinion that, as of the date of the Opinion and subject to and based on the assumptions made, procedures
followed, matters considered, limitations of the review undertaken and qualifications contained in the Opinion, the
Merger Consideration was fair, from a financial point of view, to Teekay Tankers.

The preparation of a fairness opinion is a complex process and is not necessarily susceptible to a partial analysis or
summary description. In arriving at its Opinion, Swedbank considered the results of all of its analyses as a whole and
did not attribute any particular weight to any analysis or factor considered by it. Swedbank believes that the summary
provided and the analyses described above must be considered as a whole and that selecting portions of these
analyses, without considering all of them, would create an incomplete view of the process underlying Swedbank�s
analyses and the Opinion; therefore, the range of valuations resulting from any particular analysis described above
should not be taken to be Swedbank�s view of the actual value of Teekay Tankers or TIL.

Swedbank received a fee of $450,000 from Teekay Tankers for delivering the Opinion, no portion of which was
contingent upon the consummation of the Merger Transactions. In addition, Teekay Tankers agreed to indemnify
Swedbank for certain liabilities arising out of Swedbank�s engagement.

As of the date of the Opinion, employees in Swedbank owned 7,502 shares of TIL common stock and members of the
Swedbank team who provided services in connection with the Opinion owned no shares of TIL common stock.

As of the date of the Opinion, Swedbank acted as a lender under Teekay Tankers� Secured Term Loan and Revolving
Credit Facility Agreement dated January 8, 2016, between Teekay Tankers, Nordea Bank Finland PLC and the other
parties thereto (under which Swedbank held 5.5% of the aggregate outstanding revolving loans), and under TIL�s
revolving credit facilities (under which Swedbank held 25% of the aggregate outstanding revolving loans), and in
connection therewith has received customary compensation. Swedbank has also advised affiliates of Teekay Tankers
in certain matters, including (i) Teekay LNG Partners L.P. in its May 2015, October 2016 and January 2017 bond
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issuances, and (ii) Teekay Offshore Partners L.P. in connection with a recapitalization in 2015 for its Norwegian
bonds and in connection therewith has received customary compensation.

Swedbank is a full-service securities firm which may be engaged at various times, directly or through its affiliates, in
various activities including, without limitation, securities trading, investment management, financing
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and brokerage activities and financial advisory services for companies, governments and individuals. In the ordinary
course of these activities, Swedbank and its affiliates from time-to-time may: (i) effect transactions for their own
accounts or the accounts of their clients and hold long or short positions in debt or equity securities or other financial
instruments (or related derivative instruments) of Teekay Tankers or TIL; (ii) have confidential discussions with, and
provide information to, clients, potential clients, financial investors or other parties in Teekay Tankers� industry
regarding various market and strategic matters; and/or (iii) have performed, or sought to perform, various investment
banking, financial advisory or other services for clients who may have conflicting interests with respect to Teekay
Tankers. In certain circumstances the interests of Teekay Tankers or TIL may be regarded as conflicting with the
interests of a client of Swedbank or its affiliates in relation to a particular transaction, or they may have some other
interest that is material.

Unaudited Financial Projections of TIL and Teekay Tankers

Management of Teekay Tankers prepared financial projections for the years 2017 through 2019 for Teekay Tankers
and provided the financial projections to the TIL Special Committee and Evercore, as financial advisor to the TIL
Special Committee in connection with its evaluation of the Merger. Management of TIL prepared financial projections
for the years 2017 through 2019 for TIL and provided the projections to the TIL Special Committee, Evercore and
Teekay Tankers. The TIL and Teekay Tankers financial projections were also provided to Swedbank, in connection
with its Opinion delivered to the Teekay Tankers Board. The financial projections were prepared on a standalone basis
giving no impact to the proposed Merger. At the direction of the TIL Special Committee, and based on the
assumptions provided to Evercore by managements of Teekay Tankers and TIL and with the input of management of
Teekay Tankers and TIL, Evercore extrapolated the financial projections through year end 2021. We refer to the 2017
through 2021 financial projections of Teekay Tankers as the �Teekay Tankers Financial Projections� and the 2017
through 2021 financial projections for TIL as the �TIL Financial Projections.� Together the Teekay Tankers Financial
Projections and the TIL Financial Projections are referred to as the �Financial Projections.� The Teekay Tankers
Financial Projections were prepared as of May 4, 2017, subsequently updated as of May 12, 2017 and have not been
subsequently updated. The TIL Financial Projections were prepared as of April 26, 2017, subsequently updated as of
May 12, 2017 and have not been subsequently updated.

Neither Teekay Tankers nor TIL, as a matter of course, makes public long term projections due to, among other
reasons, the uncertainty of the underlying assumptions and estimates. The financial projections for the years 2017
through 2019 provided to the Teekay Tankers Board, Swedbank, the TIL Special Committee and Evercore by
management of Teekay Tankers and TIL were provided for the sole purpose of assisting them in their analysis of the
Merger. The summary of the Financial Projections below is included herein solely because the Financial Projections
were provided to the TIL Special Committee and used by Evercore in their financial analysis provided to the TIL
Special Committee and because the financial projections for the years 2017 through 2019 were provided to the Teekay
Tankers Board and used by Swedbank in their financial analysis provided to the Teekay Tankers Board. The Financial
Projections were not prepared with a view toward public disclosure or with a view toward complying with any
regulatory standard, including GAAP, the guidelines of the SEC with respect to prospective financial information or
the guidelines established by the American Institute of Certified Public Accountants with respect to prospective
financial information. Neither Teekay Tankers� nor TIL�s independent accountants (or any other independent
accountants) have compiled, examined or performed any procedures with respect to the prospective financial
information contained herein, nor have they expressed any opinion or any form of assurance on such information or its
achievability, and assume no responsibility for the prospective financial information. The reports of the independent
registered public accounting firm incorporated by reference into this joint proxy statement/prospectus relate to the
historical financial information of Teekay Tankers and TIL, respectively. Such reports do not extend to any of the
prospective financial information herein.
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respect of the financial projections for the years 2020 and 2021, the management of Teekay
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Tankers and TIL made numerous material assumptions with respect to their respective businesses for the periods
covered by the projections. The assumptions included, but were not limited to, the following:

� Vessel utilization, rechartering and pricing

� Spot rates for Suezmax and Aframax tankers

� Operating costs and capital expenditures

� The impact of regulations and likely changes in regulation

� Growth profits and the financing of growth

� Other general business, market and financial assumptions.
All these assumptions involved variables making them difficult to predict, and most are beyond the control of Teekay
Tankers or TIL. Although Teekay Tankers management, with respect to the Teekay Tankers Financial Projections,
and TIL management, with respect to TIL Financial Projections, believe that the assumptions were reasonable at the
time of their preparation, both believe that the results of operations for their respective companies will likely vary
substantially from what has been projected because of the nature of their businesses and the inherent uncertainty in
any attempt to predict business operations on a long-term basis. In addition, the Financial Projections are subject to a
wide variety of significant business, economic, regulatory and competitive risks and uncertainties that are outside the
control of TIL and Teekay Tankers and could cause actual results to differ materially from those contained in the
Financial Projections, including, among other things, the factors and/or risks set forth in Teekay Tankers� reports filed
with the SEC, and other factors described or referenced in the section entitled �Cautionary Statement Concerning
Forward-Looking Statements� and in the section entitled �Risk Factors.� Accordingly, the Financial Projections are not
facts and may not be indicative of future results. The Financial Projections do not reflect any impact of the proposed
merger and do not take in account the potential consequences should the merger fail to be consummated, and should
not be viewed as accurate or continuing in those contexts.

Teekay Tankers, TIL the Special Committee and Evercore, because of their overall familiarity with Teekay Tankers
and TIL and the various experts available to assist them, were positioned to utilize the Financial Projections in an
appropriate manner. We believe that a shareholder of Teekay Tankers or TIL, however, should use particular caution
when considering the Financial Projections and to view them principally for the purpose of acquiring an
understanding of the background for the decision-making processes at Teekay Tankers and TIL leading up to the
execution of the Merger Agreement.

The inclusion of the summary of the Financial Projections in this joint proxy statement/prospectus should not be
regarded as predictive of actual future results nor should it be construed as financial guidance. The summary of the
Financial Projections included in this joint proxy statement/prospectus is not intended to induce any shareholder of
Teekay Tankers or TIL, as applicable, to vote in favor of any of the proposals at the special meeting of Teekay
Tankers or TIL, as applicable, but have been included solely because the Financial Projections were made available to
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the TIL Special Committee and used by Evercore in connection with the rendering of its fairness opinion to the
Special Committee and performing its related financial analyses, as described in the section entitled �The
Merger�Opinion of the Financial Advisor to the TIL Special Committee, Evercore Group L.L.C.� and because the
financial projections for the years 2017 through 2019 were made available to the Teekay Tankers Board and used by
Swedbank in connection with the rendering of its fairness opinion to the Teekay Tankers Board and performing its
related financial analyses, as described in the section entitled �The Merger�Opinion of Swedbank Norge.�

NEITHER TEEKAY TANKERS NOR TIL INTEND TO REVISE THE FINANCIAL PROJECTIONS TO
REFLECT CIRCUMSTANCES EXISTING AFTER THE DATE WHEN MADE OR TO REFLECT THE
OCCURRENCE OF FUTURE EVENTS, EVEN IN THE EVENT THAT ANY OR ALL OF THE ASSUMPTIONS
UNDERLYING THE FINANCIAL PROJECTIONS ARE NO LONGER APPROPRIATE.
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TIL Financial Projections

Prepared by TIL Management
Extrapolated by

Evercore
2017E 2018E 2019E 2020E 2021E

Q2 Q3 Q4 Q2-Q4 FY FY FY FY
($ in millions) ($ in millions)

Total TCE Earnings, Net(1) $ 27.2 $ 24.4 $ 31.3 $ 82.9 $ 127.3 $ 167.4 $ 171.3 $ 174.2

EBITDA(2) $ 12.0 $ 9.0 $ 16.0 $ 37.1 $ 64.7 $ 103.3 $ 105.3 $ 106.8
Free Cash Flow(3) (6.5) (6.3) 1.2 (11.7) 3.4 8.8 �  42.8
Debt/LTM EBITDA 6.1x 6.0x 5.9x 5.9x 4.2x 2.0x 1.2x 0.6x
Net Debt/LTM EBITDA 5.5 5.5 5.4 5.4 3.7 1.7 0.8 NM

(1) �Total TCE Earnings� for purposes of this table means total time charter equivalent earnings.
(2) �EBITDA� for purposes of this table means earnings before interest expense, tax, depreciation and amortization.
(3) �Free Cash Flow� for purposes of this table means EBITDA plus / (minus) cash inflows / (outflows) from investing

and financing.
Teekay Tankers Financial Projections

Prepared by Teekay Tankers Management
Extrapolated by

Evercore
2017E 2018E 2019E 2020E 2021E

Q2 Q3 Q4 Q2-Q4 FY FY FY FY
($ in millions) ($ in millions)

Total TCE Earnings, Net(1) $ 89.1 $ 80.7 $ 88.8 $ 258.6 $ 378.1 $ 472.4 $ 446.3 $ 431.9

EBITDA(2) $ 12.0 $ 29.5 $ 40.5 $ 106.3 $ 183.5 $ 271.8 $ 250.7 $ 240.1
Free Cash Flow(3) (1.2) �  �  (1.2) �  �  �  �  
Debt/LTM EBITDA 5.6x 5.5x 5.3x 5.3x 3.6x 1.7x 1.2x 0.6x
Net Debt/LTM EBITDA 5.3 5.2 5.0 5.0 3.3 1.5 1.0 0.4

(1) �Total TCE Earnings� for purposes of this table means total time charter equivalent earnings .
(2) �EBITDA� for purposes of this table means earnings before interest expense, tax, depreciation and amortization.
(3) Free Cash Flow� for purposes of this table means EBITDA plus / (minus) cash inflows / (outflows) from investing

and financing.
Certain Effects of the Merger

Conversion of Issued and Outstanding Shares of TIL Common Stock and Cancellation of Other Issued and
Outstanding Equity Securities of TIL
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At the effective time of the Merger, Merger Sub will be merged with and into TIL, with TIL continuing as the
Surviving Company. Each issued and outstanding share of TIL common stock, other than shares of common stock
held in the treasury of TIL or owned by Teekay Tankers or any of its subsidiaries, will be cancelled and will be
converted into the right to receive 3.30 shares of Teekay Tankers Class A Common Stock. Each (a) share of TIL
common stock that is held in the treasury of TIL or owned by Teekay Tankers or any of its subsidiaries immediately
prior to the effective time of the Merger, (b) share of preferred stock of TIL that is issued and outstanding immediately
prior to the effective time of the Merger and (c) warrant to purchase or acquire shares of TIL common stock that has
not been exercised prior to the effective time of the Merger, will be cancelled, in each case without any conversion
thereof or payment of any consideration therefor. See �The Merger Agreement� for a complete description of the Merger
Agreement.
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Effective upon the closing of the Merger, the shareholders of TIL will have ownership interests in Teekay Tankers and
rights as Teekay Tankers shareholders. Therefore, TIL�s shareholders will participate with Teekay Tankers�
shareholders in any earnings or growth of Teekay Tankers following the Merger and will benefit from any increase in
the value of Teekay Tankers following the Merger.

Effect on Listing, Registration and Status of TIL and Shares of TIL Common Stock

Upon the completion of the Merger, TIL will remain incorporated in the Republic of the Marshall Islands. TIL is
required to use its reasonable best efforts to cause the shares of TIL common stock to be delisted from and no longer
quoted on the OSE as soon as practicable following the completion of the Merger.

