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                         Report of Independent Auditors

The Benefits Committee
Zions Bancorporation Employee Stock Savings Plan

We have audited the accompanying statements of net assets available for benefits
of Zions Bancorporation Employee Stock Savings Plan as of December 31, 2001 and
2000, and the related statement of changes in net assets available for benefits
for the year ended December 31, 2001. These financial statements are the
responsibility of the Plan's management. Our responsibility is to express an
opinion on these financial statements based on our audits.

We conducted our audits in accordance with auditing standards generally accepted
in the United States. Those standards require that we plan and perform the audit
to obtain reasonable assurance about whether the financial statements are free
of material misstatement. An audit includes examining, on a test basis, evidence
supporting the amounts and disclosures in the financial statements. An audit
also includes assessing the accounting principles used and significant estimates
made by management, as well as evaluating the overall financial statement
presentation. We believe that our audits provide a reasonable basis for our
opinion.

In our opinion, the financial statements referred to above present fairly, in
all material respects, the net assets available for benefits of the Plan at
December 31, 2001 and 2000, and the changes in its net assets available for
benefits for the year ended December 31, 2001, in conformity with accounting
principles generally accepted in the United States.

Our audits were performed for the purpose of forming an opinion on the financial
statements taken as a whole. The accompanying supplemental schedule of
reportable transactions for the year ended December 31, 2001, is presented for
purposes of additional analysis and is not a required part of the financial
statements but is supplementary information required by the Department of
Labor's Rules and Regulations for Reporting and Disclosure under the Employee
Retirement Income Security Act of 1974. The supplemental schedule is the
responsibility of the Plan's management. The supplemental schedule has been
subjected to the auditing procedures applied in our audits of the financial
statements and, in our opinion, is fairly stated in all material respects in
relation to the financial statements taken as a whole.

                                         /s/Ernst & Young

June 17, 2002

                Zions Bancorporation Employee Stock Savings Plan

                 Statements of Net Assets Available for Benefits

                                                 December 31,
                                              2001          2000
                                          -----------   -----------
Assets
Investments, at fair value:
   Zions Bancorporation common stock ..   $      --     $97,922,854
   Money market account ...............          --             361
                                          -----------   -----------
                                                 --      97,923,215
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Receivables:
   Participant contributions ..........          --         165,223
   Employer contributions .............          --          82,612
   Interest ...........................          --             599
                                          -----------   -----------
                                                 --         248,434

                                          -----------   -----------
Net assets available for benefits .....   $      --     $98,171,649
                                          ===========   ===========

See accompanying notes.
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                Zions Bancorporation Employee Stock Savings Plan

            Statement of Changes in Net Assets Available for Benefits

                          Year Ended December 31, 2001

Additions

Investment income (loss):
   Net depreciation in fair value of Zions Bancorporation
     common stock ..........................................   $(15,656,820)
   Dividends ...............................................      1,326,062
   Interest ................................................          4,875
                                                               ------------
                                                                (14,325,883)

Contributions:
   Participant .............................................      9,794,418
   Employer ................................................      4,897,207
                                                               ------------
                                                                 14,691,625

Total additions ............................................        365,742

Deductions

Benefits paid directly to participants .....................      5,502,963
Transfer of assets to Zions Bancorporation Employee
   Investment Savings Plan .................................     93,034,428
                                                               ------------

Total deductions ...........................................     98,537,391

Net decrease ...............................................    (98,171,649)

Net assets available for benefits:
   Beginning of year .......................................     98,171,649
                                                               ------------
   End of year .............................................   $       --
                                                               ============
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See accompanying notes.
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                Zions Bancorporation Employee Stock Savings Plan

                          Notes to Financial Statements

                                December 31, 2001

1.  Description of the Plan

The following description of the Zions Bancorporation Employee Stock Savings
Plan (the Plan) provides only general information. Participants should refer to
the Plan document for a more complete description of the Plan's provisions.

General

The Plan is a single employer defined contribution plan that is designed to
provide retirement benefits for eligible employees under either a pre-tax or
post-tax salary reduction arrangement by offering employees an opportunity to
acquire stock ownership in Zions Bancorporation (the Company). The Plan is
subject to the provisions of the Employee Retirement Income Security Act (ERISA)
of 1974. The trust department of Zions First National Bank, a subsidiary of
Zions Bancorporation, is the trustee of the Plan. The Zions Bancorporation
Benefits Committee has responsibility for administering the Plan.

Eligibility

Participation in the Plan is voluntary. An employee is eligible to participate
on January 1, April 1, July 1, or October 1, whichever coincides with, or
immediately follows, the latter of the date on which the employee completes at
least 1,000 hours of service during 12 continuous months and attains the age of
21. In addition, the definition of one year of eligibility service includes
employees for whom one year has past since (a) the commencement date with a
previous employer that sponsored a similar 401(k) plan in which the employee
participated or (b) the commencement date with a merged employer.

Contributions

Each year, participants may make voluntary contributions up to 5 percent of
their pre-tax or post-tax annual compensation, as defined in the Plan document.
Company contributions are equal to 50 percent of the amount contributed by the
participant up to five percent of their total compensation. The maximum pre-tax
amount a participant may contribute to the Plan in a calendar year, in
conjunction with the Zions Bancorporation Employee Investment Savings Plan, is
$10,500 for 2001.
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                Zions Bancorporation Employee Stock Savings Plan

                    Notes to Financial Statements (continued)

1.  Description of the Plan (continued)
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Participant Accounts

Each participant's account is credited with the participant's contributions and
allocations of (a) the Company's contributions and (b) plan earnings. Investment
income or loss is allocated to each participant's account in proportion to the
investment shares held in that participant's account to the total investment
shares held in the Plan.

Vesting and Payment of Benefits

Participants are fully vested in their participant accounts, inclusive of
Company contributions, at all times. Benefits are paid upon death, disability,
retirement, termination of employment, or earlier, subject to certain
restrictions, as defined in the Plan document. Benefit payments are made in
shares of stock.

Plan Termination

Although the Company has not expressed any intent to do so, it has the right
under the Plan to discontinue its contributions at any time and to terminate the
Plan subject to the provisions of ERISA. If the Plan is terminated, each
participant shall receive a distribution of assets equal to the value of the
participant's account.

2.  Significant Accounting Policies

Basis of Presentation

The accompanying financial statements are prepared on the accrual basis of
accounting.

Valuation of Investments and Income Recognition

The Plan's investments are stated at fair value. The investment in common stock
of the Company is valued at its quoted market price on the last business day of
the Plan year. Purchases and sales of securities are recorded on a trade-date
basis. Dividend income is recorded on the ex-dividend date. Interest income is
recorded on the accrual basis.

Administrative Expenses

Administrative expenses are currently being paid by the Company; however, the
Plan may bear the costs of administration.
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                Zions Bancorporation Employee Stock Savings Plan

                    Notes to Financial Statements (continued)

2.  Significant Accounting Policies (continued)

Use of Estimates

The preparation of financial statements in conformity with accounting principles
generally accepted in the United States requires management to make estimates
that affect the amounts reported in the financial statements and accompanying
notes. Actual results could differ from those estimates.
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Concentration of Investments

Included in the Plan's net assets available for benefits at December 31, 2000
are investments in common stock of the Company amounting to $97,922,854. These
investments represent 1.80 percent ownership of the Company's outstanding common
stock at December 31, 2000. The investment in common stock of the Company
consisted of 1,568,334 shares at December 31, 2000.

3.  Plan Amendment and Merger

Effective December 31, 2001, the Plan was amended and was merged into the Zions
Bancorporation Employee Investment Savings Plan, and the assets of the Plan
totaling $93,034,428 were legally transferred on that date. Accordingly, the
Plan has no net assets available for benefits as of December 31, 2001.

4.  Income Tax Status

The Plan has received a determination letter from the Internal Revenue Service
dated June 5, 1996, stating that the Plan is qualified under Section 401(a) of
the Internal Revenue Code (the Code) and, therefore, the related trust is exempt
from taxation. Subsequent to this issuance of the determination letter, the Plan
was amended. Once qualified, the Plan is required to operate in conformity with
the Code to maintain its qualification. The plan administrator believes the Plan
is being operated in compliance with the applicable requirements of the Code
and, therefore, believes that the Plan, as amended, is qualified and the related
trust is tax exempt. A new determination letter has been requested for the new
combined plan.
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                Zions Bancorporation Employee Stock Savings Plan

                    Notes to Financial Statements (continued)

5.  Differences Between Financial Statements and Form 5500

The following is a reconciliation of benefits paid to participants per the
financial statements to the Form 5500:

                                                                  Year Ended
                                                                  December 31,
                                                                     2001
                                                                  -----------
     Benefits paid directly to participants per the financial
        statements ............................................   $ 5,502,963
     Less: Amounts allocated on Form 5500 to withdrawn
        participants at December 31, 2000 .....................      (225,299)
                                                                  -----------
     Benefits paid directly to participants per the Form 5500 .   $ 5,277,664
                                                                  ===========

Amounts allocated to withdrawn participants are recorded on the Form 5500 for
benefit claims that have been processed and approved for payment prior to
year-end but not yet paid. Amounts allocated to withdrawn participants at
December 31, 2001 are included in the reconciliation of benefits paid to
participants per the financial statements to the Form 5500 of the Zions
Bancorporation Employee Investment Savings Plan, in connection with the merger
of the Plans (see Note 3).
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6.  Transactions with Parties-in-Interest

The Company provides to the Plan certain accounting and administrative services
for which no fees are charged. In addition, as indicated in Note 1, the trust
department of Zions First National Bank is the trustee of the Plan, while the
Zions Bancorporation Benefits Committee has responsibility for administering the
Plan.
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                Zions Bancorporation Employee Stock Savings Plan

            Schedule H, Line 4j - Schedule of Reportable Transactions
                            EIN: 87-0227400 Plan: 004

                          Year Ended December 31, 2001

                                                                                        (h)
         (a)               (b)           (c)                                       Current Value         (i)
  Identity of Party   Description of  Purchase           (d)            (g)         of Asset on       Net Gain
      Involved          Investment      Price       Selling Price  Cost of Asset  Transaction Date     (Loss)
----------------------------------------------------------------------------------------------------------------
Category (iii) - series of transactions in excess of 5% of Plan assets
----------------------------------------------------------------------------------------------------------------

Zions Bancorporation   Common stock   $      --     $   5,562,401   $ 2,874,762   $      5,562,401   $ 2,687,639

Zions Bancorporation   Common stock    15,544,506            --      15,544,506         15,544,506          --

There were no category (i), (ii), or (iv) reportable transactions during the
year ended December 31, 2001. Columns (e) and (f) are not applicable.
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                                    SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the
Benefits Committee has duly caused this annual report to be signed on its
behalf by the undersigned hereunto duly authorized.

