~n 8937

Report of Organizational Actions

(December 2017) Affecting Basls of Securities OMB No. 1545-0123
Department of the T
lntgrarmrlnlggveonue Se'n'?ﬁfé"y » See separate instructions.

Reporting Issuer

1 lIssuer's name

TEEKAY OFFSHORE PARTNERS LP

2 [ssuer's employer identification number (EIN)

98-0512555

3 Name of contact for additional information | 4 Telephone No. of contact

RYAN HAMILTON

+1 604 609 2963

5 Email address of contact

INVESTOR .RELATIONS@TEEKAY .COM

6 Number and street (or P.O. box if mail is not delivered to street address) of contact

SUITE NO. 1778, 48 PAR-LA-VILLE ROAD

7 City, town, or post office, state, and ZIP code of contact

HAMILTON, HM 11 BERMUDA

8 Date of action

9 Classification and description

SEE ATTACHED STATEMENT

SEE BELOW
10 CUSIP number 11 Serial number(s) 12 Ticker symbol 13 Account number(s)
SEE ATTACHED STMIN/A SEE ATTACHED STMT

Uil  Organizational Action Attach additional statements if needed. See back of form for additional questions.

14  Describe the organizational action and, if applicable, the date of the action or the date against which shareholders' ownership is measured for

the action »

SEE ATTACHED STATEMENT

15  Describe the quantitative effect of the organizational action on the basis of the security in the hands of a U.S. taxpayer as an adjustment per

share or as a percentage of old basis »

SEE ATTACHED STATEMENT

16  Describe the calculation of the change in basis and the data that supports the calculation, such as the market values of securities and the

valuation dates »

SEE ATTACHED STATEMENT

For Paperwork Reduction Act Notice, see the separate Instructions.
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Form 8937 (12-2017)



Form 8937 (12-2017)

XAl  Organizational Action (continued)

17  List the applicable Internal Revenue Code section(s) and subsection(s) upon which the tax treatment is based »
IRC 301, 302, AND 316

Page 2

18  Can any resulting loss be recognized? »

SEE ATTACHED STATEMENT

19  Provide any other information necessary to implement the adjustment, such as the reportable tax year »
SEE ATTACHED STATEMENT

Print your name »

Here Signature »
i

Edith Robinson

pate» February 1,

Under penalties of perjury, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge and
belief, it is true, correct, and complete. Declaration of preparer (other than officer) is based on all information of which preparer has any knowledge.

2018

Secretary, Teekay Offshore GP L.L.C
Title » &eneral partner of Teekay Offshore Partners L.P.

Paid Print/ Type preparer's name Preparer's signature 5 ﬂ%”‘ Date Check |:| if PTIN
Preparer SUSAN MCKILLIGAN : 30/01/18 self-employed | P0149154 7
Use Only Firm's name » PRICEWATERHOUSECOOPERS LLP Firm's EIN »98-0189320

Firm's address » #1400-250 HOWE ST.,

VANCOUVER, BC, CANADA Ve6C 3S7

Phoneno.l 604 806 7000

Send Form 8937 (including accompanying statements) to: Department of the Treasury, Internal Revenue Service, Ogden, UT 84201-0054




Attachment to Form 8937
Report of Organizational Actions Affecting Basis of Securities

Issuer: Teekay Offshore Partners LP

EIN: 98-0512555

Part |, ltems 9, Series C-1 Cumulative Convertible Preferred Units
10 and 12 CUSIP # - N/A

Ticker Symbol - N/A

Series D Cumulative Convertible Preferred Units
CUSIP # - N/A
Ticker Symbol - N/A

Part Il, Items 8 and
14

All of the issued and outstanding Series C-1 Cumulative Convertible Preferred Units and Series D Cumulative Convertible
Preferred Units were redeemed on September 25, 2017 (the "Redemption Date"). With respect to the Series C-1 Cumulative
Convertible Preferred Units, an amount of $18.20 per unit plus any accrued and unpaid distribution up to, but not including, the
Redemption Date in an amount equal to $0.7495 per unit, for a total amount of $18.9495 per unit was distributed. With respect to
the Series D C lative C: rtible F d Units, an amount of $23.75 per unit plus any accrued and unpaid distribution up
to, but not including, the Redemption Date in an amount equal to $0.9552 per unit, for a total amount of $24.7052 per unit was
distributed.

Part I, item 15

Under Intemal Revenue Code ("IRC") 302, proceeds received on the redemption of shares may be treated as either a payment in
exchange for the shares or as a cash distribution with respect to all of the shareholder's shares under IRC 301. If the proceeds
are treated as a distribution, then pursuant to IRC 316, the amount will be treated as a dividend to the extent of the issuer's
current and accumulated eamings and profits. Pursuant to IRC 301, any amount not treated as a dividend will be treated as a
return of capital, which will reduce the shareholder's basis in their shares, and to the extent the distribution exceeds the
shareholder's basis, any remaining amount will be treated as gain from the sale of the shares.

The determination as to whether any specific unitholder's redemption proceeds will be treated as a sale or exchange or a
distribution under IRC 302 is made at the unitholder level. Each unitholder should consult their tax advisor to determine the
appropriate i of this ion.

For any unitholder that pursuant to IRC 302 is treated as receiving a distribution under IRC 301, based on the current and
accumulated earnings and profits of Teekay Offshore, the full amount of the distribution paid per unit as at September 25, 2017
should reduce the basis of each unitholder as follows:

- Series C-1 Cumulative Convertible Preferred Units $18.9495 per unit
- Series D C lative Ct ible P d Units $24.7052 per unit

Part I, Item 16

The calculation of the change in basis dep on the ification of the ption proceeds under IRC 302. For unitholders
treated as receiving the proceeds as payment in exchange for the units red d, all of the unif ' basis in the red d

units will be applied against the 1 p For unif treated as receiving a distribution under IRC 301, the
full amount of the distribution paid per unit as of September 25, 2017 should reduce the basis of each unitholder as follows:

- Series C-1 Cumulative Convertible Preferred Units $18.9495 per unit
- Series D Cumulative Convertible Preferred Units $24.7052 per unit

Part Ii, Item 18

For a unitholder who is treated under IRC 302 as receiving the proceeds in exchange for their units, then a loss can generally
be recognized. For a unitholder who is treated under IRC 302 as receiving a distribution under IRC 301, then a loss cannot be
recognized.