Effect on Organization and Management of Teekay Tankers

Upon the completion of the Merger, the corporate management team of Teekay Tankers will manage the Combined
Company. Kevin Mackay, who currently serves as the principal executive officer of Teekay Tankers, will serve as the
principal executive officer of the Combined Company, and Vincent Lok, who currently serves as the principal
financial officer of Teekay Tankers, will serve as the principal financial officer of the Combined Company. The
Manager, which is an affiliate of Teekay Corporation and currently is the commercial and technical manager of the
Teekay Tankers and the TIL respective fleets and provides certain corporate and administrative services to Teekay
Tankers and TIL, including through TTOL and its affiliates, will continue to provide commercial, technical and
certain corporate and administrative services to the Combined Company.

Plans for the Companies if the Merger is Not Completed

If the Merger is not completed, TIL and Teekay Tankers will continue their respective businesses as separate
companies and Teekay Corporation, through its affiliate, will continue to provide commercial, technical, corporate
and administrative services to TIL and its fleet and to provide personnel and officers to TIL pursuant to the TIL
Management Agreement. Please see �Related Party Transactions�Transactions Relating to TIL�s January 2014 Formation
and Private Placement�Management Agreement.� TIL and Teekay Tankers may in such event continue to explore and
pursue merger and growth opportunities together or with other companies.

Interests of Certain Persons in the Merger

In considering the respective recommendation of the TIL Board and the Teekay Tankers Board, you should be aware
that certain of TIL�s and Teekay Tankers� executive officers and directors may have interests in the transaction that are
different from, or are in addition to, the interests of TIL�s and Teekay Tankers� shareholders. The Teekay Tankers
Board and TIL Board were aware of these potential or actual conflicts of interest and considered them along with
other matters when they determined to recommend the Merger. Please see �The Merger�Background of the Merger� and
�Related Party Transactions.�

TIL Directors

Certain members of the TIL Board are affiliated with Teekay Tankers or Teekay Corporation and have conflicts of
interest in evaluating the Merger. Kenneth Hvid, a director of TIL, is also the President and Chief Executive Officer of
Teekay Corporation and a director of Teekay Tankers and the general partner of Teekay Offshore Partners L.P., an
affiliate of Teekay Corporation. William Lawes, a director of TIL, is also a director of Teekay Tankers. Teekay
Corporation and its affiliates are parties to several agreements and transactions with TIL. For additional information,
please see �Related Party Transactions.�
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Due to these conflicts, the TIL Board unanimously delegated to the TIL Special Committee, comprised solely of
independent directors that have no conflicts relating to the Merger, the authority to review, evaluate, negotiate, reject
and/or recommend to the TIL Board the proposed Merger, the Merger Agreement and the related transactions and
documents. In addition, the TIL Special Committee was granted the authority to select and retain
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independent legal and financial advisors to assist the TIL Special Committee in carrying out its responsibilities. In
connection with the negotiation of the proposed Merger, the TIL Special Committee required that, in addition to TIL
shareholder approvals required by applicable corporate law, the Merger Agreement be approved by the affirmative
vote of the holders of a majority of the outstanding shares of TIL common stock not owned by Teekay Tankers and its
affiliates (including Teekay Corporation).

Teekay Tankers Directors

Certain members of the Teekay Tankers Board are affiliated with TIL. Kenneth Hvid, a director of Teekay Tankers, is
also the President and Chief Executive Officer of Teekay Corporation and a director of TIL and the general partner of
Teekay Offshore Partners L.P., an affiliate of Teekay Corporation. William Lawes, a director of Teekay Tankers, is
also a director of TIL. For additional information, please see �Related Party Transactions.�

TIL Executive Officers

William Hung, Scott Gayton and Edith Robinson, TIL�s Chief Executive Officer, Chief Financial Officer and
Secretary, respectively, are also employees of Teekay Corporation or its subsidiaries. Mr. Hung also serves as
Executive Vice President, Strategic Development, of Teekay Corporation; Mr. Gayton also serves as Vice President,
Finance, of Teekay Corporation; and Ms. Robinson also serves as Secretary of Teekay Tankers and of the general
partner of each of Teekay LNG Partners L.P. and Teekay Offshore Partners L.P.

Directors of the Combined Company Post-Merger

The Teekay Tankers Board following the Merger, until their successors are duly elected and qualified will be: Arthur
Bensler (Chairman), Richard J.F. Bronks, Richard T. du Moulin, Kenneth Hvid, William Lawes and Bjorn Moller. In
addition, pursuant to the terms of the Merger Agreement, the TIL Special Committee and Teekay Tankers will agree
upon a representative of TIL to serve as a Board observer. Please see �The Merger Agreement�Conduct Pending the
Merger�Board Observer.�

Security Ownership by TIL Management and Certain Beneficial Owners

The following table sets forth certain information regarding beneficial ownership, as of July 11, 2017, of TIL common
stock by TIL directors and executive officers as a group.

Identity of Person or Group

TIL
Common

Stock

Percent of TIL
Common Stock

Owned
All directors and executive officers as a group
(8 persons) 71,224 0.23% 

The following table sets forth certain information regarding beneficial ownership, as of July 11, 2017, of TIL common
stock by each entity or group TIL knows to beneficially own more than 5% of the outstanding shares of TIL common
stock.

Identity of Person or Group
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TIL
Common

Stock

Percent of TIL
Common Stock

Owned
Blue Mountain Capital Management, LLC 5,298,503 17.4% 
Teekay Tankers Ltd. 3,435,130 11.3% 
The Mangrove Partners Master Fund, Ltd. 3,113,293 10.2% 
Teekay Corporation 2,500,000 8.2% 
Tennenbaum Capital Partners, LLC(1) 2,149,208 7.1% 
Tufton Oceanic Group 1,527,444 5.0% 

(1) Timothy Gravely, one of TIL�s directors, was formerly employed by, and previously directed his board
renumeration to, Tennenbaum Capital Partners, LLC.
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Security Ownership by Teekay Tankers� Management and Certain Beneficial Owners

Please see Item 6 and Item 7 of Teekay Tankers� Annual Report on Form 20-F for the fiscal year ended December 31,
2016.

Indemnification and Insurance

Pursuant to the Merger Agreement, Teekay Tankers and the Surviving Company are required in certain circumstances
to indemnify and hold harmless certain directors or officers of TIL or any of its subsidiaries. Please see the section
entitled �The Merger Agreement�Conduct Pending the Merger�Indemnification and Insurance.�

Listing of Teekay Tankers Class A Common Stock

Teekay Tankers has agreed to use its reasonable best efforts to cause the shares of Teekay Tankers Class A Common
Stock issuable in the Merger as Merger Consideration to be approved for listing on the NYSE, subject to official
notice of issuance to the NYSE, as promptly as practicable after the date of the Merger Agreement and in any event
prior to the consummation of the Merger, and TIL has agreed to reasonably cooperate with Teekay Tankers with
respect to such approval.

Exchange Agent

Prior to the effective time of the Merger, Teekay Tankers will enter into an agreement with an exchange agent
reasonably acceptable to TIL for the payment of the Merger Consideration as described in the Merger Agreement.
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THE TEEKAY TANKERS SPECIAL MEETING

This section contains information for Teekay Tankers� shareholders about the Special Meeting that Teekay Tankers has
called to allow its shareholders to consider and approve the Charter Amendment and the Teekay Tankers
Adjournment Proposal. Together with this joint proxy statement/prospectus, Teekay Tankers is sending a notice of the
Teekay Tankers Special Meeting and a form of proxy that Teekay Tankers� Board is soliciting for use at the Teekay
Tankers Special Meeting.

Date, Time and Place

The Teekay Tankers Special Meeting will be held on [●], 2017, at [●], local time, at [●], unless adjourned or postponed to
a later date.

Matters to be Considered

At the Teekay Tankers Special Meeting, Teekay Tankers shareholders will be asked to consider and vote upon a
proposal to approve the Charter Amendment, which is an amendment to Teekay Tankers� Amended and Restated
Articles of Incorporation to increase the number of authorized shares of Class A Common Stock from 200,000,000 to
400,000,000, with a corresponding increase in the number of authorized shares of capital stock from 400,000,000 to
600,000,000.

If approved by the Teekay Tankers shareholders, the Charter Amendment will become effective upon filing
with the Registrar of Corporations of the Marshall Islands even if the TIL shareholders fail to approve the
Merger Agreement.

The Merger will only occur if both (i) the Charter Amendment is approved by both the holders of a majority of
the outstanding shares of Teekay Tankers Class A Common Stock and the holders of a majority of the
outstanding voting power of Teekay Tankers Class A Common Stock and Teekay Tankers Class B Common
Stock, voting together as a single class and (ii) the Merger Agreement is approved by both the holders of a
majority of the outstanding shares of TIL common stock and the holders of a majority of the outstanding
shares of TIL common stock not owned by Teekay Tankers and its affiliates (including Teekay Corporation).
Teekay Tankers shareholders will also be asked to consider and vote upon a proposal to approve the Teekay Tankers
Adjournment Proposal, which is a proposal to approve the adjournment of the Teekay Tankers Special Meeting if
necessary to solicit additional proxies if there are not sufficient votes to adopt and approve the Charter Amendment.

Proxies

If you are a Teekay Tankers shareholder of record (that is, you own shares registered in your own name) on the
Record Date, you may attend the Teekay Tankers Special Meeting and vote in person, or you may vote by proxy. You
may vote by proxy by completing and returning the proxy card accompanying this joint proxy statement/prospectus or
by telephone or through the Internet by following the instructions described on your proxy card. If your shares are
held through a bank, broker, trustee or other nominee (that is, if your shares are held beneficially in �street name�), you
will receive separate voting instructions from your bank, broker, trustee or other nominee with your proxy materials.
Although most banks, brokers, trustees and other nominees offer telephone and Internet voting, availability and
specific processes will depend on their voting arrangements. You can revoke a proxy at any time before the vote is
taken at the Teekay Tankers Special Meeting by submitting a properly executed proxy of a later date by mail,
telephone or Internet, or by attending the Teekay Tankers Special Meeting and voting in person. Communications
about revoking Teekay Tankers proxies should be addressed to:
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4th Floor, Belvedere Building

69 Pitts Bay Road

Hamilton, HM 08

Bermuda
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If your shares are held beneficially in street name, you should follow the instructions of your bank, broker, trustee or
other nominee regarding the revocation of proxies.

All shares represented by valid proxies that Teekay Tankers receives through this solicitation, and that are not
revoked, will be voted in accordance with the instructions on the proxy card. If you are a shareholder of record and
you make no specification on your proxy card as to how you want your shares voted before signing and returning it,
your proxy will be voted �FOR� the approval of the Charter Amendment and the Teekay Tankers Adjournment
Proposal. As of the date of this joint proxy statement/prospectus, the Teekay Tankers Board was unaware of any other
matters that may be presented for action at the Teekay Tankers Special Meeting. If other matters properly come before
the Teekay Tankers Special Meeting, or at any adjournment or postponement of the Teekay Tankers Special Meeting,
Teekay Tankers intends that shares represented by properly submitted proxies will be voted, or not voted, by and in
accordance with the best judgment of the persons named as proxies on the proxy card.

Record Date

The Teekay Tankers Board has fixed the close of business on [●], 2017 as the Record Date for determining the Teekay
Tankers shareholders entitled to receive notice of and to vote at the Teekay Tankers Special Meeting.

Vote Required; Shares Entitled to Vote

Approval of the Charter Amendment requires the affirmative �FOR� vote of the holders of at least a majority of (i) the
outstanding shares of Teekay Tankers� Class A Common Stock as of the Record Date, voting as a single class, and
(ii) the outstanding voting power of Teekay Tankers Class A Common Stock and Teekay Tankers Class B Common
Stock, voting together as a single class. Accordingly, a Teekay Tankers shareholder�s failure to submit a proxy
card or to vote in person at the Teekay Tankers Special Meeting, an abstention from voting, or the failure of a
Teekay Tankers shareholder who holds his, her or its shares in �street name� through a broker or other nominee
to give voting instructions to the broker or other nominee, will have the same effect as a vote �AGAINST� the
proposal to approve the Charter Amendment.

Approval of the Teekay Tankers Adjournment Proposal requires the affirmative �FOR� vote of the holders of a majority
of the total voting power of all capital stock of Teekay Tankers entitled to vote on the Teekay Tankers Adjournment
Proposal and represented in person or by proxy at the Teekay Tankers Special Meeting. Accordingly, shares present
but not voted and abstentions will have the same effect as a vote �AGAINST� the Teekay Tankers Adjournment
Proposal, while broker non-votes and shares not in attendance at the Teekay Tankers Special Meeting will have
no effect on the outcome of any vote on the Teekay Tankers Adjournment Proposal.

Holders of shares of Class A Common Stock of Teekay Tankers may cast one vote at the Teekay Tankers Special
Meeting for each share of Class A Common Stock that was owned at the close of business on the Record Date.
Pursuant to the Teekay Tankers Amended and Restated Articles of Incorporation, holders of Class B Common Stock
are generally entitled to five votes per share, provided that the voting power of the Class B Common Stock is limited
such that the aggregate voting power of all shares of outstanding Class B Common Stock can at no time exceed 49%
of the voting power of outstanding Class A Common Stock and Class B Common Stock, voting together as a single
class. Based on the [●] shares of Class A Common Stock and [●] shares Class B Common Stock outstanding as of the
Record Date, the outstanding shares of Class B Common Stock will be entitled to such votes representing, in the
aggregate, 49% of the voting power of all such shares of Class A and Class B Common Stock entitled to vote at the
Teekay Tankers Special Meeting.
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card and return it promptly in the enclosed postage paid envelope, or to vote by telephone or through the Internet.
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Quorum; Broker Non-Votes

A quorum comprised of holders of a majority of the total voting power of all shares of Class A Common Stock and
Class B Common Stock entitled to vote at the Teekay Tankers Special Meeting must be present in person or
represented by proxy at the Teekay Tankers Special Meeting. In addition, because the Charter Amendment must be
approved by the holders of Class A Common Stock, voting as a single class, the holders of a majority of the Class A
Common Stock entitled to vote at the Teekay Tankers Special Meeting must be present in person or represented by
proxy at the Teekay Tankers Special Meeting. In the absence of a quorum, the chairman of the Teekay Tankers
Special Meeting will have the power to adjourn the Teekay Tankers Special Meeting.

