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During the year ended 2012, Teekay Offshore Partners LP ("Teekay Offshore") declared the following cash distributions

to the common unitholders on the date of record:

Date of Record: Amount per Unit: Date Paid:

February 1, 2012 $0.50 February 14, 2012

April 23, 2012 $0.5125 May 14, 2012

July 25, 2012 $0.5125 August 10, 2012

October 24, 2012 $0.5125 November 9, 2012

Dividends paid in excess of the current and accumulated earnings and profits of a corporation

reduce the basis of the shares of the corporation pursuant to Internal Revenue Code ("IRC") §301(c)(2) and §316(a).

Based on the current and accumulated earnings and profits of Teekay Offshore, the full amount of the distributions paid per unit as of the

dates of record should reduce the basis of each common unitholder as follows:

• $0.50 per unit for holders on February 1, 2012

• $0.5125 per unit for holders on April 23, 2012

• $0.5125 per unit for holders on July 25, 2012

• $0.5125 per unit for holders on October 24, 2012

Based on Teekay Offshore's current and accumulated earnings and profits, the full amount of the

distributions paid per common unit should reduce the basis of each common unit held by each unitholder on the dates of record.
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IRC §316 and §301(c)

For U.S. federal income tax purposes, the distributions will not result in any tax loss for any

common unitholders.

The reportable tax year is 2012.

Unitholders as of the following dates of record should reduce the basis of each unit held on those dates, by the following amounts per

unit:

• $0.50 per unit for holders on February 1, 2012

• $0.5125 per unit for holders on April 23, 2012

• $0.5125 per unit for holders on July 25, 2012

• $0.5125 per unit for holders on October 24, 2012

The reduction in basis is cumulative such that a unitholder who was the unitholder of record for all four distributions would be required to

reduce its basis by a total of $2.0375 per unit.
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