June 27, 2002                       ZIONS BANCORPORATION
                                    EMPLOYEE STOCK SAVINGS PLAN

                                    By: /s/   Harris H. Simmons
                                       -----------------------------
                                       Name:  HARRIS H. SIMMONS, Chairman,
                                        President and Chief Executive Officer of
                                        Zions Bancorporation
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We (excluding our investment in Teekay Offshore) have three primary lines of business: offshore production (FPSO
units), liquefied gas carriers and conventional tankers. We manage these businesses for the benefit of all stakeholders.
We allocate capital and assess performance from the separate perspectives of Teekay LNG and Teekay Tankers,
Teekay Parent, and its investment in Teekay Offshore, as well as from the perspective of the lines of business (the
Line of Business approach). The primary focus of our organizational structure, internal reporting and allocation of
resources by the chief operating decision maker, is on Teekay LNG and Teekay Tankers, Teekay Parent, and its
investment in Teekay Offshore (the Legal Entity approach).  As such, a substantial majority of the information
provided herein has been presented in accordance with the Legal Entity approach. However, we have continued to
incorporate the Line of Business approach as in certain cases there is more than one line of business in each of Teekay
LNG, Teekay Tankers and Teekay Parent, and we believe this information allows a better understanding of our
performance and prospects for future net cash flows. Subsequent to the Brookfield Transaction on September 25,
2017, we assess the performance of, and make decisions to allocate resources to, our investment in Teekay Offshore
as a whole and not at the level of the individual lines of business within Teekay Offshore, which are (1) offshore
production (FPSO units), (2) offshore logistics (shuttle tankers, the HiLoad DP unit, floating storage and offtake (or
FSO) units, units for maintenance and safety (or UMS) and long-distance towing and offshore installation vessels),
and (3) conventional tankers. We have determined that our investment in Teekay Offshore represents a separate
operating segment and that individual lines of business within Teekay Offshore are no longer disclosed in our
operating segments and are not discussed individually in the following sections.

Effective for the quarterly dividend and distributions of the fourth quarter of 2015, Teekay Parent reduced its quarterly
cash dividend per share to $0.055 from $0.55, Teekay Offshore reduced its quarterly cash distribution per common
unit to $0.11 from $0.56 and Teekay LNG reduced its quarterly cash distribution per common unit to $0.14 from
$0.70. At the time these changes were made, there was a dislocation in the capital markets relative to the stability of
our businesses. More specifically, the future equity capital requirements for our committed growth projects, coupled
with the uncertainty regarding how long it would have taken for the energy and capital markets to normalize, resulted
in us concluding that it would be in the best interests of our shareholders to conserve more of our internally generated
cash flows for committed existing and future growth projects and to reduce debt levels. Teekay Parent, Teekay
Offshore and Teekay LNG each maintained these reduced dividend and distribution levels for 2016. Despite the
challenges in the global energy and capital markets, our cash flows from vessels operations remain largely stable and
are supported by a large and well-diversified portfolio of fee-based contracts with high quality counterparties. In
addition to using more of our internally generated cash flows for existing growth projects and to reduce our debt
levels, we will continue to seek alternative sources of financing such as sale and leaseback transactions, asset sales,
new bank borrowings and the issuance of new debt and equity securities.

Since early 2016, Teekay Parent and the Daughter Companies have been executing on a series of financing initiatives
intended to contribute to the funding of our upcoming capital expenditures and debt maturities. For additional
information about these initiatives, please read “Liquidity and Capital Resources”.

IMPORTANT FINANCIAL AND OPERATIONAL TERMS AND CONCEPTS
We use a variety of financial and operational terms and concepts when analyzing our performance. These include the
following:

Revenues. Revenues primarily include revenues from voyage charters, pool arrangements, time charters accounted for
under operating and direct financing leases, contracts of affreightment and FPSO contracts. Revenues are affected by
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hire rates and the number of days a vessel operates, the daily production volume on FPSO units, and the oil price for
certain FPSO units. Revenues are also affected by the mix of business between time charters, voyage charters,
contracts of affreightment and vessels operating in pool arrangements. Hire rates for voyage charters are more volatile,
as they are typically tied to prevailing market rates at the time of a voyage.

Voyage Expenses. 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 are typically paid by the customer under time charters and FPSO contracts and by us under voyage charters
and contracts of affreightment.

Net Revenues. Net revenues represent revenues less voyage expenses. The amount of voyage expenses we incur for a
particular charter depends upon the form of the charter. For example, under time-charter contracts and FPSO contracts
the customer usually pays the voyage expenses and for contracts of affreightment the ship-owner usually pays the
voyage expenses, which typically are added to the hire rate at an approximate cost. Consequently, we use net revenues
to improve the comparability between periods of reported revenues that are generated by the different forms of
charters and contracts. We principally use net revenues, a non-GAAP financial measure, because it provides more
meaningful information to us about the deployment of our vessels and their performance than revenues, the most
directly comparable financial measure under United States generally accepted accounting principles (or GAAP).

Vessel Operating Expenses. Under all types of charters and contracts for our vessels, except for bareboat charters, we
are responsible for vessel operating expenses, which include crewing, repairs and maintenance, insurance, stores, lube
oils and communication expenses. The two largest components of our vessel operating expenses are crew costs and
repairs and maintenance. We expect these expenses to increase

5
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as our fleet matures and to the extent that it expands. We are taking steps to maintain these expenses at a stable level,
but expect an increase in line with inflation in respect of crew, material, and maintenance costs. The strengthening or
weakening of the U.S. Dollar relative to foreign currencies may result in significant decreases or increases,
respectively, in our vessel operating expenses, depending on the currencies in which such expenses are incurred.

Income from Vessel Operations. To assist us in evaluating our operations by segment, we analyze our income from
vessel operations for each segment, which represents the income we receive from the segment after deducting
operating expenses, but prior to the deduction of interest expense, realized and unrealized gains (losses) on
non-designated derivative instruments, income taxes, foreign currency and other income and losses.

Dry docking. We must periodically dry dock each of our vessels for inspection, repairs and maintenance and any
modifications to comply with industry certification or governmental requirements. Generally, we dry dock each of our
vessels every two and a half to five years, depending upon the type of vessel and its age. In addition, a shipping
society classification intermediate survey is performed on our LNG carriers between the second and third year of the
five-year dry-docking cycle. We capitalize a substantial portion of the costs incurred during dry docking and for the
survey, and amortize those costs on a straight-line basis from the completion of a dry docking or intermediate survey
over the estimated useful life of the dry dock. We expense as incurred costs for routine repairs and maintenance
performed during dry dockings that do not improve or extend the useful lives of the assets and annual class survey
costs for our FPSO units. The number of dry dockings undertaken in a given period and the nature of the work
performed determine the level of dry-docking expenditures.

Depreciation and Amortization. Our depreciation and amortization expense typically consists of:

•charges related to the depreciation and amortization of the historical cost of our fleet (less an estimated residual value)
over the estimated useful lives of our vessels;
•charges related to the amortization of dry-docking expenditures over the useful life of the dry dock; and

•
charges related to the amortization of intangible assets, including the fair value of time charters, contracts of
affreightment and customer relationships where amounts have been attributed to those items in acquisitions; these
amounts are amortized over the period in which the asset is expected to contribute to our future cash flows.

Time-Charter Equivalent (TCE) Rates. Bulk shipping industry freight rates are commonly measured in the shipping
industry at the net revenues level in terms of “time-charter equivalent” (or TCE) rates, which represent net revenues
divided by revenue days.

Revenue Days. Revenue days are the total number of calendar days our vessels were in our 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 represent 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 not employed, are
included in revenue days. We use revenue days to explain changes in our net revenues between periods.

Calendar-Ship-Days. Calendar-ship-days are equal to the total number of calendar days that our vessels were in our
possession during a period. As a result, we use calendar-ship-days primarily in explaining changes in vessel operating
expenses, time-charter hire expense and depreciation and amortization.

ITEMS YOU SHOULD CONSIDER WHEN EVALUATING OUR RESULTS
You should consider the following factors when evaluating our historical financial performance and assessing our
future prospects:

•
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Our revenues are affected by cyclicality in the tanker markets. The cyclical nature of the tanker industry causes
significant increases or decreases in the revenue we earn from our vessels, particularly those we trade in the spot
conventional tanker market.

•

Tanker rates also fluctuate based on seasonal variations in demand. Tanker markets are typically stronger in
the winter months as a result of increased oil consumption in the Northern Hemisphere but weaker in the
summer months as a result of lower oil consumption in the Northern Hemisphere and increased refinery
maintenance. In addition, unpredictable weather patterns during the winter months tend to disrupt vessel
scheduling, which historically has increased oil price volatility and oil trading activities in the winter months.
As a result, revenues generated by our vessels have historically been weaker during the quarters ended June 30
and September 30, and stronger in the quarters ended December 31 and March 31.

•

The size of and types of vessels in our fleet continues to change. Our results of operations reflect changes in the size
and composition of our fleet due to certain vessel deliveries, vessel dispositions and changes to the number of vessels
we charter in, as well as our entry into new markets. Please read “—Results of Operations” below for further details about
vessel dispositions, deliveries and vessels chartered in. Due to the nature of our business, we expect our fleet to
continue to fluctuate in size and composition.

•

Vessel operating and other costs are facing industry-wide cost pressures. The shipping industry continues to forecast a
shortfall in qualified personnel, although weak shipping and offshore markets and slowing growth may ease officer
shortages. We will continue to focus on our manning and training strategies to meet future needs, but going forward
crew compensation may increase. In addition, factors such as pressure on commodity and raw material prices, as well
as changes in regulatory requirements could also contribute to operating expenditure increases. We continue to take
action aimed at improving operational efficiencies and to temper the effect of inflationary and other price escalations;
however, increases to operational costs are still likely to occur in the future.