Holders of Teekay Tankers Class A Common Stock and Class B Common Stock present in person at the Teekay
Tankers Special Meeting but not voting, and shares of Teekay Tankers Class A Common Stock and Class B Common
Stock for which Teekay Tankers has received proxies indicating that their holders have abstained, will be counted as
present at the Teekay Tankers Special Meeting for purposes of determining whether a quorum is established. Broker
non-votes, if any, will be counted for purposes of determining whether a quorum exists at the Teekay Tankers Special
Meeting.

Under the rules that govern brokers who have record ownership of shares that are held in �street name� for their clients,
the beneficial owners of the shares, brokers have discretion to vote these shares on routine matters but not on
non-routine matters. Neither the approval of the Charter Amendment nor the Teekay Tankers Adjournment Proposal
is considered a routine matter. Accordingly, brokers will not have discretionary voting authority to vote your Teekay
Tankers shares on the Charter Amendment or the Teekay Tankers Adjournment Proposal. A broker non-vote occurs
when brokers do not have discretionary voting authority and have not received instructions from the beneficial owners
of the shares on a particular non-routine matter. A broker will not be permitted to vote on the proposal to approve the
Charter Amendment or the Teekay Tankers Adjournment Proposal without instruction from the beneficial owner of
the shares of Teekay Tankers Class A Common Stock held by that broker. As a result, shares of Teekay Tankers
Class A Common Stock beneficially owned that have been designated on proxy cards by the broker, bank or nominee
as not voted on the proposal to approve the Charter Amendment (broker non-vote) will have the same effect as a vote
�AGAINST� the proposal to approve the Charter Amendment. Broker non-votes will have no effect, however, on the
proposal to approve the Teekay Tankers Adjournment Proposal. If you hold shares of Teekay Tankers Class A
Common Stock through a broker, bank or other organization with custody of your shares, follow the voting
instructions you receive from that organization.

Voting of Shares Owned by Affiliates, Directors and Officers

As of the date of this joint proxy statement/prospectus, Teekay Corporation owned approximately 55.9% of the total
voting power of Teekay Tankers (through its ownership of shares of Teekay Tankers� Class A and B Common Stock)
and approximately 13.6% of the voting power of Teekay Tankers� outstanding Class A Common Stock. In addition,
directors and executive officers of Teekay Tankers and Teekay Corporation and their affiliates owned (directly or
indirectly) and had the right to vote approximately [●]% of the Teekay Tankers Class A Common Stock entitled to be
voted at the Teekay Tankers Special Meeting. Teekay Corporation has entered into the Voting and Support Agreement
that provides, among other things, that Teekay Corporation will support the Merger and the other transactions
contemplated by the Merger Agreement, including by voting the shares of Teekay Tankers Class A Common Stock
and Class B Common Stock beneficially owned by Teekay Corporation and its subsidiaries in favor of the Charter
Amendment. As of the date of this joint proxy statement/prospectus, Teekay Tankers expects that Teekay Tankers� and
Teekay Corporation�s directors and executive officers, and each of their respective affiliates, will vote any shares held
by them �FOR� the authorization and approval of the Charter Amendment and the Teekay Tankers Adjournment
Proposal.
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Voting by Telephone or Through the Internet

Shareholders of Teekay Tankers may have the option to submit their proxies or voting instructions by telephone or
electronically through the Internet instead of submitting proxies by mail on the enclosed proxy card. You should
check your proxy card or the voting instruction form forwarded by your broker, bank, trustee or other nominee of
record to see which options are available.

Teekay Tankers shareholders of record may submit proxies:

� By telephone: Use any touch tone telephone to vote your proxy 24 hours a day, 7 days a week. Have your
proxy card handy when you call. You will be prompted to enter your control number(s), which is located on
your proxy card, and then follow the directions given.

� Through the Internet: Use the Internet to vote your proxy 24 hours a day, 7 days a week. Have your proxy
card handy when you access the website. You will be prompted to enter your control number(s), which is
located on your proxy card, to create and submit an electronic ballot.

Please note that although there is no charge to you for voting by telephone or electronically through the Internet, there
may be costs associated with electronic access such as usage charges for Internet service providers and telephone
companies. Teekay Tankers does not cover these costs; they are solely your responsibility.

Delivery of Proxy Materials

To reduce the expenses of delivering duplicate proxy materials to Teekay Tankers shareholders, Teekay Tankers is
relying upon SEC rules that permit it to deliver only one joint proxy statement/prospectus to multiple shareholders
who share an address unless it receives contrary instructions from any shareholder at that address. If you share an
address with another Teekay Tankers shareholder and have received only one joint proxy statement/prospectus, you
may contact Teekay Tankers as specified below to request a separate copy of this document and Teekay Tankers will
promptly send a separate copy to you at no cost to you:

105 Madison Avenue

New York, New York 10016

(212) 929-5500 (Call Collect)

or

Call Toll-Free (800) 322-2885

Email: proxy@mackenziepartners.com
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Recommendation of the Teekay Tankers Board

The Teekay Tankers Board has unanimously determined that the Merger is fair and advisable to, and in the
best interests of, Teekay Tankers and the shareholders of Teekay Tankers, and has unanimously approved the
Merger Agreement and the transactions contemplated thereby, including the Merger and the Charter
Amendment. The Teekay Tankers Board unanimously recommends that Teekay Tankers shareholders vote
�FOR� the approval of the Charter Amendment and �FOR� the approval of the Teekay Tankers Adjournment
Proposal.
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THE TIL SPECIAL MEETING

This section contains information for TIL�s shareholders about the TIL Special Meeting that TIL has called to allow its
shareholders to consider, authorize and approve the Merger Agreement, the TIL Adjournment Proposal and the
Special Committee Compensation Proposal. Together with this joint proxy statement/prospectus, TIL is sending a
notice of the TIL Special Meeting and a form of proxy that the TIL Board is soliciting for use at the TIL Special
Meeting.

Date, Time and Place

The TIL Special Meeting will be held on [●], 2017, at [●], local time, at [●], unless adjourned or postponed to a later date.

Matters to be Considered

At the TIL Special Meeting, TIL shareholders will be asked to consider and vote upon a proposal to approve the
Merger Agreement, pursuant to which Merger Sub will merge with and into TIL, with TIL surviving as a direct
wholly-owned subsidiary of Teekay Tankers.

The Merger will only occur if both (i) the Merger Agreement is approved by both the holders of a majority of
the outstanding shares of TIL common stock and the holders of a majority of the outstanding shares of TIL
common stock not owned by Teekay Tankers and its affiliates (including Teekay Corporation) and (ii) the
Charter Amendment is approved by both the holders of a majority of the outstanding shares of Teekay
Tankers Class A Common Stock and the holders of a majority of the outstanding voting power of Teekay
Tankers Class A Common Stock and Teekay Tankers Class B Common Stock, voting together as a single class.

TIL shareholders will also be asked to consider and vote upon a proposal to approve the TIL Adjournment Proposal,
which is a proposal to approve the adjournment of the TIL Special Meeting if necessary to solicit additional proxies if
there are not sufficient votes to approve the Merger Agreement.

TIL shareholders will also be asked to consider and vote upon a proposal to approve the Special Committee
Compensation Proposal, which is a proposal to approve and ratify the remuneration to be paid in the year 2017 to the
Chair of the TIL Special Committee, in an amount not to exceed $50,000 in cash, and with respect to each member of
the TIL Special Committee (other than the Chair of the TIL Special Committee), in an amount not to exceed $40,000
in cash.

Proxies

If you are a TIL shareholder of record (that is, you own shares registered in your own name) on [●], 2017, you may
attend the TIL Special Meeting and vote in person, or you may vote by proxy. You may vote by proxy by completing
and returning the proxy card accompanying this joint proxy statement/prospectus. If your shares are held through a
bank, broker, trustee or other nominee (that is, if your shares are held beneficially in �street name�), you will receive
separate voting instructions from your bank, broker, trustee or other nominee with your proxy materials. Although
most banks, brokers, trustees and other nominees offer telephone and Internet voting, availability and specific
processes will depend on their voting arrangements. You can revoke a proxy at any time before the vote is taken at the
TIL Special Meeting by submitting a properly executed proxy of a later date by mail, or by attending the TIL Special
Meeting and voting in person. Communications about revoking TIL proxies should be addressed to:

Corporate Secretary
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If your shares are held beneficially in street name, you should follow the instructions of your bank, broker, trustee or
other nominee regarding the revocation of proxies.

All shares represented by valid proxies that TIL receives through this solicitation, and that are not revoked, will be
voted in accordance with the instructions on the proxy card. If you are a TIL shareholder of record and you make no
specification on your proxy card as to how you want your shares voted before signing and returning it, your proxy will
be voted �FOR� the approval of the Merger Agreement, the TIL Adjournment Proposal and the Special Committee
Compensation Proposal. As of the date of this joint proxy statement/prospectus, the TIL Board was unaware of any
other matters that may be presented for action at the TIL Special Meeting. If other matters properly come before the
TIL Special Meeting, or at any adjournment or postponement of the TIL Special Meeting, TIL intends that shares
represented by properly submitted proxies will be voted, or not voted, by and in accordance with the best judgment of
the persons named as proxies on the proxy card.

Record Date

The TIL Board has fixed the close of business on [●], 2017 as the Record Date for determining the TIL shareholders
entitled to receive notice of and to vote at the TIL Special Meeting.

Vote Required; Shares Entitled to Vote

Approval of the Merger Agreement requires the affirmative �FOR� vote of (i) the holders of a majority of the
outstanding shares of TIL common stock, (ii) the holders of a majority of the outstanding shares of TIL common stock
not owned by Teekay Tankers and its affiliates (including Teekay Corporation), (iii) the holder of the one share of
Series A-1 preferred stock of TIL (which share is currently owned by Teekay Corporation) and (iv) the holder of the
one share of Series A-2 preferred stock of TIL (which share is currently owned by Teekay Tankers). The TIL Special
Committee required the vote described in clause (ii) above, in addition to the other shareholder approvals required
pursuant to applicable corporate law. Each of Teekay Corporation and Teekay Tankers have agreed to vote their
shares of TIL common stock and preferred stock in favor of the Merger Agreement. Accordingly, a TIL
shareholder�s failure to submit a proxy card or to vote in person at the TIL Special Meeting, an abstention from
voting, or the failure of a TIL shareholder who holds his, her or its shares in �street name� through a broker or
other nominee to give voting instructions to the broker or other nominee, will have the same effect as a vote
�AGAINST� the proposal to approve the Merger Agreement.

Approval of the TIL Adjournment Proposal requires the affirmative �FOR� vote of the holders of a majority of the total
voting power of all capital stock of TIL entitled to vote on the TIL Adjournment Proposal and represented in person or
by proxy at the TIL Special Meeting. Accordingly, shares present but not voted and abstentions will have the
same effect as a vote �AGAINST� the TIL Adjournment Proposal, while broker non-votes and shares not in
attendance at the TIL Special Meeting will have no effect on the outcome of any vote on the TIL Adjournment
Proposal.

Approval of the Special Committee Compensation Proposal requires the affirmative �FOR� vote of the holders of a
majority of the total voting power of all capital stock of TIL entitled to vote on the Special Committee Compensation
Proposal and represented in person or by proxy at the TIL Special Meeting. Accordingly, shares present but not
voted and abstentions will have the same effect as a vote �AGAINST� the Special Committee Compensation
Proposal, while broker non-votes and shares not in attendance at the TIL Special Meeting will have no effect on
the outcome of any vote on the Special Committee Compensation Proposal.
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Each shareholder of record at the close of business on the Record Date is entitled to one vote for each share of TIL
common stock and preferred stock then held. At that date, there were [●] shares of TIL common stock entitled to be
voted at the TIL Special Meeting, [●] shares of TIL common stock not owned by Teekay Tankers
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and its affiliates entitled to be voted at the TIL Special Meeting, one share of Series A-1 preferred stock entitled to be
voted at the TIL Special Meeting, and one share of Series A-2 preferred stock entitled to be voted at the TIL Special
Meeting.

The TIL Board urges TIL�s shareholders to complete, date and sign the accompanying proxy card and return it
promptly in the enclosed postage paid envelope or by email.

Quorum; Broker Non-Votes

A quorum comprised of holders of one-third of the total voting power of all shares of capital stock entitled to vote at
the TIL Special Meeting must be present in person or represented by proxy at the TIL Special Meeting. In the absence
of a quorum, the chairman of the TIL Special Meeting will have the power to adjourn the TIL Special Meeting.

Holders of shares of TIL common stock present in person at the TIL Special Meeting but not voting, and shares of
TIL common stock for which TIL has received proxies indicating that their holders have abstained, will be counted as
present at the TIL Special Meeting for purposes of determining whether a quorum is established. Broker non-votes, if
any, will be counted for purposes of determining whether a quorum exists at the TIL Special Meeting.

Under the rules that govern brokers who have record ownership of shares that are held in �street name� for their clients,
the beneficial owners of the shares, brokers have discretion to vote these shares on routine matters but not on
non-routine matters. None of the approval of the Merger Agreement, the TIL Adjournment Proposal nor the Special
Committee Compensation Proposal is considered a routine matter. Accordingly, brokers will not have discretionary
voting authority to vote your TIL shares on the Merger Agreement, the TIL Adjournment Proposal or the Special
Committee Compensation Proposal. A broker non-vote occurs when brokers do not have discretionary voting
authority and have not received instructions from the beneficial owners of the shares on a particular non-routine
matter. A broker will not be permitted to vote on the proposal to approve the Merger Agreement, the TIL
Adjournment Proposal or the Special Committee Compensation Proposal without instruction from the beneficial
owner of the shares of TIL common stock held by that broker. As a result, shares of TIL common stock beneficially
owned that have been designated on proxy cards by the broker, bank or nominee as not voted on the proposal to
approve the Merger Agreement (broker non-vote) will have the same effect as a vote �AGAINST� the proposal to
approve the Merger Agreement. Broker non-votes will have no effect, however, on the proposals to approve the TIL
Adjournment Proposal or the Special Committee Compensation Proposal. If you hold shares of TIL common stock
through a broker, bank or other organization with custody of your shares, follow the voting instructions you receive
from that organization.

Voting of Shares Owned by Affiliates, Directors and Officers

As of the date of this joint proxy statement/prospectus, Teekay Tankers owned 3.4 million shares, or approximately
11.3%, of the TIL common stock and the sole share of Series A-2 preferred stock of TIL, and Teekay Corporation
owned 2.5 million shares, or approximately 8.2% of the outstanding shares of TIL common stock and the sole share of
Series A-1 preferred stock of TIL. In addition, directors and executive officers of TIL, Teekay Tankers and Teekay
Corporation and their affiliates owned (directly or indirectly) and had the right to vote approximately [●]% of the TIL
common stock entitled to be voted at the TIL Special Meeting. Under the Merger Agreement, Teekay Tankers has
agreed to vote all shares of TIL common stock and preferred stock owned beneficially or of record by Teekay Tankers
or any of its subsidiaries in favor of the Merger Agreement and related matters. In addition, Teekay Corporation has
entered into a Voting and Support Agreement that provides, among other things, that Teekay Corporation will support
the Merger and the other transactions contemplated by the Merger Agreement, including by voting the shares of TIL
common stock and Series A-1 preferred stock beneficially owned by Teekay Corporation and its subsidiaries in favor
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directors and executive officers, and each of their respective affiliates, will vote any shares held by them �FOR� the
authorization and approval of the Merger Agreement, the TIL Adjournment Proposal and the Special Committee
Compensation Proposal.

Recommendations of the TIL Board

The TIL Special Committee and the TIL Board have each unanimously determined that the Merger
Agreement and the transactions contemplated thereby, including the Merger, are fair and advisable to, and in
the best interests of, the shareholders of TIL (other than Teekay Tankers and its affiliates), and have
unanimously approved the Merger Agreement and the transactions contemplated thereby, including the
Merger. The TIL Board unanimously recommends that TIL shareholders vote �FOR� the approval of the
Merger Agreement, �FOR� the approval of the TIL Adjournment Proposal and �FOR� the approval of the Special
Committee Compensation Proposal.

INFORMATION ABOUT THE COMPANIES

Teekay Tankers Ltd.

4th Floor, Belvedere Building

69 Pitts Bay Road

Hamilton HM 08, Bermuda

(441) 298-2530

Teekay Tankers is an international provider of marine transportation to global oil industries. Teekay Tankers was
incorporated under the laws of the Republic of the Marshall Islands in October 2007 by Teekay Corporation. Teekay
Tankers� conventional fleet size has increased from nine owned Aframax tankers in 2007 to 40 owned conventional
tankers, three in-chartered vessels and one jointly-owned Very Large Crude Carrier (or VLCC) as of June 30, 2017.

Teekay Tankers common stock is listed on the NYSE under the symbol �TNK.�

Tanker Investments Ltd.

4th Floor, Belvedere Building

69 Pitts Bay Road

Hamilton HM 08, Bermuda

(441) 298-2530

TIL is a specialized investment company focused on the tanker market. TIL was incorporated under the laws of the
Republic of the Marshall Islands in January 2014 by Teekay Corporation to operate and sell modern second-hand
tankers to benefit from cyclical fluctuations in the tanker market. Teekay Investments owns a fleet of 18 primarily
mid-sized crude-oil tankers, as of June 30, 2017.
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TIL common stock trades on the OSE under the symbol �TIL.�

MATERIAL UNITED STATES FEDERAL INCOME TAX CONSEQUENCES OF THE MERGER

The following is a general discussion of the material U.S. federal income tax consequences of the Merger to U.S.
Holders (as defined below) of TIL or Teekay Tankers common stock. This discussion does not address any tax
consequences arising under the unearned income Medicare contribution tax pursuant to the Health Care and Education
Reconciliation Act of 2010, nor does it address any tax consequences arising under the laws of any state, local or
foreign jurisdiction, or under any U.S. federal laws other than those pertaining to the income tax.
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This discussion is based upon the Code, the regulations promulgated under the Code and court and administrative
rulings and decisions, all as in effect on the date of this joint proxy statement/prospectus. These authorities may
change, possibly retroactively, and any change could affect the accuracy of the statements and conclusions set forth in
this discussion.

This discussion addresses only those U.S. Holders and Non-U.S. Holders, each as defined below, of TIL or Teekay
Tankers common stock that hold their shares of TIL or Teekay Tankers common stock and will hold their shares of
Teekay Tankers common stock as a �capital asset� within the meaning of Section 1221 of the Code (generally, property
held for investment). Further, this discussion does not address all aspects of U.S. federal income taxation that may be
relevant to you in light of your individual circumstances or that may be applicable to you if you are subject to special
treatment under the U.S. federal income tax laws, including if you are:

� a financial institution;

� a real estate investment trust;

� an S corporation or other pass-through entity (or an investor in an S corporation or other pass-through
entity);

� an insurance company;

� a regulated investment company or a mutual fund;

� a �controlled foreign corporation� or a �passive foreign investment company�;

� a dealer or broker in stocks and securities, or currencies;

� a trader in securities that elects mark-to-market treatment;

� a holder of common stock subject to the alternative minimum tax provisions of the Code;

� a holder of common stock that received TIL or Teekay Tankers common stock through the exercise of an
employee stock option, through a tax qualified retirement plan or otherwise as compensation;

� a holder of common stock that has a functional currency other than the U.S. dollar;
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� a holder of common stock that holds TIL or Teekay Tankers common stock as part of a hedge, straddle,
constructive sale, conversion or other integrated transaction; or

� a U.S. expatriate.
In addition, this discussion does not address tax consequences to any U.S. Holder of TIL common stock that owned,
directly or indirectly, or constructively, at least ten (10) percent of the voting stock of TIL or was otherwise a �U.S.
shareholder� within the meaning of Section 951(b) of the Code at any time during the five year period ending on the
date of the Merger (or a 10 Percent U.S. Shareholder). Such U.S. Holders are encouraged to consult their own tax
advisors with respect to tax consequences of the Merger to them.

If an entity or an arrangement treated as a partnership for U.S. federal income tax purposes holds TIL or Teekay
Tankers common stock, the U.S. federal income tax consequences of the transactions of a partner in such partnership
(or owner of such entity) generally will depend on the status of the partner and the activities of the partnership (or
entity). Any entity treated as a partnership for U.S. federal income tax purposes that holds TIL or Teekay Tankers
common stock, and any partners in such partnership, are encouraged to consult their own tax advisors with respect to
the tax consequences of the merger in their specific circumstances.

The tax consequences of the Merger Transactions will depend on your specific situation. TIL shareholders are
encouraged to consult with their own tax advisors as to the tax consequences of the Merger in their particular
circumstances, including the applicability and effect of the alternative minimum tax and any state, local, foreign or
other tax laws and of changes in those laws. TIL shareholders should be aware that the discussion of U.S.
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federal income tax matters set forth in �Material United States Federal Income Tax Consequences of the Merger� and
�Questions and Answers About The Special Meetings and Related Matters� does not address the tax considerations of
other jurisdictions and the consequences under the laws of such other jurisdictions may be entirely different or even
adverse. TIL shareholders are urged to consult with tax advisors in the applicable jurisdictions if they are subject to
the laws therein.

Tax Characterization of the Merger

The U.S. federal income tax consequences of the Merger to TIL common shareholders will depend on whether the
Merger qualifies as a tax-free �reorganization� under section 368 of the Code, and intend to report the Merger as a
tax-free reorganization. The parties expressed a desire in the Merger Agreement for the Merger to qualify as a
�reorganization� and intend to report the Merger as a tax-free reorganization. However, whether the Merger will be
treated as tax-free as to TIL shareholders is uncertain, because this determination depends on many factors, including
whether TIL is or has been a PFIC. As discussed below, neither Teekay Tankers nor TIL is making any representation
as to whether the Merger will qualify as a tax-free reorganization for U.S. federal income tax purposes. Moreover, the
desired treatment of the Merger as a tax-free �reorganization� will not be binding on the IRS or any court. Teekay
Tankers and TIL have not sought and will not seek either an opinion of counsel or any ruling from the IRS regarding
any matters relating to the transactions, and as a result, there can be no assurance that the IRS will not assert, or that a
court would not sustain, a position contrary to the desired treatment of the Merger as a tax-free reorganization.

Tax Consequences to TIL and Teekay Tankers

Regardless of whether the Merger constitutes a �reorganization� within the meaning of Section 368(a) of the Code, TIL
and Teekay Tankers do not expect TIL or Teekay Tankers to realize any taxable gain or loss for U.S. federal income
tax purposes as a result of the Merger.

Taxation of Teekay Tankers Following the Merger

After the Merger, Teekay Tankers will derive substantially all of its gross income from the use and operation of
vessels in international commerce which is referred to collectively as �shipping income.� Shipping income that is
attributable to transportation that begins or ends, but that does not both begin and end, in the United States will be
considered to be 50% derived from sources within the United States and may be subject to U.S. federal income tax
unless an exemption applies under Section 883 of the Code. Shipping income attributable to transportation exclusively
between non-U.S. ports is not be subject to U.S. federal income tax.

Teekay Tankers and TIL each believes it currently qualifies for exemption from U.S. federal income tax on their U.S.
source shipping income under Section 883 of the Code. In order to qualify for this exemption following the Merger,
each of Teekay Tankers and TIL must satisfy (among other requirements) a stock ownership requirement. This
requirement can be satisfied if the applicable corporation satisfies either a �publicly traded� test (the Publicly-Traded
Test) or a �qualified shareholder� test (the Qualified Shareholder Test). Under the Publicly-Traded Test, a corporation�s
shares must be �primarily traded� and �regularly traded� on an �established securities market� in the United States or certain
foreign countries.

The Treasury Regulations provide that stock of a foreign corporation will be considered to be �primarily traded� on an
�established securities market� in a country if the number of shares of each class of stock that are traded during any
taxable year on all �established securities markets� in that country exceeds the number of shares in each such class that
are traded during that year on �established securities markets� in any other single country. Shares of Teekay Tankers�
Class A Common Stock are currently �primarily traded� on NYSE, and will continue to be �primarily traded� on NYSE
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under the Qualified Shareholder Test if Teekay Tankers, the owner of its common stock, satisfies the Publicly Traded
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Under the Treasury Regulations, Teekay Tankers� common stock will be considered to be �regularly traded� on an
�established securities market� if one or more classes of its shares representing more than 50% of its outstanding shares,
by total combined voting power of all classes of stock entitled to vote and total value, is listed on the market, which is
referred to as the �listing requirement.� Since Teekay Tankers� Class A Common Stock will be listed on the NYSE, it
will satisfy the listing requirement.

The Treasury Regulations further require that with respect to each class of common stock relied upon to meet the
listing requirement: (i) such class is traded on the market, other than in minimal quantities, on at least 60 days during
the taxable year or 1/6 of the days in a short taxable year, which is referred to as the �trading frequency test;� and (ii) the
aggregate number of common shares traded on such market is at least 10% of the average number of shares of such
class outstanding during such year, or as appropriately adjusted in the case of a short taxable year, which is referred to
as the �trading volume test.� Teekay Tankers believes that Teekay Tankers� common stock will continue to satisfy the
trading frequency and volume tests after the Merger. Even if this were not the case, the Treasury Regulations provide
that the trading frequency and volume tests will be deemed satisfied by a class of stock if, as is expected to be the case
with Teekay Tankers� Class A Common Stock, such class of stock is traded on an �established securities market� in the
United States and such class of stock is regularly quoted by dealers making a market in such stock.

Notwithstanding the foregoing, Teekay Tankers� common stock would not be considered to be �regularly traded� on an
�established securities market� if 50% or more of the outstanding shares of common stock are owned, actually or
constructively under specified stock attribution rules, on more than half the days during the taxable year by persons
who each own 5% or more of the Teekay Tankers common stock (a 5% Stockholder), which is referred to as the �5%
Override Rule.�

In the event the 5% Override Rule is triggered, the Treasury Regulations provide that the 5% Override Rule will
nevertheless not apply if Teekay Tankers can establish, in accordance with specified ownership certification
procedures, that within the group of 5% Stockholders there are sufficient �qualified shareholders� for purposes of
Section 883 of the Code to preclude �non-qualified shareholders� in such group from owning actually or constructively
50% or more of the common stock of Teekay Tankers for more than half the number of days during the taxable year.