6
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•

Our net income is affected by fluctuations in the fair value of our derivative instruments. Most of our existing cross
currency and interest rate swap agreements and foreign currency forward contracts are not designated as hedges for
accounting purposes. Although we believe the non-designated derivative instruments are economic hedges, the
changes in their fair value are included in our consolidated statements of income as unrealized gains or losses on
non-designated derivatives. The changes in fair value do not affect our cash flows or liquidity.

•

The amount and timing of dry dockings of our vessels can affect our revenues between periods. Our vessels are off
hire at various times due to scheduled and unscheduled maintenance. During 2016 and 2015, on a consolidated basis
we incurred 601 and 1,591 off-hire days relating to dry docking, respectively. The financial impact from these periods
of off-hire, if material, is explained in further detail below in “—Results of Operations”. 26 of our vessels are scheduled
for dry docking during 2017.

•

The division of our results of operations between the Daughter Companies and Teekay Parent is impacted by the sale
of vessels from Teekay Parent to the Daughter Companies. During 2015, Teekay Parent sold certain of its vessels to
Teekay Offshore. Teekay Offshore and the other Daughter Companies account for the acquisition of the vessels from
Teekay as a transfer of a business between entities under common control. The method of accounting for such
transfers is similar to the pooling of interests method of accounting. Under this method, the carrying amount of net
assets recognized in the balance sheets of each combining entity are carried forward to the balance sheet of the
combined entity, and no other assets or liabilities are recognized as a result of the combination. In addition, such
transfers are accounted for as if the transfer occurred from the date that the acquiring subsidiary and the acquired
vessels were both under the common control of Teekay and had begun operations. As a result, the historical financial
information of Teekay Offshore included in this Annual Report reflects the financial results of the vessels acquired
from Teekay Parent from the date the vessels were both under the common control of Teekay and had begun
operations but prior to the date they were owned by Teekay Offshore.

•

Three of Teekay LNG’s Suezmax tankers and one of its LPG carriers earned revenues based partly on spot market
rates. The time-charter contract for one of Teekay LNG’s Suezmax tankers, the Teide Spirit, and one of its LPG
carriers, the Norgas Napa, contain a component providing for additional revenue to Teekay LNG beyond the
fixed-hire rate when spot market rates exceed certain threshold amounts. The time-charter contracts for the Bermuda
Spirit and Hamilton Spirit were amended in the fourth quarter of 2012 for a period of 24 months, which ended on
September 30, 2014, and during this period these charters contained a component providing for additional revenues to
Teekay LNG beyond the fixed-hire rate when spot market rates exceeded certain threshold amounts. Accordingly,
even though declining spot market rates did not result in Teekay LNG receiving less than the fixed-hire rate, Teekay
LNG’s results of operations and cash flow from operations were influenced by the variable component of the charters
in periods where the spot market rates exceeded the threshold amounts.

•

Our financial results are affected by fluctuations in currency exchange rates. Under GAAP, all foreign
currency-denominated monetary assets and liabilities (including cash and cash equivalents, restricted cash, accounts
receivable, accounts payable, accrued liabilities, unearned revenue, advances from affiliates, and long-term debt) are
revalued and reported based on the prevailing exchange rate at the end of the period. These foreign currency
translations fluctuate based on the strength of the U.S. Dollar relative to the applicable foreign currency, mainly to the
Euro and NOK, and are included in our results of operations. The translation of all foreign currency-denominated
monetary assets and liabilities at each reporting date results in unrealized foreign currency exchange gains or losses
but do not impact our cash flows.
•The duration of many of our shuttle tanker, FSO and FPSO contracts is the life of the relevant oil field or is subject to
extension by the field operator or vessel charterer. If the oil field no longer produces oil or is abandoned or the
contract term is not extended, we will no longer generate revenue under the related contract and will need to seek to
redeploy affected vessels. Many of our shuttle tanker contracts have a “life-of-field” duration, which means that the
contract continues until oil production at the field ceases. If production terminates for any reason, we no longer will
generate revenue under the related contract. Other shuttle tanker, FSO and FPSO contracts under which our vessels
operate are subject to extensions beyond their initial term. The likelihood of these contracts being extended may be
negatively affected by reductions in oil field reserves, low oil prices generally or other factors. If we are unable to
promptly redeploy any affected vessels at rates at least equal to those under the contracts, if at all, our operating
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results will be harmed. Any potential redeployment may not be under long-term contracts, which may affect the
stability of our cash flow and our ability to make cash distributions. FPSO units, in particular, are specialized vessels
that have very limited alternative uses and high fixed costs. In addition, FPSO units typically require substantial
capital investments prior to being redeployed to a new field and production service agreement. Any idle time prior to
the commencement of a new contract or our inability to redeploy the vessels at acceptable rates may have an adverse
effect on our business and operating results.
RECENT DEVELOPMENTS AND RESULTS OF OPERATIONS
The results of operations that follow have first been divided into (a) our controlling interests in each of our publicly
traded subsidiaries Teekay Offshore, Teekay LNG and Teekay Tankers and (b) Teekay Parent. Within each of these
four groups, we have further subdivided the results into their respective lines of business. The following table presents
revenue and income from vessel operations for each of these three subsidiaries and Teekay Parent and how they
reconcile to our consolidated financial statements.

7
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Revenues Income from Vessel
Operations

(in thousands of U.S. dollars) 2016 2015 2014 2016 2015 2014
Teekay Offshore 1,152,390 1,229,413 1,019,539 230,853 283,399 256,218
Teekay LNG 396,444 397,991 402,928 153,181 181,372 183,823
Teekay Tankers (1) 526,896 504,347 235,593 86,456 184,083 58,271
Teekay Parent 340,513 419,166 450,112 (96,496 ) (30,228 ) (73,723 )
Elimination of intercompany (2)(3) (87,674 ) (100,535 ) (114,252 ) 10,296 6,506 2,570
Teekay Corporation Consolidated 2,328,569 2,450,382 1,993,920 384,290 625,132 427,159

(1)In December 2015, Teekay Offshore sold two Aframax tankers to Teekay Tankers and the results of the two
vessels are included in Teekay Offshore up to the date of sale and in Teekay Tankers from the date of acquisition.

(2)

During 2016, Teekay Parent chartered in three FSO units, three shuttle tankers and one Aframax tanker from
Teekay Offshore, two LNG carriers from Teekay LNG and two Aframax tankers from Teekay Tankers. During
2015, Teekay Parent chartered in three FSO units, two shuttle tankers and four Aframax tankers from Teekay
Offshore, and two LNG carriers from Teekay LNG, and Teekay Parent chartered out one Aframax tanker to
Teekay Tankers. During 2014, Teekay Parent chartered in three FSO units, two shuttle tankers and four Aframax
tankers from Teekay Offshore, two LNG carriers from Teekay LNG and two Aframax tankers from Teekay
Tankers. Internal charter hire between Teekay Parent and its subsidiaries Teekay Offshore, Teekay LNG and
Teekay Tankers is eliminated upon consolidation.

(3)

During 2014, Teekay Parent sold to Teekay Tankers a 50% interest in Teekay Tankers Operations Ltd (or TTOL),
which owns the conventional tanker commercial management and technical management operations, including
direct ownership in three commercially managed tanker pools of the Teekay group. Teekay Tankers and Teekay
Parent each account for their 50% interests in TTOL as equity-accounted investments and, as such, TTOL’s results
are reflected in equity income of Teekay Tankers and Teekay Parent. Upon consolidation of Teekay Tankers into
Teekay Corporation, the results of TTOL are accounted for on a consolidated basis by Teekay Corporation. The
impact on our income from vessel operations of consolidating TTOL in 2016 was an increase of $10.3 million
(2015 - $6.5 million, 2014 - $2.6 million).

Summary
Teekay Corporation consolidated income from vessels operations decreased to $384 million

(b)  Property Acquisitions

In prior years, the Corporation recorded property acquisitions from related parties in exchange for common shares at the exchange amount,
pursuant to Canadian GAAP. Under U.S. GAAP, these related party acquisitions are recorded at the seller�s carrying amount. The resulting
differences in the recorded carrying amounts of the properties results in differences in depletion and amortization expense in subsequent years.

(c)  Ceiling Test

At December 31, 2005, the Corporation applied a ceiling test to its petroleum and natural gas properties. Under Canadian GAAP, the application
of this test required no adjustment to the carrying value of the Corporation�s petroleum and natural gas properties.
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For U.S. GAAP purposes, the ceiling test used December 31, 2005 prices of:

Gas (per thousand cubic feet) $10.35 CDN
Oil and natural gas liquids (per barrel) $66.25 CDN

The application of the test resulted in no reduction being in the carrying value of the Corporation�s petroleum and natural gas properties under
either U.S. or Canadian GAAP for 2005.

At December 31, 2004, the Corporation applied a ceiling test to its petroleum and natural gas properties using December 31, 2004 prices of:

Gas (per thousand cubic feet) $6.35 CDN
Oil and natural gas liquids (per barrel) $50.25 CDN

The application of the test resulted in a $10.0 million pre-tax reduction ($8.6 million after tax) in the carrying value of the Corporation�s
petroleum and natural gas properties under U.S. GAAP. Under Canadian GAAP, the application of this test required no adjustment to the
carrying value of the Corporation�s petroleum and natural gas properties.

At December 31, 2003, the Corporation applied the ceiling test to its petroleum and natural gas properties using December 31, 2003 prices of:

Gas (per thousand cubic feet) $6.10 CDN
Oil and natural gas liquids (per barrel) $34.92 CDN

The application of the test resulted in a $34.1 million pre-tax reduction ($22.0 million after tax) in the carrying value of the Corporation�s
petroleum and natural gas properties under U.S. GAAP. Under Canadian GAAP, the application of this test required no adjustment to the
carrying value of the Corporation�s petroleum and natural gas properties.

The resulting differences in the recorded carrying amounts of the properties results in differences in depletion, amortization and accretion
expenses in subsequent years.

(d)   Stock Based Compensation

Under U.S. GAAP, FAS 123 establishes financial accounting and reporting standards for stock-based employee compensation plans as well as
transactions in which an entity issues its equity instruments to acquire goods or services from non-employees. As permitted by FAS 123, the
Corporation elected to follow the intrinsic value method of accounting for stock-based compensation arrangements, as provided for in
Accounting Principles Board (�APB�) Opinion 25. Since all options were granted with exercise prices equal to the market price when the options
were granted, no compensation expense has been charged to income at the time of the option grants.

Effective January 1, 2004, the Corporation retroactively adopted the Canadian GAAP policy for �Stock Based Compensation�. This standard
requires the Corporation to measure all stock based payments using the fair value method of accounting, and recognize the compensation
expense over the vesting period of the related options with a corresponding increase in contributed surplus. This change has resulted in a U.S.
GAAP difference and has reduced both the reported net loss and contributed surplus by $3,657,000 (2004 � $2,612,000, 2003 - $771,000) for the
year ended December 31, 2005.
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(e)           Asset Retirement Obligation

The Corporation adopted with retroactive application the U.S. GAAP policy for asset retirement obligations as of January 1, 2003  The change
to the January 1, 2003 reported values were to increase: petroleum and natural gas properties by $888,000, asset retirement obligation by
$632,000, future income tax liability by $109,000 and net loss by $147,000. This application did not have a significant impact on the
Corporation�s earnings and did not impact the Corporation�s net loss per share. This policy was adopted under Canadian GAAP effective
January 1, 2004 and as such, is no longer a reconciling item between Canadian GAAP and U.S. GAAP.

Additional U.S. GAAP Disclosures

FAS 133

At times the Corporation will use derivative financial instruments to manage commodity price exposure. Effective January 1, 2001 the
Corporation adopted the provisions of FAS 133 which requires that all derivatives be recognized as assets and liabilities on the balance sheet and
measured at fair value. Gains or losses, including unrealized amounts, on derivatives that have not been designated as hedges, or were not
effective as hedges, are included in income as they arise.

For derivatives designated as fair value hedges, changes in the fair value are recognized in income together with changes in the fair value of the
hedged item. For derivatives designated as cash flow hedges, changes in the fair value of the derivatives are recognized in other comprehensive
income until the hedged items are recognized in income. Any change in the fair value of the derivatives that is not effective in hedging the
changes in future cash flows is included in income as they arise.

At December 31, 2005 and 2004 the Corporation did not have any derivative financial instruments that were not designated as fair value hedges.

FAS 123(R)

In December 2004, the Financial Accounting Standards Board (�FASB�) issued FAS 123(R), �Share-based Payment�, which replaces FAS 123 and
supersedes APB Opinion 25. FAS 123(R) requires compensation cost related to share-based payments be recognized in the financial statements
and that the cost must be measured based on the fair value of the equity or liability instruments issued. Under FAS 123(R) all share-based
payment plans must be valued using option-pricing models. FAS 123(R) is effective for the financial year beginning January 1, 2006. The
Corporation has not yet determined what, if any impact this change will have on the reconciliation with U.S. GAAP

FIN 46 - Accounting for Variable Interest Entities

In January 2003, the FASB issued Financial Interpretation 46 �Accounting for Variable Interest Entities� (�FIN 46�) that requires the consolidation
of Variable Interest Equities (�VIEs�). VIEs are entities that have insufficient equity or their equity investors lack one or more of the specified
elements that a controlling entity would have. The VIEs are controlled through financial interests that indicate control (referred to as �variable
interests�). Variable interests are the rights or obligations that expose the holder of the variable interest to expected losses or expected residual
gains of the entity. The holder of the majority of an entity�s variable interests is considered the primary beneficiary of the VIE and is required to
consolidate the VIE. In December 2003 the FASB issued FIN 46R which superseded FIN 46 and restricts the scope of the definition of entities
that would be considered VIEs that require consolidation. The Corporation does not believe FIN 46R results in the consolidation of any
additional entities.
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SAB 106

In September 2004, the Securities and Exchange Commission issued Staff Accounting Bulletin 106 (�SAB 106�) regarding the application of FAS
143 by oil and gas producing entities that follow the full cost accounting method. SAB 106 states that after the adoption of FAS 143 the future
cash flows associated with the settlement of asset retirement obligations that have been accrued on the balance sheet should be excluded from
the computation of the present value of estimated future net revenues for purposes of the full cost ceiling test calculation. The Corporation
excludes the future cash outflows associated with settling asset retirement obligations from the present value of estimated future net cash flows
and does not reduce the capitalized oil and gas costs by the asset retirement obligation accrued on the balance sheet. Costs subject to depletion
and depreciation include estimated costs required to develop proved undeveloped reserves and the associated addition to the asset retirement
obligations. The adoption of SAB 106 in the fourth quarter of 2004 did not have a material effect on the results of the ceiling test or depletion,
depreciation and amortization calculations.

FAS 153

In December 2004, the FASB issued FAS 153 which deals with the accounting for the exchanges of nonmonetary assets. FAS 153 is an
amendment of APB Opinion 29. APB Opinion 29 requires that exchanges of nonmonetary assets should be measured based on the fair value of
the assets exchanged. FAS 153 amends APB Opinion 29 to eliminate the exception from using fair market value for nonmonetary exchanges of
similar productive assets and introduces a broader exception for exchanges of nonmonetary assets that do not have commercial substance. FAS
153 is effective for nonmonetary asset exchanges occurring in fiscal periods beginning after June 15, 2005. The Corporation does not believe
that the application of FAS 153 will have an impact on the financial statements.

PRESENTATION

There are different presentations between Canadian and U.S. GAAP which are as follows:

1)             No subtotal is permitted under U.S. GAAP within cashflow from operations on the statement of cashflows.

2)             Under U.S. GAAP, there is no difference between net income and other comprehensive income.
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PART II

INFORMATION NOT REQUIRED TO BE DELIVERED

TO OFFEREES OR PURCHASERS

ITEM 6.  INDEMNIFICATION

The Business Corporations Act (Alberta), under which Canadian Superior is incorporated, permits a corporation to indemnify its directors and
officers, including those of its subsidiaries, for costs, charges and expenses, including amounts paid to settle or satisfy any judgment reasonably
incurred in respect of any civil, criminal or administrative action or proceeding, if the director acted honestly and in good faith with a view to the
best interests of the corporation and, in the case of a criminal or administrative action or proceeding that is enforced by a monetary penalty, the
director or officer had reasonable grounds for believing that his or her conduct was lawful. Our bylaws provide that Canadian Superior shall
indemnify a director or officer within the limitations set forth in its governing statute.

ITEM 7.  RECENT SALES OF UNREGISTERED SECURITIES

The following securities were sold by us within the last three years which were not registered under the Securities Act:

1.             On various dates to the present date in 2006, we issued an aggregate of 1,860,667 common shares pursuant to the exercise of options
previously granted under our stock option plan. No underwriters were involved. The weighted average issue price was $1.84 per share, for an
aggregate issue price of $3,422,194. The issue of shares was pursuant to prospectus exemptions under securities legislation in various provinces
of Canada. Such offers and sales occurred outside the United States.

2.             On February 24, 2006, we issued 260,439 common shares to a former director and officer in Alberta, Canada in satisfaction of
indebtedness owed by us to him. No underwriters were involved. The effective issue price was $2.73 per share, for an effective aggregate issue
price of $710,999. The issue of shares was pursuant to a prospectus exemption under securities legislation in Alberta, Canada. Such offer and
sale occurred outside the United States.

3.             On February 9, 2006, we issued an aggregate of 1,000,000 units in Canada. Each unit consisted of one common share and one-half of
one common share purchase warrant. Each warrant entitled the holder to purchase one common share until December 31, 2006 at an exercise
price of $2.80 per common share. The issue price was $2.40 per unit, for an aggregate issue price of $2,400,000. The issue of shares was
pursuant to prospectus exemptions under securities legislation in various provinces of Canada. Such offers and sales occurred outside the United
States.

4.             On February 1, 2006, we issued 15,000 preferred share purchase units to a single purchaser in the United States. Each preferred share
purchase unit consists of ten 5% US$100 cumulative convertible redeemable preferred shares and 80 common share purchase warrants. Each
warrant entitles the holder to purchase one common share for thirty-six months from February 1, 2006 at an exercise price of US$3.00 per
common share. No underwriters were involved. The issue price was US$1,000 per preferred share purchase unit, for an aggregate issue price of
US$15,000,000. The issue of units was pursuant to a prospectus exemption under securities legislation in Alberta, Canada. The sales of such
securities in the United States were exempt from registration under Section 4(2) of the Securities Act or Regulation D promulgated thereunder as
transactions by an issuer not involving a public offering.

5.             On various dates during 2005, we issued an aggregate of 852,444 common shares pursuant to the exercise of options previously
granted under our stock option plan. No underwriters were involved. The weighted average issue price was $1.22 per share, for an aggregate
issue price of $1,043,881. The issue of shares was pursuant to prospectus exemptions under securities legislation in various provinces of Canada.
Such offers and sales occurred outside the United States.

6.             On various dates in November and December 2005, we issued an aggregate of 2,976,400 flow-through common shares to a number of
purchasers in Canada. No underwriters were involved. The issue
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price was $3.00 per share, for an aggregate issue price of $8,929,200. The issue of shares was pursuant to prospectus exemptions under
securities legislation in various provinces of Canada. Such offers and sales occurred outside the United States.

7.             In September 2005, we issued an aggregate of 5,500,000 common shares and 2,750,000 warrants to a number of purchasers in Canada
and the United States. Each warrant entitles the holder to purchase one common share until June 30, 2006 at an exercise price of $2.50 per
common share or the equivalent in U.S. dollars. The common shares and warrants were issued on exercise of 5,500,000 special warrants issued
on various dates in July 2005. Brant Securities Limited acted as selling agent for sales to purchasers in Canada. There was no underwriter or
agent for sales to purchasers in the United States. The issue price was $2.00 per special warrant, for an aggregate issue price of $11,000,000. The
issue of common shares and warrants in Canada was pursuant to a short form prospectus filed with securities commissions in various provinces
of Canada. The sales of such securities in the United States were exempt from registration under Section 4(2) of the Securities Act or
Regulation D promulgated thereunder as transactions by an issuer not involving a public offering.