Prior to the Merger, each of Teekay Tankers and TIL believed it was not subject to the 5% Override Rule and,
therefore, each believed that it satisfied the Publicly-Traded Test. After the Merger, while not certain, it is expected
that Teekay Tankers will continue not to be subject to the 5% Override Rule. If more than 50% of Teekay Tankers�
shares were owned by one or more 5% Shareholders (each of whom are non-qualified shareholders) for more than half
the number of days during any taxable year, then Teekay Tankers would not be able to qualify for exemption from
U.S. federal income tax on its U.S.-source shipping income under Section 883 under the Publicly-Traded Test, and
TIL would not be able to qualify for the exemption under the Qualified Shareholder Test.

To the extent the benefits of Section 883 of the Code are unavailable with respect to any item of U.S. source shipping
income of Teekay Tankers or TIL, the U.S. source shipping income of such company, to the extent not considered to
be �effectively connected� with a U.S. trade or business, would be subject to a 4% tax imposed by Section 887 of the
Code on a gross basis, without the benefit of deductions (or the 4% gross basis tax regime). Since under the sourcing
rules described above, no more than 50% of either Teekay Tankers� or TIL�s shipping income would be treated as being
derived from U.S. sources, the maximum effective rate of U.S. federal income tax on the shipping income of either
company would never exceed 2% under the 4% gross basis tax regime.

Tax Consequences to U.S. Holders of Shares of TIL Common Stock
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stock that is for U.S. federal income tax purposes (1) an individual citizen or resident of the United States, (2) a
corporation (or any other entity treated as a corporation for U.S. federal income tax purposes)

- 128 -

Edgar Filing: TEEKAY TANKERS LTD. - Form F-4/A

Table of Contents 267



Table of Contents

organized in or under the laws of the United States or any state thereof or the District of Columbia, (3) a trust if (a) a
court within the United States is able to exercise primary supervision over the administration of the trust and one or
more U.S. persons have the authority to control all substantial decisions of the trust or (b) such trust has made a valid
election to be treated as a U.S. person for U.S. federal income tax purposes or (4) an estate, the income of which is
includible in gross income for U.S. federal income tax purposes regardless of its source.

If the Merger constitutes a �reorganization� within the meaning of Section 368(a) of the Code, and assuming that TIL is
not, and has not been, a PFIC, upon the exchange of shares of TIL common stock for shares of Teekay Tankers
Class A Common Stock or cash in lieu of a fractional share thereof, a U.S. Holder of a share of TIL common stock
will not recognize gain or loss upon exchanging its TIL common stock for Teekay Tankers Class A Common Stock,
except for any gain or loss recognized with respect to cash received in lieu of a fractional share of Teekay Tankers
Class A Common Stock, as described below. The aggregate tax basis of Teekay Tankers Class A Common Stock
received pursuant to the Merger (including any fractional share deemed received and sold as described below) will
equal the U.S. Holder�s aggregate adjusted tax basis in the TIL common stock surrendered in the Merger. Such
aggregate adjusted tax basis will be allocated between the Teekay Tankers Class A Common Stock received in the
Merger and any fractional share based on their relative fair market values. A U.S. Holder�s holding period for Teekay
Tankers Class A Common Stock received pursuant to the Merger (including any fractional share deemed received and
sold as described below) will include the U.S. Holder�s holding period for TIL common stock surrendered in the
Merger.

A U.S. Holder who receives cash in lieu of a fractional share of Teekay Tankers Class A Common Stock will be
treated as having received the fractional share of Teekay Tankers Class A Common Stock pursuant to the exchange
and then as having sold that fractional share of Teekay Tankers Class A Common Stock for cash. As a result, a U.S.
Holder will recognize gain or loss equal to the difference between the amount of cash received and the basis that is
allocated to U.S. Holder�s fractional share of Teekay Tankers Class A Common Stock as set forth in the paragraph
immediately above. This gain or loss generally will be capital gain or loss, and will be long-term capital gain or loss
if, as of the closing date, the U.S. Holder�s holding period for such fractional share (as described above) is greater than
one year. Long-term capital gains of individuals are generally eligible for reduced rates of taxation. The deductibility
of capital losses is subject to limitations.

In addition, if TIL is or was classified as a PFIC for any taxable year in which a U.S. Holder held TIL common stock,
such U.S. Holder could nevertheless recognize gain even if the Merger qualifies as a reorganization under section 368
of the Code. Under section 1291(f) of the Code, transfers of PFIC stock in a nonrecognition transaction such as a
reorganization under section 368 will result in gain recognition to the extent provided in regulations. Under proposed
Treasury Regulations, a U.S. Holder that transfers, in a reorganization, stock of a corporation that was classified as a
PFIC during the U.S. Holder�s holding period for the stock, and receives in exchange stock of a corporation that is not
a PFIC, would generally be required to recognize gain (but not loss) on the exchange. If Teekay Tankers is not a PFIC
on the day following the effective date of the Merger, and TIL was a PFIC at any time preceding the Merger, a U.S.
Holder may recognize gain if the proposed regulation is finalized substantially in its current form. Certain exceptions
and other rules apply to U.S. Holders that make an election with respect to their TIL common stock under the
�qualified electing fund� and �mark-to-market� rules. See ��Consequences of Possible PFIC Classification.� U.S. Holders are
urged to consult their tax advisors regarding the tax consequences to them of potential PFIC classification of TIL.

If the Merger does not constitute a �reorganization� for U.S. federal tax purposes, a U.S. Holder of TIL common stock
generally will recognize taxable gain or loss equal to the difference, if any, between (a) the sum of the fair market
value of the Teekay Tankers Class A Common Stock (as of the effective time of the Merger) and any cash in lieu of
fractional shares received in exchange for its TIL common stock and (b) such U.S. Holder�s adjusted basis in the TIL
common stock exchanged pursuant to the Merger. Assuming TIL is not a PFIC, this gain or loss generally will be
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capital gains of individuals are generally eligible for reduced rates of taxation. The deductibility of capital losses is
subject to limitations.
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A U.S. Holder�s initial tax basis in Teekay Tankers Class A Common Stock received pursuant to the Merger will equal
the fair market value (as of the effective time) of such Teekay Tankers Class A Common Stock, as determined for
U.S. federal income tax purposes. The holding period for such Teekay Tankers Class A Common Stock will begin on
the day following the date that they are received.

A U.S. Holder that acquired different blocks of TIL common stock at different times or different prices must
determine the bases and holding period in the Teekay Tankers Class A Common Stock received in the Merger
separately for each identifiable block of TIL common stock that is exchanged. A U.S. Holder who acquired different
blocks of TIL common stock is encouraged to consult his or her tax advisor regarding the manner in which gain or
loss should be determined in his or her specific circumstances.

Tax Consequences to U.S. Holders of Teekay Tankers Common Stock

We do not expect holders of Teekay Tankers common stock to recognize any taxable gain or loss for U.S. federal
income tax purposes as a result of the Merger.

Tax Consequences to Non-U.S. Holders

As used herein �Non-U.S. Holders� means any person (other than a partnership) who is not a U.S. Holder, as defined
above.

A Non-U.S. Holder of TIL common stock generally will not be subject to U.S. federal income tax on any gain
recognized on the receipt of Merger consideration unless:

� the recognized gain is effectively connected with the Non-U.S. Holder�s conduct of a trade or business in the
United States (and if required by an applicable tax treaty, attributable to a permanent establishment
maintained by the Non-U.S. Holder in the United States, or in the case of an individual, a fixed base in the
United States maintained by such Non-U.S. Holder); or

� the Non-U.S. Holder is a nonresident alien individual present in the U.S. for 183 days or more during the
taxable year of the sale or disposition, and certain other requirements are met.

Unless an applicable treaty provides otherwise, the recognized gain described in the first bullet point above generally
will be subject to U.S. federal income tax on a net income basis in the same manner as if such Non-U.S. Holder were a
U.S. person (see ��Tax Consequences to U.S. Holders of Shares of TIL Common Stock�). A Non-U.S. Holder that is a
corporation also may be subject to a branch profits tax equal to 30% (or such lower rate specified by an applicable tax
treaty) of its effectively connected earnings and profits for the taxable year, as adjusted for certain items.

Recognized gain described in the second bullet point above generally will be subject to U.S. federal income tax at a
flat 30% rate (or such lower rate specified by an applicable income tax treaty), but may be offset by U.S. source
capital losses of the Non-U.S. Holder (even though the individual is not considered a resident of the United States),
provided that the Non-U.S. Holder has timely filed U.S. federal income tax returns with respect to such losses.

Holders of TIL or Teekay Tankers common stock are urged to consult their tax advisors with respect to the tax
consequences of the Merger in their particular circumstances, including the applicability and effect of the
alternative minimum tax and any state, local, foreign or other tax laws and of changes in those laws.
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A non-U.S. entity treated as a corporation for U.S. federal income tax purposes will be treated as a PFIC in any
taxable year in which, after taking into account the income and assets of the corporation and certain
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subsidiaries pursuant to a �look through� rule, either: (a) at least 75% of its gross income is �passive� income; or (b) at
least 50% of the average value of its assets is attributable to assets that produce, or are held for the production of,
passive income.

For purposes of these tests, �passive income� includes dividends, interest, gains from the sale or exchange of investment
property and rents and royalties other than rents and royalties that are received from unrelated parties in connection
with the active conduct of a trade or business. By contrast, income derived from the performance of services does not
constitute �passive income.�

There are legal uncertainties involved in determining whether the income derived from certain of Teekay Tankers� and
its subsidiaries� activities constitutes passive income, including legal uncertainties arising from the decision in
Tidewater Inc. v. United States, 565 F.3d 299 (5th Cir. 2009), which held that income derived from certain
time-chartering activities should be treated as rental income rather than services income for purposes of a foreign sales
corporation provision of the Code. However, the IRS stated in an Action on Decision (AOD 2010-01) that it disagrees
with, and will not acquiesce to, the way that the rental versus services framework was applied to the facts in the
Tidewater decision, and in its discussion stated that the time charters at issue in Tidewater would be treated as
producing services income for PFIC purposes. The IRS�s statement with respect to Tidewater cannot be relied upon or
otherwise cited as precedent by taxpayers. Consequently, in the absence of any binding legal authority specifically
relating to the statutory provisions governing PFICs, there can be no assurance that the IRS or a court would not
follow the Tidewater decision in interpreting the PFIC provisions of the Code. Moreover, the market value of publicly
traded stock may be treated as reflecting the value of the entity�s assets at any given time. Therefore, a decline in the
market value of stock may impact the determination of whether Teekay Tankers or TIL is a PFIC. Nevertheless, based
on Teekay Tankers� and TIL�s (and their subsidiaries�) current assets and operations, we intend to take the position that
neither Teekay Tankers nor TIL has ever been a PFIC. No opinion has been sought with respect to this or any other
matter in connection with the Merger. Accordingly, this position may not be sustained by a court if contested by the
IRS. Further, no assurance can be given that Teekay Tankers or any of its subsidiaries, including TIL, would not
constitute a PFIC in any future taxable year if there were changes in their assets, income or operations.

As discussed more fully below, if Teekay Tankers were to be treated as a PFIC for any taxable year, a U.S. Holder
generally would be subject to different taxation rules depending on whether the U.S. Holder makes a timely and
effective election to treat Teekay Tankers as a �Qualified Electing Fund� (or a QEF election). As an alternative to
making a QEF election, a U.S. Holder should be able to make a �mark-to-market� election with respect to its Teekay
Tankers Class A Common Stock, as discussed below.

Taxation of U.S. Holders Making a Timely QEF Election. If a U.S. Holder makes a timely QEF election (an Electing
Holder), the Electing Holder must report each taxable year for U.S. federal income tax purposes the Electing Holder�s
pro rata share of our ordinary earnings and net capital gain, if any, for each taxable year for which we are a PFIC that
ends with or within the Electing Holder�s taxable year, regardless of whether or not the Electing Holder received
distributions from us in that year. Such income inclusions would not be eligible for the preferential tax rates applicable
to �qualified dividend income�. The Electing Holder�s adjusted tax basis in its Teekay Tankers Class A Common Stock
will be increased to reflect taxed but undistributed earnings and profits. Distributions of earnings and profits that were
previously taxed will result in a corresponding reduction in the Electing Holder�s adjusted tax basis in its Teekay
Tankers Class A Common Stock and will not be taxed again once distributed. An Electing Holder generally will
recognize capital gain or loss on the sale, exchange or other disposition of Teekay Tankers� Class A Common Stock. A
U.S. Holder makes a QEF election with respect to any year that Teekay Tankers Class A Common Stock is a PFIC by
filing IRS Form 8621 with the U.S. Holder�s timely filed U.S. federal income tax return (including extensions).
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Holder�s timely filed U.S. federal income tax return (including extensions) and, under the rules of Section 1291 of the
Code, a �deemed sale election� to include in income as an �excess distribution� (described below) the amount of any gain
that the U.S. Holder would otherwise recognize if the U.S. Holder sold the U.S. Holder�s stock on the �qualification
date�. The qualification date is the first day of Teekay Tankers� (or the subsidiary�s) taxable year in which it qualified as
a �qualified electing fund� with respect to such U.S. Holder. In addition to the above rules, under very limited
circumstances, a U.S. Holder may make a retroactive QEF election if the U.S. Holder failed to file the QEF election
documents in a timely manner. If a U.S. Holder makes a timely QEF election for one of Teekay Tankers� taxable years,
but did not make such election with respect to the first year in the U.S. Holder�s holding period of Teekay Tankers
Class A Common Stock during which Teekay Tankers qualified as a PFIC and the U.S. Holder did not make the
deemed sale election described above, the U.S. Holder also will be subject to the more adverse rules described below.