8.             On various dates during 2004, we issued an aggregate of 1,299,168 common shares pursuant to the exercise of options previously
granted under our stock option plan. No underwriters were involved. The weighted average issue price was $1.13 per share, for an aggregate
issue price of $1,461,952. The issue of shares was pursuant to prospectus exemptions under securities legislation in various provinces of Canada.
Such offers and sales occurred outside the United States.

9.             On various dates during 2004, we issued an aggregate of 3,486,013 common shares pursuant to the exercise of warrants granted in
2003 and 2004. No underwriters were involved. The issue prices were $2.00 per share for 3,002,000 common shares and $3.20 per share for
484,013 common shares, for an aggregate issue price of $7,552,842. The issue of shares was pursuant to prospectus exemptions under securities
legislation in various provinces of Canada. The sales of such securities in the United States were exempt from registration under Section 4(2) of
the Securities Act or Regulation D promulgated thereunder as transactions by an issuer not involving a public offering.

10.           On various dates in December 2004, we issued an aggregate of 1,377,000 flow-through common shares to a number of purchasers in
Canada. Acumen Capital Finance Partners Limited and Maison Placements Canada Inc. acted as selling agents. The issue price was $2.50 per
share, for an aggregate issue price of $3,442,500. The issue of shares was pursuant to prospectus exemptions under securities legislation in
various provinces of Canada. Such offers and sales occurred outside the United States.

11.           In February 2004, we issued an aggregate of 7,400,180 common shares, 2,466,726 warrants and 142,857 flow-through common shares
to a number of purchasers in Canada and the United States. Each warrant entitled the holder to purchase one common share until March 31, 2004
(which was subsequently extended to December 31, 2004 for warrants held by persons other than insiders and their associates and affiliates) at
an exercise price of $3.20 per common share. The common shares and warrants were issued on exercise of 7,400,180 special warrants issued on
various dates in December 2003 and January 2004. The flow-through common shares were issued on exercise of 142,857 flow-through special
warrants issued on December 31, 2003. Maison Placements Canada Inc. acted as selling agent for sales of special warrants to purchasers in
Canada and First Albany Capital and Pritchard Capital Partners, LLC acted as selling agents for sales of special warrants to purchasers in the
United States. There was no underwriter or agent for sales of the flow-through special warrants. The issue prices were $3.00 per special warrant
and $3.50 per flow-through special warrant, for an aggregate issue price of $22,700,540. The issue of common shares, warrants and
flow-through common shares in Canada was pursuant to a short form prospectus filed with securities commissions in various provinces of
Canada.
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The issue of special warrants was pursuant to prospectus exemptions under securities legislation in various provinces of Canada and the issue of
flow-through special warrants was pursuant to prospectus exemptions under securities legislation in various provinces of Canada. The sales of
such securities in the United States were exempt from registration under Section 4(2) of the Securities Act or Regulation D promulgated
thereunder as transactions by an issuer not involving a public offering.

12.           On various dates during 2003, we issued an aggregate of 1,624,665 common shares pursuant to the exercise of options previously
granted under our stock option plan. No underwriters were involved. The weighted average issue price was $0.99 per share, for an aggregate
issue price of $1,601,045. The issue of shares was pursuant to prospectus exemptions under securities legislation in various provinces of Canada.
Such offers and sales occurred outside the United States.

13.           On various dates during 2003, we issued an aggregate of 1,206,166 common shares pursuant to the exercise of warrants granted on
March 20, 2003. No underwriters were involved. The issue price was $2.00 per share, for an aggregate issue price of $2,412,332. The issue of
shares was pursuant to prospectus exemptions under securities legislation in various provinces of Canada. The sales of such securities in the
United States were exempt from registration under Section 4(2) of the Securities Act or Regulation D promulgated thereunder as transactions by
an issuer not involving a public offering.

14.           In November and December 2003, we issued an aggregate of 4,998,552 flow-through common shares to a number of purchasers in
Canada. No underwriters were involved. The issue price was $3.25 per share, for an aggregate issue price of Cdn. $16,245,005. The issue of
shares was pursuant to prospectus exemptions under securities legislation in various provinces of Canada. Such offers and sales occurred outside
the United States.

15.           On July 10, 2003, we issued 800,000 flow-through common shares to a single purchaser in Ontario, Canada. No underwriters were
involved. The issue price was $1.90 per share, for an aggregate issue price of $1,520,000. The issue of shares was pursuant to a prospectus
exemption under securities legislation in Ontario, Canada. Such offer and sale occurred outside the United States.

16.           On March 20, 2003, we issued an aggregate of 9,040,333 units to a number of purchasers in Canada and the United States. Each unit
consisted of one common share and one-half of one common share purchase warrant. Each warrant entitled the holder to purchase one common
share until March 20, 2004 at an exercise price of $2.00 per common share. Maison Placements Canada Inc. and Acadian Securities
Incorporated acted as selling agents for sales to purchasers in Canada. There was no underwriter or agent for sales to purchasers in the United
States. The issue price was $1.50 per special warrant, for an aggregate issue price of $13,560,500. The issue of units was pursuant to a short
form prospectus filed with securities commissions in various provinces of Canada. The sales of such securities in the United States were exempt
from registration under Section 4(2) of the Securities Act or Regulation D promulgated thereunder as transactions by an issuer not involving a
public offering.

17.           On February 25, 2003, we issued an aggregate of 13,400,000 common shares and 54,000 underwriters� compensation warrants. Each
warrant entitled the holder to purchase one common share until February 24, 2004 at an exercise price of $2.00 per common share. Octagon
Capital Corporation, Maison Placements Canada Inc., Jennings Capital Inc. and Wolverton Securities Ltd. acted as underwriters for sales to
purchasers in Canada. The issue price was $1.60 per share, for an aggregate issue price of $21,440,000. The issue of common shares and
warrants was pursuant to a short form prospectus filed with securities commissions in various provinces of Canada. Such offers and sales
occurred outside the United States.
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ITEM 9.  EXHIBITS

(a)  The following exhibits are filed herewith:

Exhibit
Number Exhibit Description

3.1 �Articles of Incorporation

3.2 �Bylaws

4.1 �Shareholder Rights Plan

4.2 �Registration Rights Agreement

5.1 �Opinion of Burnet, Duckworth & Palmer LLP

10.1 �Stock Option Plan

21.1 �List of Subsidiaries of Canadian Superior Energy Inc.

23.1 �Consent of Meyers Norris Penny LLP, Independent Registered Public Accounting Firm

23.2 �Consent of KPMG LLP, Independent Registered Public Accounting Firm

23.3 �Consent GLJ Petroleum Consultants Ltd.

23.4 �Consent of Burnet, Duckworth & Palmer LLP (included in Exhibit 5.1).

24.1 �Power of Attorney (set forth on signature page to this Registration Statement).

(b)  Financial Statement Schedules

All supplemental schedules are omitted because of the absence of conditions under which they are required or because the information is shown
in the financial statements or notes thereto.

ITEM 10.               UNDERTAKINGS

(a)           The undersigned registrant hereby undertakes:

(1)           To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i)            To include any prospectus required by section 10(a)(3) of the Securities Act;

(ii)           To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the
registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of
securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering
range may be reflected in the form of prospectus filed with the Securities and Exchange Commission pursuant to Rule 424(b) if, in the
aggregate, the changes in volume and price represent no more that 20% change in the maximum aggregate offering price set forth in the
�Calculation of Registration Fee� table in the effective registration statement;
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(iii)          To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or
any material change to such information in the registration statement;

provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-effective amendment
by those paragraphs is contained in periodic reports filed by the registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that are
incorporated by reference in this Registration Statement.

(2)           That, for the purpose of determining any liability under the Securities Act, each post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.

(3)           To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(4)           To file a post-effective amendment to the registration statement to include any financial statements required by Item 8.A of Form 20-F
at the start of any delayed offering or throughout a continuous offering; provided that with respect to a registration statement on Form F-3, a
post-effective amendment need not be filed to include financial statements and information required by Section 10(a)(3) of the Securities Act or
Rule 3-19 if such financial statements and information are contained in periodic reports filed with or furnished to the Commission by the
registrant pursuant to section 13 or section 15(d) of the Exchange Act that are incorporated by reference in the Form F-3.

(b)           The undersigned registrant hereby further undertakes that, for the purposes of determining any liability under the Securities Act, each
filing of the registrant�s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act that is incorporated by reference in this
registration statement shall be deemed to be a new registration statement relating to the securities offered herein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

(c)           Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons
of the registrant pursuant to existing provisions or arrangements whereby the registrant may indemnify a director, officer or controlling person of
the registrant against liabilities arising under the Securities Act, or otherwise, the registrant has been advised that in the opinion of the Securities
and Exchange Commission such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In
the event that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a
director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director,
officer or controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter
has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against
public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form F-1 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Calgary, Alberta, Country of Canada, on the 12th day of May, 2006.

CANADIAN SUPERIOR ENERGY INC.

By: /s/ GREGORY S. NOVAL
Gregory S. Noval
Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL MEN AND WOMEN BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints
Gregory S. Noval and Ross A. Jones, and each of them, either of whom may act without the joinder of the other, the true and lawful
attorney-in-fact and agent of the undersigned, with full power of substitution and resubstitution, to execute in the name, place and stead of the
undersigned, in any and all such capacities, any and all amendments (including post-effective amendments) to this Registration Statement,
including post-effective amendments and supplements thereto, and all instruments necessary or in connection therewith, and to file the same,
with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, and hereby grants to each
such attorney-in-fact and agent, full power and authority to do and perform in the name and on behalf of the undersigned each and every act and
thing whatsoever necessary or advisable to be done, as fully and to all intents and purposes as the undersigned might or could do in person,
hereby ratifying and confirming all that said attorney-in-fact and agent, or his substitute or substitutes, may lawfully do or cause to be done by
virtue hereof.

Pursuant to the requirements of the Securities Act of 1933 this Registration Statement on Form F-1 has been signed by the following persons in
the capacities indicated on May 12, 2006.