A U.S. Holder�s QEF election will not be effective unless Teekay Tankers annually provides the U.S. Holder with
certain information concerning our income and gain, calculated in accordance with the Code, to be included with the
U.S. Holder�s U.S. federal income tax return. Teekay Tankers has not provided U.S. Holders with such information in
prior taxable years and does not intend to provide such information in the current taxable year. Accordingly, U.S.
Holders will not be able to make an effective QEF election at this time. If, contrary to our expectations, we determine
that we are or will be a PFIC for any taxable year, we will provide U.S. Holders with the information necessary to
make an effective QEF election with respect to our Class A Common Stock.

Taxation of U.S. Holders Making a �Mark-to-Market� Election. If we were to be treated as a PFIC for any taxable year
and, as we anticipate, our Class A Common Stock were treated as �marketable stock,� then, as an alternative to making
a QEF election, a U.S. Holder would be allowed to make a �mark-to-market� election with respect to its Class A
Common Stock, provided the U.S. Holder completes and files IRS Form 8621 in accordance with the relevant
instructions and related Treasury Regulations. If that election is made for the first year a U.S. Holder holds or is
deemed to hold Teekay Tankers Class A Common Stock and for which Teekay Tankers is a PFIC, the U.S. Holder
generally would include as ordinary income in each taxable year that Teekay Tankers is a PFIC the excess, if any, of
the fair market value of the U.S. Holder�s Teekay Tankers Class A Common Stock at the end of the taxable year over
the U.S. Holder�s adjusted tax basis in such stock. The U.S. Holder also would be permitted an ordinary loss in respect
of the excess, if any, of the U.S. Holder�s adjusted tax basis in its Teekay Tankers Class A Common Stock over the fair
market value thereof at the end of the taxable year that Teekay Tankers is a PFIC, but only to the extent of the net
amount previously included in income as a result of the mark-to-market election. A U.S. Holder�s tax basis in its
Teekay Tankers Class A Common Stock would be adjusted to reflect any such income or loss recognized. Gain
recognized on the sale, exchange or other disposition of Teekay Tankers Class A Common Stock in taxable years that
we are a PFIC would be treated as ordinary income, and any loss recognized on the sale, exchange or other disposition
of the Class A Common Stock in taxable years that Teekay Tankers is a PFIC would be treated as ordinary loss to the
extent that such loss does not exceed the net mark-to-market gains previously included in income by the U.S. Holder.
Because the mark-to-market election only applies to marketable stock, however, it would not apply to a U.S. Holder�s
indirect interest in any of Teekay Tankers� subsidiaries, including TIL, that were also determined to be PFICs.

If a U.S. Holder makes a mark-to-market election for one of Teekay Tankers� taxable years and it was a PFIC for a
prior taxable year during which such U.S. Holder held Teekay Tankers Class A Common Stock and for which
(a) Teekay Tankers was not a QEF with respect to such U.S. Holder and (b) such U.S. Holder did not make a timely
mark-to-market election, such U.S. Holder would also be subject to the more adverse rules described below in the first
taxable year for which the mark-to-market election is in effect and also to the extent the fair market value of the U.S.
Holder�s Teekay Tankers Class A Common Stock exceeds the U.S. Holder�s adjusted tax basis in such stock at the end
of the first taxable year for which the mark-to-market election is in effect.
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taxable years prior to the Merger) was treated as a PFIC for any taxable year, a Non-Electing Holder who
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does not make either a QEF election or a �mark-to-market� election for that year (a Non-Electing Holder) would be
subject to special rules resulting in increased tax liability with respect to (a) any excess distribution (i.e., the portion of
any distributions received by the Non-Electing Holder on its Class A Common Stock or TIL common stock in a
taxable year in excess of 125% of the average annual distributions received by the Non-Electing Holder in the three
preceding taxable years or, if shorter, the Non-Electing Holder�s holding period for such shares), and (b) any gain
realized on the sale, exchange or other disposition of the shares. Under these special rules:

� the excess distribution or gain would be allocated ratably over the Non-Electing Holder�s aggregate holding period
for the stock;

� the amount allocated to the current taxable year and any taxable year prior to the taxable year Teekay Tankers or
TIL was first treated as a PFIC with respect to the Non-Electing Holder would be taxed as ordinary income in the
current taxable year;

� the amount allocated to each of the other taxable years would be subject to U.S. federal income tax at the highest
rate of tax in effect for the applicable class of taxpayer for that year; and

� an interest charge for the deemed deferral benefit would be imposed with respect to the resulting tax attributable
to each such other taxable year.

Additionally, for each year during which a U.S. Holder owns shares of Teekay Tankers, such entity is a PFIC, and the
total value of all PFIC stock that such U.S. Holder directly or indirectly holds exceeds certain thresholds, such U.S.
Holder generally will be required to file IRS Form 8621 with its annual U.S. federal income tax return to report its
ownership of its Teekay Tankers Class A Common Stock. In addition, if a Non-Electing Holder who is an individual
dies while owning such shares, such Non-Electing Holder�s successor generally would not receive a step-up in tax
basis with respect to such shares.

U.S. Holders are urged to consult their own tax advisors regarding the PFIC rules, including the PFIC annual
reporting requirements as well as the applicability, availability and advisability of, and procedure for, making
QEF, Mark-to-Market Elections and other available elections with respect to us, and the U.S. federal income
tax consequences of making such elections.

Backup Withholding

If you are a U.S. non-corporate holder of TIL common stock you may be subject, under certain circumstances, to
backup withholding at a rate of 28% on any cash payments you receive. You generally will not be subject to backup
withholding, however, if you:

� furnish a correct taxpayer identification number, certify that you are not subject to backup withholding on
the substitute Form W-9 or successor form included in the letter of transmittal you will receive and
otherwise comply with all the applicable requirements of the backup withholding rules; or
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� provide proof acceptable to Teekay Tankers and the exchange agent that you are otherwise exempt from
backup withholding.

Any amounts withheld under the backup withholding rules are not an additional tax and generally will be allowed as a
refund or credit against your U.S. federal income tax liability, provided you timely furnish the required information to
the IRS.

You may be subject to various U.S. information reporting obligations with respect to the Merger. Each holder is
encouraged to consult his or her tax advisors regarding the application of any information reporting obligations.
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THE MERGER AGREEMENT

The following is a summary of the material terms of the Merger Agreement. This description may not contain all of the
information that is important to you and is qualified in its entirety by reference to the Merger Agreement, which is
included as Appendix A to, and is incorporated by reference in, this joint proxy statement/prospectus. We urge you to
read the Merger Agreement carefully.

The Merger Agreement and this summary of its terms have been included to provide you with information regarding
the terms of the Merger Agreement. The Merger Agreement contains representations and warranties made by Teekay
Tankers to TIL and representations and warranties made by TIL to Teekay Tankers. The representations and
warranties in the Merger Agreement and the description of them in this joint proxy statement/prospectus should not be
read alone, but instead should be read in conjunction with the other information contained in the reports, statements
and filings Teekay Tankers publicly files with the SEC. Such information can be found elsewhere in this joint proxy
statement/prospectus and in the public filings Teekay Tankers makes with the SEC, as described in the section entitled
�Where You Can Find More Information.�

The Merger

The Merger Agreement provides for the Merger of Merger Sub with and into TIL. As a result of the Merger, the
separate existence of Merger Sub will cease and TIL will survive and continue its existence under the Marshall Islands
Act as the Surviving Company.

Closing

The closing will occur no later than three Business Days following the satisfaction or waiver of the conditions set
forth in the Merger Agreement, or on such other date as TIL and Teekay Tankers may mutually agree.

Effective Time

TIL and Merger Sub will prepare, execute and deliver articles of merger (the Articles of Merger) with the Registrar of
Corporations of the Republic of the Marshall Islands. The Merger will become effective upon acceptance of the
Articles of Merger for filing by the Registrar of Corporations of the Republic of the Marshall Islands, unless a later
effective date and time is agreed upon by TIL and Teekay Tankers and specified in the Articles of Merger.

Effects of the Merger

Upon completion of the Merger, all the undertaking, rights and property of TIL and Merger Sub will vest in the
Surviving Company and all liabilities and obligations of TIL and Merger Sub will become the liabilities and
obligations of the Surviving Company.

Articles of Incorporation and Bylaws of the Surviving Company

At the effective time of the Merger (the Effective Time), the Amended and Restated Articles of Incorporation of TIL,
as in effect immediately prior to the Effective Time, will become the articles of incorporation of the Surviving
Company and the Amended and Restated Bylaws of TIL, as in effect immediately prior to the Effective Time, will
become the bylaws of the Surviving Company.

Directors and Officers of the Surviving Company
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At the Effective Time, the directors of Merger Sub immediately prior to the Effective Time will become the directors
of the Surviving Company and the officers of Merger Sub immediately prior to the Effective Time will become the
officers of the Surviving Company.

- 134 -

Edgar Filing: TEEKAY TANKERS LTD. - Form F-4/A

Table of Contents 279



Table of Contents

Effect on Share Capital; Merger Consideration; Exchange of Certificates

Effect on Share Capital

Upon completion of the Merger:

Effect on TIL Common Stock. Each share of TIL common stock, other than those held in the treasury of TIL or owned
by Teekay Tankers or its subsidiaries, issued and outstanding immediately prior to the Effective Time will
automatically be cancelled and cease to exist and be converted into the right to receive 3.30 shares of validly issued,
fully paid and non-assessable shares of Teekay Tankers Class A Common Stock. As of the Effective Time, all such
shares of TIL common stock will automatically cease to be outstanding, be cancelled and cease to exist, and each
noncertificated share of TIL common stock will thereafter represent only the right to receive the Merger
Consideration, cash in lieu of fractional shares of Teekay Tankers Class A Common Stock as described below under
��No Fractional Shares,� and any dividend or other distribution as described below under ��Distributions with Respect to
Unexchanged Shares of TIL Common Stock.�

Cancellation of Treasury Shares and Teekay Tankers-Owned Shares. Each share of TIL common stock held in the
treasury of TIL, and each share of TIL common stock owned by Teekay Tankers or any subsidiary of Teekay Tankers,
in each case immediately prior to the Effective Time, will automatically cease to be outstanding, be cancelled without
any conversion thereof or consideration therefor and cease to exist.

Effect on TIL Preferred Stock. Each share of TIL preferred stock issued and outstanding immediately prior to the
Effective Time will automatically cease to be outstanding, be cancelled without any conversion thereof or
consideration therefor and cease to exist. The holders of shares of TIL preferred stock will cease to have any rights
with respect to such shares of TIL preferred stock.

Effect on TIL Warrants. Each issued and outstanding TIL warrant that has not been exercised prior to the Effective
Time will automatically cease to be outstanding, be cancelled without any conversion thereof or consideration therefor
and cease to exist.

Effect on Merger Sub Common Stock. Each share of common stock of Merger Sub issued and outstanding
immediately prior to the Effective Time will be converted into one share of common stock, par value $0.001 per
share, of the Surviving Company with the same rights, powers and privileges as the shares so converted and will
constitute the only outstanding capital stock of the Surviving Company.

Exchange of Non-Certificated Shares

Exchange Agent. Prior to the Merger, Teekay Tankers has agreed to enter into an agreement or arrangement with an
exchange agent in connection with the Merger. Immediately after the Effective Time, Teekay Tankers will deposit
with the exchange agent (i) an aggregate number of shares of Teekay Tankers Class A Common Stock to be issued as
noncertificated shares represented in book-entry form and (ii) an aggregate amount of cash in lieu of any fractional
shares of Teekay Tankers Class A Common Stock as described below under ��No Fractional Shares,� collectively
comprising the aggregate amounts to be delivered to the holders of TIL common stock pursuant to the Merger
Agreement. In addition, Teekay Tankers will deposit with the exchange agent, as necessary from time to time after the
Effective Time, any dividends or distributions as described below under ��Distributions with Respect to Unexchanged
Shares of TIL Common Stock.� Such shares of Teekay Tankers Class A Common Stock and cash, including the
amount of any dividends and distributions, deposited by Teekay Tankers with the exchange agent, will be referred to
collectively as the �Exchange Fund.�
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Exchange Procedures for Holders of Noncertificated TIL Common Stock. As promptly as reasonably practicable after
the Effective Time, Teekay Tankers will cause the exchange agent to pay each holder of record of noncertificated
shares of TIL common stock (other than shares of TIL common stock held in the TIL treasury or by Teekay Tankers
or its subsidiaries) (x) the Merger Consideration, in the form of noncertificated book-entry
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shares representing the number of shares of Teekay Tankers Class A Common Stock that such holder will be entitled
to receive and (y) a check in the amount of (1) any cash in lieu of fractional shares of Teekay Tankers Class A
Common Stock as described below under ��No Fractional Shares,� plus (2) any unpaid dividends or other distributions
that such holder has the right to receive, as described below under ��Distributions with Respect to Unexchanged Shares
of TIL Common Stock.� The noncertificated shares of TIL common stock will be cancelled at the Effective Time.