/s/ GREGORY S. NOVAL Chief Executive Officer and Director
Gregory S. Noval

/s/ ROSS A. JONES Chief Financial Officer (Principal Accounting Officer)
Ross A. Jones

/s/ LEIGH BILTON Director
Leigh Bilton

/s/ MICHAEL E. COOLEN Director
Michael E. Coolen

/s/ CHARLES DALLAS Director
Charles Dallas

/s/ THOMAS J. HARP Director
Thomas J. Harp

/s/ GERALD J. MAIER Director
Gerald J. Maier

/s/ ALEXANDER SQUIRES Director
Alexander Squires

/s/ KAARE IDLAND Director
Kaare Idland

/s/ RICHARD M. WATKINS Authorized Representative in the United States
Richard M. Watkins
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EXHIBIT INDEX

Exhibit
Number Exhibit Description

3.1 �Articles of Incorporation

3.2 �Bylaws

4.1 �Shareholder Rights Plan

4.2 �Registration Rights Agreement

5.1 �Opinion of Burnet, Duckworth & Palmer LLP

10.1 �Stock Option Plan

21.1 �List of Subsidiaries of Canadian Superior Energy Inc.

23.1 �Consent of Meyers Norris Penny LLP, Independent Registered Public Accounting Firm

23.2 �Consent of KPMG LLP, Independent Registered Public Accounting Firm

23.3 �Consent GLJ Petroleum Consultants Ltd.

23.4 �Consent of Burnet, Duckworth & Palmer LLP (included in Exhibit 5.1).

24.1 �Power of Attorney (set forth on signature page to this Registration Statement).
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Other current assets
404

Advances on newbuilding contracts
164

Other assets - long-term
395

Goodwill
2,032

Total assets acquired
3,289

LIABILITIES
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Current liabilities
387

Other long-term liabilities
286

Total liabilities assumed
673

Net assets acquired
2,616

Consideration
2,616

The goodwill recognized in connection with the ALP acquisition is attributable primarily to the assembled workforce
of ALP, including their experience, skills and abilities. Operating results of ALP are reflected in the Company’s
consolidated financial statements commencing March 14, 2014, the effective date of the acquisition. On a pro forma
basis for the Company for the years ended December 31, 2014 and 2013, there would be no material changes to
revenues and net income giving effect to Teekay Offshore’s acquisition of ALP as if it had taken place on January 1,
2014.
h)Tanker Investments Ltd.
In January 2014, Teekay and Teekay Tankers formed Tanker Investments Ltd. (or TIL), which seeks to
opportunistically acquire, operate and sell modern second-hand tankers to benefit from an expected recovery in the
tanker market. In connection with TIL’s formation, Teekay and Teekay Tankers received stock purchase warrants
entitling them to purchase in the aggregate up to 1.5 million shares of common stock of TIL (see Note 14). The stock
purchase warrants are derivative assets for accounting purposes which had an aggregate value of $0.6 million as at
December 31, 2016 (2015 - $10.3 million). Teekay also received one Series A-1 preferred share and Teekay Tankers
received one Series A-2 preferred share, each of which entitles the holder to elect one board member of TIL. The
preferred shares do not give the holder a right to any dividends or distributions of TIL. The Company accounts for its
investment in TIL using the equity method. As of December 31, 2016, Teekay and Teekay Tankers ownership interest
in TIL totaled 19.55% (2015 - 17.62%).
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TEEKAY CORPORATION AND SUBSIDIARIES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
(all tabular amounts stated in thousands of U.S. dollars, other than share data and unless otherwise indicated)

4.Equity Financing Transactions of the Daughter Companies
During the years ended December 31, 2016, 2015, and 2014, the Company’s publicly traded subsidiaries, Teekay
Tankers, Teekay Offshore and Teekay LNG, completed the following public offerings and private placements of
equity securities:

Total
Proceeds
Received
$

Less:
Teekay
Corporation
Portion
$

Offering
Expenses
$

Net
Proceeds
Received
$

2016
Teekay Offshore Preferred D Units Offering (1) 100,000 (26,000 ) (2,750 ) 71,250
Teekay Offshore Common Units Offering 102,041 (2,041 ) (2,550 ) 97,450
Teekay Offshore Continuous Offering Program 31,819 (636 ) (792 ) 30,391
Teekay Offshore Private Placement (2) 24,874 (13,167 ) — 11,707
Teekay LNG Preferred A Units Offering 125,000 — (4,293 ) 120,707
Teekay Tankers Continuous Offering Program 7,747 — (189 ) 7,558
2015 (3)

Teekay Offshore Preferred B Units Offering 125,000 — (4,210 ) 120,790
Teekay Offshore Preferred C Units Offering 250,000 — (250 ) 249,750
Teekay Offshore Continuous Offering Program 3,551 (71 ) (66 ) 3,414
Teekay LNG Continuous Offering Program 36,274 (725 ) (900 ) 34,649
Teekay Tankers Public Offering 13,716 — (31 ) 13,685
Teekay Tankers Continuous Offering Program 94,595 — (2,155 ) 92,440
Teekay Tankers Private Placement 109,907 — — 109,907
2014 (4)

Teekay Offshore Continuous Offering Program 7,784 (156 ) (153 ) 7,475
Teekay Offshore Direct Equity Placement 178,569 (3,571 ) (75 ) 174,923
Teekay LNG Public Offering 140,784 (2,816 ) (299 ) 137,669
Teekay LNG Continuous Offering Program 42,556 (851 ) (901 ) 40,804
Teekay Tankers Public Offering 116,000 (20,000 ) (4,810 ) 91,190

(1)

In June 2016, Teekay Offshore issued 4,000,000 of its 10.50% Series D Preferred Units and 4,500,000 warrants
exercisable to acquire up to 4,500,000 common units at an exercise price equal to the closing price of Teekay
Offshore's common units on June 16, 2016, or $4.55 per unit (or the $4.55 Warrants) and 2,250,000 warrants
exercisable to acquire up to 2,250,000 common units with an exercise price at a 33% premium to the closing price
of Teekay Offshore's common units on June 16, 2016, or $6.05 per unit (or the $6.05 Warrants) (together, the
Warrants). The Warrants have a seven-year term and are exercisable any time after six months following their
issuance date. The Warrants are to be net settled in either cash or common units at Teekay Offshore's option. The
gross proceeds from the sale of these securities was $100.0 million ($97.2 million net of offering costs).

Teekay purchased for $26.0 million a total of 1,040,000 of Teekay Offshore's Series D Preferred Units. Teekay also
received 1,170,000 of the $4.55 Warrants and 585,000 of the $6.05 Warrants. The purchase of Teekay Offshore Series
D Preferred Units has been accounted for as an equity transaction. Therefore, no gains or losses were recognized in
the Company’s consolidated statements of income (loss) as a result of this purchase.
Net cash proceeds from the sale of these securities of $71.3 million, which excludes Teekay's investment, was
allocated on a relative fair value basis to the Series D Preferred Units ($61.1 million), to the $4.55 Warrants ($7.0
million) and to the $6.05 Warrants ($3.1 million). The Warrants qualify as freestanding financial instruments and are
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accounted for separately from the Series D Preferred Units. The Series D Preferred Units are presented in the
Company's consolidated balance sheets as redeemable non-controlling interest in temporary equity which is above the
equity section but below the liabilities section as they are not mandatorily redeemable and the prospect of a forced
redemption paid with cash due to a change of control event is not presently probable. The Warrants are recorded as
non-controlling interests in the Company's consolidated balance sheets.

(2)

In 2016, Teekay Offshore issued 4.7 million common units for a total value of $24.9 million (including the general
partner's 2% proportionate capital contribution of $0.5 million) as a payment-in-kind for the distributions on
Teekay Offshore's Series C-1 Cumulative Convertible Perpetual Preferred Units (or the Series C-1 Preferred Units)
and Series D Preferred Units and Teekay Offshore's common units and general partner interest held by subsidiaries
of Teekay. In June 2016, Teekay Offshore agreed with Teekay that, until the Teekay Offshore's Norwegian Kroner
bonds maturing in 2018 have been repaid, all cash distributions (other than with respect to incentive distribution
rights) to be paid by Teekay Offshore to Teekay or its affiliates, including Teekay Offshore's general partner, will
instead be paid in Teekay Offshore common units or from the proceeds of the sale of common units. Teekay
Offshore issued Teekay 2.5 million common units (including the general partner's 2% proportionate capital
contribution) as a payment-in-kind for the distribution on Teekay Offshore's Series D Preferred Units, common
units and general partner interest held by Teekay and its subsidiaries.
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TEEKAY CORPORATION AND SUBSIDIARIES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
(all tabular amounts stated in thousands of U.S. dollars, other than share data and unless otherwise indicated)

(3)

In 2015, in addition to the issuances of equity to third parties noted in the table above, Teekay purchased $30.0
million or 4.5 million shares of Class A common stock of Teekay Tankers for Teekay Tankers to partially finance
the acquisition of 12 modern Suezmax tankers from Principal Maritime (see Note 3b), $300.0 million or 14.4
million common units of Teekay Offshore for Teekay Offshore to partially finance the July 1, 2015 acquisition of
the Petrojarl Knarr FPSO from Teekay, and $45.5 million or 6.5 million shares of Class B common stock of
Teekay Tankers to finance the acquisition of SPT (see Note 3c). These increases in Teekay’s ownership interests in
Teekay Tankers and Teekay Offshore have been accounted for as equity transactions. Therefore, no gains or losses
were recognized in the Company’s consolidated statements of income as a result of these purchases. However, the
carrying amount of the non-controlling interests’ share of Teekay Offshore and Teekay Tankers increased by an
aggregate of $168.1 million and retained earnings decreased by $168.1 million to reflect the increase in Teekay’s
ownership interest in Teekay Offshore and Teekay Tankers and the increase in the carrying value of Teekay
Offshore’s and Teekay Tankers’ total equity. This adjustment to non-controlling interest and retained earnings was
primarily the result of Teekay Offshore’s 14.4 million common units being issued to Teekay at fair value, which
was significantly greater than the carrying value.