Distributions with Respect to Unexchanged Shares of TIL Common Stock. All shares of Teekay Tankers Class A
Common Stock to be issued in the Merger will be deemed issued and outstanding as of the Effective Time. Whenever
a dividend or other distribution is declared by Teekay Tankers with respect to the Teekay Tankers Class A Common
Stock and the record date is at or after the Effective Time, that declaration will include dividends or other distributions
in respect of all shares of Teekay Tankers Class A Common Stock issuable in the Merger. No dividends or other
distributions declared with respect to Teekay Tankers Class A Common Stock with a record date at or after the
Effective Time will be paid to the holders of TIL common stock until such TIL common stock is exchanged in
accordance with the Merger Agreement. Following the exchange of TIL common stock, each holder of shares of
Teekay Tankers Class A Common Stock issued in the exchange will be entitled to receive, (x) at the time of such
exchange, the dividends or other distributions with a record date at or after the Effective Time and theretofore paid
with respect to such shares of Teekay Tankers Class A Common Stock and (y) at the appropriate payment date, the
dividends or other distributions payable with respect to such shares of Teekay Tankers Class A Common Stock with a
record date at or after the Effective Time and with a payment date subsequent to such exchange. After the Effective
Time, holders of noncertficated TIL common stock will be entitled to vote at any meeting of Teekay Tankers
shareholders the number of whole shares of Teekay Tankers Class A Common Stock into which such shares of
noncertificated TIL common stock are exchangeable, regardless of whether the exchange has occurred.

No Fractional Shares. No fractional shares of Teekay Tankers Class A Common Stock will be issued in the Merger,
and a holder of TIL common stock who would otherwise have been entitled to receive a fraction of one share of
Teekay Tankers Class A Common Stock will not be entitled to any rights of a shareholder of Teekay Tankers. Instead,
each holder of TIL common stock who would otherwise have been entitled to receive a fraction of one share of
Teekay Tankers Class A Common Stock will be paid an amount in cash (without interest) equal to the fractional share
interest to which such holder (after taking into account all fractional share interests then held by such holder) would
otherwise be entitled multiplied by the average of the closing prices of a share of Teekay Tankers Class A Common
Stock on the NYSE for the five consecutive trading days immediately preceding the Closing Date (as defined in the
Merger Agreement).

Adjustments to Exchange Ratio. The exchange ratio will be adjusted to reflect the effect of any share split, reverse
share split, share subdivision, share bonus issue, share dividend, reorganization, recapitalization, reclassification, share
consolidation, combination, exchange of share or other like change with respect to shares of TIL common stock or
Teekay Tankers Class A Common Stock occurring on or after the date of the Merger Agreement and before the
Effective Time.

Termination of Exchange Fund. Any portion of the Exchange Fund (including any interest and other income received
with respect thereto) that remains unclaimed by the holders of shares of TIL common stock for one year after the
Effective Time will be delivered to Teekay Tankers, upon demand. Any holders of shares of TIL common stock may
thereafter look only to Teekay Tankers to exchange its shares for the Merger Consideration, cash in lieu of fractional
shares of Teekay Tankers Class A Common Stock and any dividends or other distributions with respect to shares of
Teekay Tankers Class A Common Stock payable with respect to such shares of TIL common stock, in each case
without interest thereon. Any portion of the Exchange Fund (including any interest and other income received with
respect thereto) that remains unclaimed by holders of TIL common stock immediately prior to the time such amounts
would otherwise escheat to or become property of any governmental authority will, to the extent permitted by law,
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No Liability. Teekay Tankers and the Surviving Company will not be liable to any holders of shares of TIL common
stock for any shares of Teekay Tankers Class A Common Stock (or dividends or distributions with respect thereto) or
cash properly delivered to a public official pursuant to any abandoned property, escheat or similar law.

Withholding Rights. Each of Teekay Tankers, the Surviving Company and the exchange agent will be entitled to
deduct and withhold from the Merger Consideration otherwise payable to any holder of shares of TIL common stock
the amounts it is required to deduct and withhold with respect to the making of such payment under the Code, and the
rules and regulations promulgated thereunder or any provision of applicable state, local or foreign tax law. The
amounts withheld will be treated for all purposes of the Merger Agreement as having been paid to the holders of
shares of TIL common stock.

Dissenting Shares. No dissenters� or appraisal rights will be available with respect to the Merger or other transactions
contemplated by the Merger Agreement.

Transfer Books

The register of shareholders of TIL will be closed at the Effective Time and no further transfer of TIL common stock
will thereafter be registered on the records of TIL. After the Effective Time, any noncertificated shares of TIL
common stock presented to the exchange agent or Teekay Tankers for transfer will be cancelled and, subject to the
terms of the Merger Agreement, exchanged for the applicable Merger Consideration, cash in lieu of fractional shares
of Teekay Tankers Class A Common Stock and any dividends or other distributions with respect to shares of Teekay
Tankers Class A Common Stock payable with respect to such shares of TIL common stock.

Representations and Warranties of TIL

Under the Merger Agreement, TIL has made various representations and warranties to Teekay Tankers and Merger
Sub, which are qualified by reference to (i) a disclosure letter, (ii) any disclosures TIL has publicly published through
the information system of the OSE (subject to exceptions), and (iii) any inaccuracies in the TIL representations and
warranties (x) that were known by Teekay Tankers as of the date of the Merger Agreement or (y) resulting from or
arising out of the performance of the Manager, or the failure of the Manager to perform under the TIL Management
Agreement. Further, TIL�s representations and warranties are qualified, in many instances, by �Material Adverse Effect,�
materiality or similar qualifications The representations and warranties relate to the following:

� Organization, Qualification and Corporate Power

� Authorization

� Noncontravention

� Capitalization

� Financial Statements

Edgar Filing: TEEKAY TANKERS LTD. - Form F-4/A

Table of Contents 284



� Compliance with Laws; Governmental Authorizations

� Absence of Certain Changes; No Undisclosed Liabilities

� Tangible Personal Assets

� Litigation

� Opinion of Financial Advisor

� Fees
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� Takeover Statutes

� No Existing Discussions
For purposes of conditions to closing the Merger, (a) the representations and warranties of TIL relating to
(i) organization, qualification and corporate power, (ii) authorization and (iii) capitalization must be true and correct in
all material respects as of the Closing Date as if made at and as of the Closing Date (except to the extent any such
representation and warranty by its term addresses matters only as of another specified time, in which case such
representation and warranty must be true and correct in all material respects as of such other time), and (b) all of the
other representations and warranties of TIL contained in the Merger Agreement (disregarding all materiality and �TIL
Material Adverse Effect� (as defined below) qualifications contained therein) must be true and correct as of the Closing
Date as if made at and as of the Closing Date (except to the extent any such representation and warranty by its terms
addresses matters only as of another specific time, in which case such representation and warranty will be true and
correct as of such other time), except where the failure of such representations and warranties to be so true and correct
does not have, and would not reasonably be expected to have, individually or in the aggregate, a TIL Material Adverse
Effect.

Representations and Warranties of Teekay Tankers

Under the Merger Agreement, Teekay Tankers has made various representations and warranties to TIL, which are
qualified by reference to a disclosure letter and publicly available documents Teekay Tankers has filed with or
furnished to the SEC, and, in many instances, by �Material Adverse Effect,� materiality or similar qualifications. The
representations and warranties relate to the following:

� Organization, Qualification and Corporate Power

� Authorization

� Noncontravention

� Capitalization

� Teekay Tankers Subsidiaries

� Teekay Tankers SEC Filings

� Financial Statements

� Taxes
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� Compliance with Laws; Governmental Authorizations

� Absence of Certain Changes; No Undisclosed Liabilities

� Tangible Personal Assets

� Vessels; Maritime Matters

� Contracts

� Litigation

� Employee Benefits

� Environmental

� Insurance

� Fees

� Takeover Statutes

� Interested Party Transactions
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� Certain Business Practices

� Merger Sub
For purposes of conditions to closing the Merger, (a) the representations and warranties of Teekay Tankers relating to
(i) organization, qualification and corporate power, (ii) authorization and (iii) capitalization (disregarding all
materiality and �Teekay Tankers Material Adverse Effect� (as defined below) qualifications contained therein) must be
true and correct in all material respects as of the Closing Date as if made at and as of the Closing Date (except to the
extent any such representation and warranty by its term addresses matters only as of another specified time, in which
case such representation and warranty must be true and correct in all material respects as of such other time), and
(b) all of the other representations and warranties of Teekay Tankers contained in the Merger Agreement (disregarding
all materiality and �Teekay Tankers Material Adverse Effect� qualifications contained therein) must be true and correct
as of the Closing Date as if made at and as of the Closing Date (except to the extent any such representation and
warranty by its terms addresses matters only as of another specific time, in which case such representation and
warranty will be true and correct as of such other time), except where the failure of such representations and
warranties to be so true and correct does not have, and would not reasonably be expected to have, individually or in
the aggregate, a Teekay Tankers Material Adverse Effect.

TIL Material Adverse Effect

With respect to TIL, �Material Adverse Effect� means a material adverse effect on the financial condition, business,
assets (including TIL�s owned or leased vessels, save for ordinary wear and tear), liabilities or results of operations of
TIL and its subsidiaries, taken as a whole.

However, any change arising from the following events will not be considered a Material Adverse Effect:

� changes in applicable law or GAAP;

� changes in the global financial or securities markets or general global economic or political conditions;

� changes or conditions generally affecting the industry in which TIL and its subsidiaries operate;

� acts of war, sabotage or terrorism or natural disasters;

� any failure by TIL or its subsidiaries to meet any internal or external projections, budgets, guidance,
forecasts, estimates of revenues or earnings by TIL or its subsidiaries or analysts (although the underlying
facts giving rise or contributing to such failure or decrease may be taken into account in determining whether
a TIL Material Adverse Effect has occurred);

� any change in the market price, credit rating or trading volume of shares of TIL common stock for any
period ending on or after the date of the Merger Agreement (although the underlying facts giving rise or

Edgar Filing: TEEKAY TANKERS LTD. - Form F-4/A

Table of Contents 288



contributing to such change may be taken into account in determining whether a TIL Material Adverse
Effect has occurred);

� the announcement, pendency or consummation of the transactions contemplated by the Merger Agreement;

� any action taken or the failure to take action, in each case, as has been requested by Teekay
Tankers; or compliance with the terms of the Merger Agreement or the taking of any action
expressly permitted or expressly required by the Merger Agreement; or the failure to take any
action because it is prohibited by the Merger Agreement or the TIL Management Agreement; or

� the performance by the Manager or the failure of the Manager to perform its obligations under the TIL
Management Agreement;

provided that the effect of any of the exceptions described on the first through fourth bullet points above does not
disproportionately affect TIL and its subsidiaries, taken as a whole, relative to other entities operating in the industry
in which TIL and its subsidiaries operate.
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Teekay Tankers Material Adverse Effect

With respect to Teekay Tankers, �Material Adverse Effect� means a material adverse effect on the financial condition,
business, assets (including Teekay Tankers� owned or chartered vessels, save for ordinary wear and tear), liabilities or
results of operations of Teekay Tankers and its subsidiaries, taken as a whole.

However, any change arising from the following events will not be considered a Material Adverse Effect:

� changes in applicable law or GAAP;

� changes in the global financial or securities markets or general global economic or political conditions;

� changes or conditions generally affecting the industry in which Teekay Tankers and its subsidiaries operate;

� acts of war, sabotage or terrorism or natural disasters;

� any failure by Teekay Tankers or its subsidiaries to meet any internal or external projections, budgets,
guidance, forecasts, estimates of revenues or earnings by Teekay Tankers or its subsidiaries or analysts
(although the underlying facts giving rise or contributing to such failure or decrease may be taken into
account in determining whether a Teekay Tankers Material Adverse Effect has occurred);

� any change in the market price, credit rating or trading volume of shares of Teekay Tankers Class A and
Class B Common Stock for any period ending on or after the date of the Merger Agreement (although the
underlying facts giving rise or contributing to such change may be taken into account in determining whether
a Teekay Tankers Material Adverse Effect has occurred);

� the announcement, pendency or consummation of the transactions contemplated by the Merger Agreement;
or

� any action taken or the failure to take action, in each case, as has been requested by TIL; or compliance with
the terms of the Merger Agreement or the taking of any action expressly permitted or expressly required by
the Merger Agreement; or the failure to take any action because it is prohibited by the Merger Agreement;

provided that the effect of any of the exceptions described on the first through fourth bullet points above does not
disproportionately affect Teekay Tankers and its subsidiaries, taken as a whole, relative to other entities operating in
the industry in which Teekay Tankers and its subsidiaries operate.

Conduct Pending the Merger

Operation of the Businesses of the Parties
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Subject to certain exceptions, the Merger Agreement requires TIL to conduct its businesses (and the businesses of its
subsidiaries) in the ordinary course and in a manner consistent with past practice and to use its reasonable best efforts
to (i) preserve intact its present business organizations, goodwill and material assets, (ii) maintain in effect all
governmental authorizations required to carry on its business as now conducted, and (iii) preserve its present
relationships with customers, suppliers and other persons with which it has a business relationship.

Subject to certain exceptions, the Merger Agreement requires Teekay Tankers to conduct its businesses (and the
businesses of its subsidiaries) in the ordinary course and in a manner consistent with past practice and to use its
reasonable best efforts to (i) preserve intact its present business organizations, goodwill and material assets,
(ii) maintain in effect all governmental authorizations required to carry on its business as now conducted, (iii) keep
available the services of its officers and employees, and (iv) preserve its present relationships with customers,
suppliers and other persons with which it has a business relationship.
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Limitations on Conduct

The Merger Agreement also places limitations (subject to exceptions or the consent of Teekay Tankers or TIL, as the
case may be) on TIL and Teekay Tankers (and their respective subsidiaries) taking the following actions:

With respect to TIL:

� amending its certificate of formation, limited liability company agreement, memorandum or articles of
association or incorporation, bylaws or other comparable charter or organizational documents (including by
merger, consolidation or otherwise);

� declaring, setting aside or paying any dividends or making other distributions;

� splitting, subdividing, combining, consolidating or reclassifying any of its capital stock, other equity
interests or convertible securities;

� issuing or authorizing the issuance of any other securities in respect of, in lieu of or in substitution for, any of
its capital stock, other equity interests or convertible securities (except upon the exercise of any or all of the
TIL warrants in accordance with the terms thereof);

� purchasing, redeeming or otherwise acquiring any of its capital stock, other equity interests or convertible
securities;

� taking any action that would result in any material amendment, material modification or material change of
any term of, or material default under, any indebtedness;

� issuing, delivering, selling, granting, pledging, charging, transferring, subjecting to any lien or otherwise
encumbering or disposing of any of its capital stock, other equity interests or convertible securities, or
amending any term of any of its capital stock, other equity interests or convertible securities, except upon the
exercise of any or all of the TIL warrants in accordance with the terms thereof;

� accelerating or delaying the payment of any accounts payable or other liability or the collection of notes or
accounts receivable, other than in the ordinary course of business consistent with past practice;

� incurring capital expenditures in excess of the aggregate amount of capital expenditures in the current capital
plan approved by the TIL Board;
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� acquiring or committing to acquire all or any substantial portion of a business or person or division thereof
or any assets or properties other than in the ordinary course of business or as provided in the current TIL
capital plan approved by the TIL Board;

� entering into or materially amending, modifying or terminating any material contract or any interested party
transaction;

� selling, transferring, subjecting to any lien (other than certain permitted liens incurred in the ordinary course
of business consistent with past practice) or otherwise disposing of, any of its owned vessels other than in
connection with repaying, satisfying or extending scheduled maturities, current interest payments or other
amounts due and payable in respect of currently outstanding indebtedness;

� adopting a plan of complete or partial liquidation, dissolution, winding up, merger, consolidation,
restructuring, recapitalization or other reorganization of TIL or any of its subsidiaries or entering into an
agreement with respect to the voting of its capital stock or other securities;

� granting to any current or former director of TIL any material increase or enhancement in compensation or
other benefits;

� granting to any current or former director of TIL, any severance, change in control, retention or termination
pay or benefits, except to the extent required under applicable law or existing TIL policy;
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� entering into any new plan or arrangement providing compensation or benefits to any current or former
director of TIL;

� except as required by GAAP or applicable law, making any change in any method of accounting principles,
method or practices;

� incurring or issuing any indebtedness, other than replacing existing indebtedness, making any loans,
advances or capital contributions to, or investments in, any other person other than to TIL or its subsidiaries,
or repaying or satisfying any indebtedness other than to satisfy scheduled maturities, current interest
payments and other amounts due and payable in respect of such indebtedness;

� instituting, settling, or agreeing to settle any action, suit, litigation, investigation or proceeding pending or
threatened before any arbitrator, court or other governmental authority in an amount exceeding $500,000 in
the aggregate;

� disclosing, or consenting to the disclosure of, any of its trade secrets or other proprietary information, other
than in the ordinary course of business consistent with past practice and pursuant to an appropriate
non-disclosure agreement;

� directly or indirectly (i) purchasing or constructing any vessel or entering into any contract for the purchase
or construction of any vessel, or (ii) selling or otherwise disposing of any vessel or entering into any contract
for the sale or disposal of any vessel, in each case other than in the ordinary course of business, pursuant to
the current capital plan approved by the TIL Board or pursuant to any agreements in effect as of the date of
the Merger Agreement; or

� authorizing or entering into a contract or arrangement that would violate TIL�s obligations described above;
with respect to Teekay Tankers:

� amending its articles of incorporation or bylaws except for the amendments as are necessary for Teekay
Tankers to effect the Charter Amendment and to issue the shares of Teekay Tankers Class A Common Stock
as Merger Consideration;

� declaring, setting aside or paying any dividends or making any other distributions;

� splitting, subdividing, combining, consolidating or reclassifying any of its capital stock, other equity
interests or convertible securities;
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� issuing or authorizing the issuance of any other securities in respect of, in lieu of or in substitution
for, any of its capital stock, other equity interests or convertible securities;

� purchasing, redeeming or otherwise acquiring any of its capital stock, other equity interests or convertible
securities;

� taking any action that would result in any material amendment, material modification or material change of
any term of, or material default under, any indebtedness;

� issuing, delivering, selling, granting, pledging, charging, transferring, subjecting to any lien or otherwise
encumbering or disposing of any of its capital stock, other equity interests or convertible securities, other
than (i) the issuance by a wholly owned subsidiary of Teekay Tankers of its capital stock or other equity
interests to Teekay Tankers or any other wholly owned subsidiary of Teekay Tankers; (ii) any grants,
pledges, encumbrances or liens with respect to the Secured Term Loan and Revolving Credit Facility
Agreement dated January 8, 2016, between Teekay Tankers, Nordea Bank Finland PLC and the other bank
parties thereto and the Secured Reducing Revolving Loan Facility Agreement dated December 6, 2006
between SPT Explorer LLC, Navigator Spirit LLC, Pinnacle Spirit LLC, Teekay Corporation and Danmarks
Skibskredit A/S, as amended and supplemented from time to time (collectively, the Teekay Tankers Credit
Facility Agreements); (iii) sales of Teekay Tankers
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Class A and Class B Common Stock in a public offering for cash consideration; (iv) issuances of Teekay
Tankers Class A and Class B Common Stock as consideration in an acquisition, by merger or otherwise, of
assets; and (v) issuances of Teekay Tankers Class A and Class B Common Stock in connection with the
repayment of any material indebtedness of Teekay Tankers and its subsidiaries, provided that the issuances
of Teekay Tankers Class A and Class B Common Stock in respect to (iii), (iv) and (v) cannot exceed in the
aggregate 10% of the outstanding Teekay Tankers Class A and Class B Common Stock as of the date of the
Merger Agreement or result in a breach, default or violation by Teekay Tankers under, or other failure by
Teekay Tankers to comply with any covenants contained in, any of the Teekay Tankers Credit Facility
Agreements;

� (i) replacing or refinancing indebtedness (other than in an amount not in excess of $100 million of the
current outstanding principal amount and that would not or would not reasonably be expected to prevent,
materially impede or materially delay the consummation of the transactions contemplated by the Merger
Agreement) or (ii) terminating or accelerating the repayment of indebtedness (other than in connection with
the replacement or refinancing of indebtedness in accordance with (ii)), in each case under the Teekay
Tankers Credit Facility Agreements;

� except as required by GAAP or SEC Regulation S-X or other rules or regulations of the SEC under the
Exchange Act or related SEC interpretations and pronouncements, making any change in any method of
accounting principles, method or practices;

� adopting a plan of complete or partial liquidation, dissolution, winding up, merger, consolidation,
restructuring, recapitalization or other reorganization or except as would not or would not reasonably be
expected to prevent, materially impede or materially delay the consummation of the transactions
contemplated by the Merger Agreement, adopting a plan of complete or partial liquidation, dissolution,
winding up, merger, consolidation, restructuring, recapitalization or other reorganization of any subsidiary of
Teekay Tankers;

� acquiring or committing to acquire all or any substantial portion of a business or person or division thereof
or any assets or properties of any person (other than a wholly-owned subsidiary of Teekay Tankers), in each
case (i) in an amount not to exceed $100 million individually or in the aggregate, (ii) subject to compliance
with the seventh bullet above, and (iii) as would not or would not reasonably be expected to prevent,
materially impede or materially delay the consummation of the transactions contemplated by the Merger
Agreement;

� authorizing or entering into a contract or arrangement that would violate Teekay Tankers�s obligations
described above.

Teekay Tankers is also required to cause Merger Sub to comply with all of Merger Sub�s obligations under the Merger
Agreement and Teekay Tankers has guaranteed all of Merger Sub�s obligations under the Merger Agreement.

Access to Information
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Subject to exceptions, each of TIL and Teekay Tankers has agreed to (i) give each other and their respective counsel,
financial advisors, auditors and other authorized representatives, upon reasonable notice, reasonable access to the
offices, properties, books and records of TIL and Teekay Tankers and their respective subsidiaries, as applicable,
(ii) furnish to each other and their respective counsel, financial advisors, auditors and other authorized representatives
such financial and operating data and other information as such persons may reasonably request, and (iii) instruct the
employees, counsel, financial advisors, auditors and other authorized representatives of TIL and Teekay Tankers and
their respective subsidiaries to cooperate with the other party in the foregoing matters.
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No Solicitation

Each of TIL and Teekay Tankers has agreed to (and cause its or its subsidiaries� representatives to) cease immediately
any and all existing activities, solicitations, encouragements, discussions or negotiations with any third party and its
representatives and its financing sources conducted prior to the date of the Merger Agreement with respect to any
Acquisition Proposal (as defined below) or efforts to obtain an Acquisition Proposal. During the period between the
date of the Merger Agreement and the earlier of the termination of the Merger Agreement or the Effective Time, each
of TIL and Teekay Tankers has agreed not to (and has agreed to cause its or its subsidiaries� representatives not to),
directly or indirectly:

� solicit, initiate or knowingly take any action to facilitate or encourage the submission of any Acquisition
Proposal;

� enter into or participate in any discussions or negotiations with, furnish any information relating to itself or
any of its subsidiaries or afford access to the business, properties, assets, books or records of itself or any of
its subsidiaries to any third party with respect to inquiries regarding, or the making of, an Acquisition
Proposal;

� fail to make, withdraw, modify or amend in a manner adverse to the other party, the recommendation of its
board of directors (or an Adverse Recommendation Change) in favor of the approval of the Merger
Agreement, in the case of TIL, or the Charter Amendment, in the case of Teekay Tankers; or

� approve, endorse, recommend or enter into (or publicly propose to do any of the foregoing) any agreement in
principle, letter of intent, term sheet, merger agreement, acquisition agreement, option agreement or other
similar instrument relating to an Acquisition Proposal, with the exception of a confidentiality agreement with
a third party to whom TIL or Teekay Tankers, as applicable, is permitted to provide information in
accordance with the Merger Agreement.

Notwithstanding these restrictions:

� Prior to (but not at any time from or after) obtaining the shareholder approvals of the Merger Agreement, in
the case of TIL, or the Charter Amendment, in the case of Teekay Tankers, each of TIL and Teekay Tankers,
directly or indirectly through its representatives, may (i) engage in negotiations or discussions with any third
party and its representatives or financing sources that has made (and not withdrawn) after the date of the
Merger Agreement a bona fide, written Acquisition Proposal for TIL that (x) did not result from a breach or
violation of the foregoing restrictions, and (y) the TIL Board, or the Teekay Tankers Board, as applicable,
reasonably believes in good faith, after consulting with its outside legal and financial advisors, could
reasonably be expected to lead to a Superior Proposal (as defined below) for TIL or Teekay Tankers, as
applicable, and (ii) thereafter furnish to such third party or its representatives or its financing sources
non-public information relating to itself or any of its subsidiaries pursuant to an acceptable confidentiality
agreement with such third party, if, in either case, the TIL Board or the Teekay Tankers Board, as applicable,
determines in good faith, after consultation with outside legal counsel, that the failure to take such action is
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reasonably likely to be inconsistent with its fiduciary duties under applicable law. All such information
provided or made available to such third party (to the extent that such information has not been previously
provided or made available to the other party and would constitute �Evaluation Material� as defined in the
Confidentiality Agreement dated as of March 21, 2017, between Teekay Tankers and TIL, in the case of
TIL, or as defined in the Confidentiality Agreement dated as of May 2, 2017, between Teekay Tankers and
TIL, in the case of Teekay Tankers) must be provided or made available to the other party prior to or
substantially concurrently with the time it is provided or made available to such third party;

� Prior to obtaining the shareholder approval of the Merger Agreement, in the case of TIL, or the Charter
Amendment, in the case of Teekay Tankers, in response to a material fact, event, change, development or set
of circumstances (other than an Acquisition Proposal) occurring or arising after the date of the Merger
Agreement that was not known or reasonably foreseeable by the board of directors of such
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party as of or prior to the date of the Merger Agreement (such material fact, event, change development or
set of circumstances, an Intervening Event), and the board of directors of such party reasonably determines
in good faith, after consultation with its outside legal and financial advisors, that in light of such Intervening
Event, the failure of the board to make an Adverse Recommendation Change is reasonably likely to be
inconsistent with its fiduciary duties under applicable law, the board may effect an Adverse
Recommendation Change. Before exercising its right to make an Adverse Recommendation Change, such
party must give the other party at least four business days� prior written notice advising such other party that
its board intends to take such action and specifying the facts underlying the board�s determination that an
Intervening Event has occurred, and the reasons for the Adverse Recommendation Change, in reasonable
detail, and during such four business day period, if requested by the other party, such party will engage in
good faith negotiations with the other party to amend the Merger Agreement in such a manner that obviates
the need for an Adverse Recommendation Change as a result of the Intervening Event.

In addition, prior to (but not at any time from or after) obtaining shareholder approvals of the Merger Agreement, in
the case of TIL, or the Charter Amendment, in the case of Teekay Tankers, the board of directors of such party may,
following receipt of and on account of a Superior Proposal, make an Adverse Recommendation Change in connection
with such Superior Proposal, if such Superior Proposal did not result from a breach or violation of certain provisions
of the Merger Agreement and the board reasonably determines in good faith, after consultation with its legal and
financial advisors, that in light of such Superior Proposal, the failure of the board to take such action is reasonably
likely to be inconsistent with its fiduciary duties under applicable law, provided that:

� the board promptly notifies the other party in writing, within four business days before making an Adverse
Recommendation Change, of its intention to take such action with respect to such Superior Proposal, which
notice shall state expressly that such party has received an Acquisition Proposal that its board has determined
to be a Superior Proposal and that the board intends to make an Adverse Recommendation Change;

� the board attac
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