(4)

In August 2014, Teekay Tankers purchased from Teekay a 50% interest in Teekay Tanker Operations Ltd. (or
TTOL), which owns conventional tanker commercial management and technical management operations,
including the direct ownership in three commercially managed tanker pools, for an aggregate price of
approximately $23.5 million, including net working capital. As consideration for this acquisition, Teekay Tankers
issued to Teekay 4.2 million Class B common shares. The 4.2 million Class B common shares had an approximate
aggregate value of $15.6 million, or $3.70 per share, when the purchase price was agreed to between the parties
and an aggregate value of $17.0 million, or $4.03 per share, on the acquisition closing date. The purchase price, for
accounting purposes, is based upon the value of the Class B common shares on the acquisition closing date. In
addition, Teekay Tankers reimbursed Teekay for $6.5 million of working capital it assumed from Teekay in
connection with the purchase. The book value of the assets acquired, including working capital, was $16.9 million
on the date of acquisition.

As a result of the public offerings and equity placements of Teekay Tankers, Teekay Offshore and Teekay LNG, the
Company recorded increases (decreases) to retained earnings of $9.7 million (2016), $(152.7) million (2015) and
$68.4 million (2014). These amounts represent Teekay’s dilution gains (losses) from the issuance of units and shares
by these consolidated subsidiaries.
5.Goodwill, Intangible Assets and In-Process Revenue Contracts
Goodwill
The carrying amount of goodwill for the years ended December 31, 2016 and 2015, for the Company’s reportable
segments are as follows:

Teekay
Offshore
$

Teekay
LNG -
Liquefied
Gas
Segment
$

Conventional
Tanker
Segment
$

Total
$

Balance as of December 31, 2015 and 2014 132,940 35,631 — 168,571
  Goodwill acquired — — 8,059 8,059
Balance as of December 31, 2016 132,940 35,631 8,059 176,630

In July 2015, Teekay Tankers acquired SPT. The estimates of fair value were finalized in the first quarter of 2016 and
resulted in an increase in goodwill of $8.1 million from preliminary estimates (see Note 3c).
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Intangible Assets
As at December 31, 2016, the Company’s intangible assets consisted of: 

Gross
Carrying
Amount
$

Accumulated
Amortization
$

Net
Carrying
Amount
$

Customer contracts 317,222 (245,705 ) 71,517
Customer relationships 22,500 (4,842 ) 17,658
Other intangible assets 1,000 (1,000 ) —

340,722 (251,547 ) 89,175

As at December 31, 2015, the Company’s intangible assets consisted of: 

Gross
Carrying
Amount
$

Accumulated
Amortization
$

Net
Carrying
Amount
$

Customer contracts 316,684 (234,894 ) 81,790
Customer relationships 30,879 (1,260 ) 29,619
Other intangible assets 1,000 (500 ) 500

348,563 (236,654 ) 111,909
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In July 2015, as part of Teekay Tankers’ acquisition of SPT (see Note 3c), Teekay Tankers ascribed a value of $30.9
million to the customer relationships assumed as part of the acquisition of the STS transfer business. The Company is
amortizing the customer relationships over a period of 10 years. The estimates of fair value were finalized in the first
quarter of 2016 and resulted in a decrease in intangible assets by $8.4 million from preliminary estimates. This change
did not have a material impact to the Company’s consolidated statement of income for the year ended December 31,
2016. Amortization expense relating to this acquisition for the years ended December 31, 2016 and 2015 were $3.6
million and 1.3 million, respectively, which is included in depreciation and amortization.

Aggregate amortization expense of intangible assets for the year ended December 31, 2016, was $14.9 million (2015 -
$13.6 million, 2014 - $13.2 million), which is included in depreciation and amortization. Amortization of intangible
assets following 2016 is expected to be $13.2 million (2017), $12.0 million (2018), $11.2 million (2019), $10.9
million (2020), $10.7 million (2021) and $31.3 million (thereafter).
In-Process Revenue Contracts
As part of the Company’s acquisition of FPSO units from Sevan Marine ASA (or Sevan) and its previous acquisition
of Petrojarl ASA (subsequently renamed Teekay Petrojarl AS, or Teekay Petrojarl), and Teekay LNG’s acquisition of
BG’s ownership interests in four LNG carrier newbuildings, the Company assumed certain FPSO contracts and
time-charter-out contracts with terms that were less favorable than the then prevailing market terms, and a service
obligation for shipbuilding supervision and crew training services for the four LNG carrier newbuildings. At the time
of the acquisitions, the Company recognized liabilities based on the estimated fair value of these contracts and service
obligations. The Company is amortizing these liabilities over the estimated remaining terms of their associated
contracts on a weighted basis, based on the projected revenue to be earned under the contracts.

Amortization of in-process revenue contracts for the year ended December 31, 2016 was $28.1 million (2015 - $30.1
million, 2014 - $40.9 million), which is included in revenues on the consolidated statements of income. Amortization
of in-process revenue contracts following 2016 is expected to be $34.5 million (2017), $22.7 million (2018), $14.3
million (2019), $13.8 million (2020), $13.8 million (2021) and $23.6 million (thereafter).
6.Accrued Liabilities and Other and Other Long-Term Liabilities
Accrued Liabilities and Other

December
31, 2016
$

December
31, 2015
$

Voyage and vessel expenses 177,868 168,120
Interest 64,362 66,110
Payroll and benefits and other 70,904 88,239
Deferred revenues and gains - current 78,766 76,883
Loans from affiliates 11,785 12,426
Liabilities associated with assets held for sale — 500

403,685 412,278
Other Long-Term Liabilities

December
31, 2016
$

December
31, 2015
$

Deferred revenues and gains 210,434 248,984
Guarantee liability 24,373 26,467
Asset retirement obligation 44,675 25,484
Pension liabilities 8,599 14,953
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Contingent consideration liability — 6,225
Unrecognized tax benefits and deferred income tax 24,340 21,967
Other 20,815 8,298

333,236 352,378
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7.Long-Term Debt
December
31, 2016
$

December
31, 2015
$

Revolving Credit Facilities 1,119,808 1,500,848
Senior Notes (8.5%) due January 15, 2020 592,657 592,657
Norwegian Kroner-denominated Bonds due through May 2021 628,257 621,957
U.S. Dollar-denominated Term Loans due through 2028 3,702,997 4,020,665
U.S. Dollar Bonds due through 2024 466,680 502,449
Euro-denominated Term Loans due through 2023 219,733 241,798
Total principal 6,730,132 7,480,374
Less unamortized discount and debt issuance costs (90,586 ) (96,288 )
Total debt 6,639,546 7,384,086
Less current portion (998,591 ) (1,106,104)
Long-term portion 5,640,955 6,277,982

As of December 31, 2016, the Company had 13 revolving credit facilities (or the Revolvers) available, which, as at
such date, provided for aggregate borrowings of up to $1.6 billion, of which $0.5 billion was undrawn. Interest
payments are based on LIBOR plus margins; at December 31, 2016 and December 31, 2015, the margins ranged
between 0.45% and 4.00% and between 0.45% and 3.95%, respectively. The aggregate amount available under the
Revolvers is scheduled to decrease by $482.4 million (2017), $669.7 million (2018), $43.0 million (2019), $0 million
(2020), and $369.1 million (thereafter). The Revolvers are collateralized by first-priority mortgages granted on 68 of
the Company’s vessels, together with other related security, and include a guarantee from Teekay or its subsidiaries for
all outstanding amounts. Included in other related security are 38.2 million common units in Teekay Offshore, 25.2
million common units in Teekay LNG and 16.8 million Class A common shares in Teekay Tankers, which secure a
$150 million credit facility.

The Company’s 8.5% senior unsecured notes are due January 15, 2020 with an original aggregate principal amount of
$450 million (or the Original Notes). The Original Notes issued on January 27, 2010 were sold at a price equal to
99.181% of par. In November 2015, the Company issued an aggregate principal amount of $200 million of the
Company’s 8.5% senior unsecured notes due on January 15, 2020 (or the Notes) at 99.01% of face value, plus accrued
interest from July 15, 2015. The Notes are an additional issuance of the Company’s Original Notes (cumulatively
referred to as the 8.5% Notes). The Notes were issued under the same indenture governing the Original Notes, and are
fungible with the Original Notes. The discount on the 8.5% Notes is accreted through the maturity date of the notes
using the effective interest rate of 8.67% per year.

The Company capitalized aggregate issuance costs of $13.3 million which are amortized to interest expense over the
term of the 8.5% Notes. As of December 31, 2016, the unamortized balance of the capitalized issuance cost was $5.7
million which is recorded in long-term debt in the consolidated balance sheet. The 8.5% Notes rank equally in right of
payment with all of Teekay’s existing and future senior unsecured debt and senior to any future subordinated debt of
Teekay. The 8.5% Notes are not guaranteed by any of Teekay’s subsidiaries and effectively rank behind all existing
and future secured debt of Teekay and other liabilities of its subsidiaries.

The Company may redeem the 8.5% Notes in whole or in part at any time before their maturity date at a redemption
price equal to the greater of (i) 100% of the principal amount of the 8.5% Notes to be redeemed and (ii) the sum of the
present values of the remaining scheduled payments of principal and interest on the 8.5% Notes to be redeemed
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(excluding accrued interest), discounted to the redemption date on a semi-annual basis, at the treasury yield plus 50
basis points, plus accrued and unpaid interest to the redemption date.

Teekay Offshore and Teekay LNG have a total of NOK 5.4 billion in senior unsecured bonds in the Norwegian bond
market at December 31, 2016 that mature through October 2021. As at December 31, 2016, the total carrying amount
of the senior unsecured bonds was $628.3 million. The bonds are listed on the Oslo Stock Exchange. The interest
payments on the bonds are based on NIBOR plus a margin, which ranges from 3.70% to 6.00%. The Company
entered into cross currency rate swaps to swap all interest and principal payments of the bonds into U.S. Dollars, with
the interest payments fixed at rates ranging from 5.92% to 8.84%, and the transfer of principal amount fixed at $844.0
million upon maturity in exchange for NOK 5.4 billion (see Note 14).

In June 2016 Teekay Offshore amended certain of the bond agreements to extend the maturity dates of the senior
unsecured bonds. The maturity date for bonds in an aggregate principal amount of NOK 600 million was extended to
November 2018, with two interim installments of NOK 180 million. One installment was paid in October 2016 and
the other is due in October 2017. The maturity date for bonds in an aggregate principal amount of NOK 800 million
was extended to December 2018, with one interim installment of NOK 160 million due in January 2018 and the
remaining balance of NOK 640 million repayable in December 2018 at 103% of the principal amount. In October
2016, Teekay LNG issued NOK 900 million unsecured bonds that mature in October 2021 which amount is
equivalent to approximately $110 million. In connection with the new bond issuance, Teekay LNG repurchased a
portion of its NOK bonds maturing in May 2017, at a price equal to 101.50% of the principal amount of the
repurchased bond of NOK 292 million ($36.5 million) for a total purchase price of NOK 296 million.
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As of December 31, 2016, the Company had 23 U.S. Dollar-denominated term loans outstanding, which totaled $3.7
billion in aggregate principal amount (December 31, 2015 – $4.0 billion). Certain of the term loans with a total
outstanding principal balance of $58.3 million as at December 31, 2016 (December 31, 2015 – $48.6 million) bear
interest at a weighted-average fixed rate of 2.9% (December 31, 2015 – 4.0%). Interest payments on the remaining term
loans are based on LIBOR plus a margin. At December 31, 2016 and December 31, 2015, the margins ranged between
0.30% and 3.5%. The term loan payments are made in quarterly or semi-annual payments commencing three or six
months after delivery of each newbuilding vessel financed thereby, and 20 of the term loans have balloon or bullet
repayments due at maturity. The term loans are collateralized by first-priority mortgages on 46 (December 31, 2015 –
67) of the Company’s vessels, together with certain other security. In addition, at December 31, 2016, all but $56.2
million (December 31, 2015 – $64.6 million) of the outstanding term loans were guaranteed by Teekay or one of its
subsidiaries.

During May 2014, Teekay Offshore issued $300 million in five-year senior unsecured bonds that mature in July 2019
in the U.S. bond market. As of December 31, 2016, the carrying amount of the bonds was $300 million. The bonds are
listed on the New York Stock Exchange. The interest payments on the bonds are fixed at a rate of 6.0%.

In September 2013 and November 2013, Teekay Offshore issued $174.2 million in aggregate of ten-year senior bonds
that mature in December 2023 and that were issued in a U.S. private placement to finance the Bossa Nova Spirit and
the Sertanejo Spirit shuttle tankers. The bonds accrue interest at a fixed combined rate of 4.96%. The bonds are
collateralized by first-priority mortgages on the two vessels to which the bonds relate, together with other related
security. Teekay Offshore makes semi-annual repayments on the bonds and as of December 31, 2016, the carrying
amount of the bonds was $143.3 million.

In February 2015, Teekay Offshore issued $30.0 million in senior bonds that mature in June 2024 in a U.S. private
placement. As of December 31, 2016, the carrying amount of the bonds was $23.4 million. The interest payments on
the bonds are fixed at a rate of 4.27%. The bonds are collateralized by a first-priority mortgage on the Dampier Spirit
FSO unit to which the bonds relate, together with other related security and are guaranteed by two subsidiaries of
Teekay Offshore.

Teekay LNG has two Euro-denominated term loans outstanding, which, as at December 31, 2016, totaled 208.9
million Euros ($219.7 million) (December 31, 2015 – 222.7 million Euros ($241.8 million)). Teekay LNG is repaying
the loans with funds generated by two Euro-denominated, long-term time-charter contracts. Interest payments on the
loans are based on EURIBOR plus a margin. At December 31, 2016 and December 31, 2015, the margins ranged
between 0.6% and 2.25%. The Euro-denominated term loans reduce in monthly payments with varying maturities
through 2023, are collateralized by first-priority mortgages on two of Teekay LNG’s vessels, together with certain
other security, and are guaranteed by Teekay LNG and one of its subsidiaries.

Both Euro-denominated term loans and NOK-denominated bonds are revalued at the end of each period using the
then-prevailing U.S. Dollar exchange rate. Due primarily to the revaluation of the Company’s NOK-denominated
bonds, the Company’s Euro-denominated term loans, capital leases and restricted cash, and the change in the valuation
of the Company’s cross currency swaps, the Company recognized a foreign exchange loss during 2016 of $6.5 million
(2015 – $2.2 million loss, 2014 – $13.4 million gain).

The weighted-average effective interest rate on the Company’s aggregate long-term debt as at December 31, 2016 was
4.0% (December 31, 2015 – 3.4%). This rate does not include the effect of the Company’s interest rate swap agreements
(see Note 14).
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Teekay Corporation has guaranteed obligations pursuant to credit facilities of Teekay Tankers and Teekay Offshore.
As at December 31, 2016, the aggregate outstanding balance on such credit facilities was $150.0 million and $364.0
million, respectively.   

The aggregate annual long-term debt principal repayments required to be made by the Company subsequent to
December 31, 2016, including the impact of the debt refinancing by Teekay Offshore in March 2017, are $1.0 billion
(2017), $1.7 billion (2018), $1.0 billion (2019), $1.1 billion (2020), $0.9 billion (2021) and $1.0 billion (thereafter).
The Company and its consolidated subsidiaries are actively pursuing financing and refinancing alternatives for
amounts due in 2017 (see Note 15).

Among other matters, the Company’s long-term debt agreements generally provide for maintenance of minimum
consolidated financial covenants and 11 loan agreements require the maintenance of vessel market value to loan
ratios. As at December 31, 2016, these ratios ranged from 116.6% to 433.2% compared to their minimum required
ratios of 105% to 125%. The vessel values used in these ratios are the appraised values prepared by the Company
based on second hand sale and purchase market data. Changes in the LNG/LPG, conventional tanker, FPSO, shuttle
tanker, towage and UMS markets could negatively affect the Company’s compliance with these ratios. Certain loan
agreements require that a minimum level of free cash be maintained and as at December 31, 2016 and December 31,
2015, this amount was $50 million for the Company, excluding Teekay Offshore and Teekay LNG. Most of the loan
agreements also require that the Company maintain an aggregate minimum level of free liquidity and undrawn
revolving credit lines with at least six months to maturity of 5.0% of total debt for either Teekay Parent, Teekay
Offshore or Teekay Tankers, which as at December 31, 2016, such amounts were $63.8 million, $159.1 million and
$46.7 million, respectively. In addition, certain loan agreements require Teekay LNG to maintain a minimum level of
tangible net worth and liquidity, and not exceed a maximum level of financial leverage. As at December 31, 2016, the
Company was in compliance with all covenants under its credit facilities and other long-term debt. Certain loan
agreements that have been entered into by subsidiaries of the Company require these subsidiaries to maintain an
aggregate minimum level of free liquidity and undrawn revolving credit lines with at least six months to maturity
and/or a minimum net debt to capitalization ratio. The effect of such agreements is that these subsidiaries are restricted
in their ability to transfer a certain amount of their net assets to Teekay, either through loans or
dividends/distributions. As at December 31, 2016, Teekay Parent's proportionate share of the restricted net assets of
the Company's subsidiaries amounted to $209.0 million.
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(all tabular amounts stated in thousands of U.S. dollars, other than share data and unless otherwise indicated)

8.Operating and Direct Financing Leases
Charters-in
As at December 31, 2016, minimum commitments to be incurred by the Company under vessel operating leases by
which the Company charters-in vessels were approximately $185.0 million, comprised of $105.7 million (2017),
$44.1 million (2018), $25.5 million (2019), $8.3 million (2020), and $1.4 million (2021). The Company recognizes
the expense from these charters, which is included in time-charter hire expense, on a straight-line basis over the firm
period of the charters.
Charters-out
Time charters and bareboat charters of the Company’s vessels to third parties (except as noted below) are accounted for
as operating leases. Certain of these charters provide the charterer with the option to acquire the vessel or the option to
extend the charter. As at December 31, 2016, minimum scheduled future revenues to be received by the Company on
time charters and bareboat charters then in place were approximately $8.0 billion, comprised of $1.3 billion (2017),
$1.2 billion (2018), $1.1 billion (2019), $1.0 billion (2020), $0.7 billion (2021) and $2.7 billion (thereafter). The
minimum scheduled future revenues should not be construed to reflect total charter hire revenues for any of the years.
Minimum scheduled future revenues do not include revenue generated from new contracts entered into after
December 31, 2016, revenue from unexercised option periods of contracts that existed on December 31, 2016, revenue
from vessels in the Company’s equity accounted investments, or variable or contingent revenues. In addition,
minimum scheduled future operating lease revenues presented in this paragraph have been reduced by estimated
off-hire time for any periodic maintenance. The amounts may vary given unscheduled future events such as vessel
maintenance.

The carrying amount of the vessels accounted for as operating leases at December 31, 2016, was $6.6 billion (2015 -
$7.1 billion). The cost and accumulated depreciation of the vessels employed on operating leases as at December 31,
2016 were $9.1 billion (2015 - $9.6 billion) and $2.5 billion (2015 - $2.5 billion), respectively.
Operating Lease Obligations
Teekay Tangguh Joint Venture
As at December 31, 2016, the Teekay BLT Corporation (or the Teekay Tangguh Joint Venture) was a party to
operating leases (or Head Leases) whereby it is leasing its two LNG carriers (or the Tangguh LNG Carriers) to a third
party company. The Teekay Tangguh Joint Venture is then leasing back the LNG carriers from the same third party
company (or the Subleases). Under the terms of these leases, the third party company claims tax depreciation on the
capital expenditures it incurred to lease the vessels. As is typical in these leasing arrangements, tax and change of law
risks are assumed by the Teekay Tangguh Joint Venture. Lease payments under the Subleases are based on certain tax
and financial assumptions at the commencement of the leases. If an assumption proves to be incorrect, the lease
payments are increased or decreased under the Sublease to maintain the agreed after-tax margin. The Teekay Tangguh
Joint Venture’s carrying amounts of this tax indemnification guarantee as at December 31, 2016 and December 31,
2015 were $7.5 million and $8.0 million, respectively, and are included as part of other long-term liabilities in the
consolidated balance sheets of the Company. The tax indemnification is for the duration of the lease contract with the
third party plus the years it would take for the lease payments to be statute barred, and ends in 2033. Although there is
no maximum potential amount of future payments, the Teekay Tangguh Joint Venture may terminate the lease
arrangements on a voluntary basis at any time. If the lease arrangements terminate, the Teekay Tangguh Joint Venture
will be required to make termination payments to the third party company sufficient to repay the third party company’s
investment in the vessels and to compensate it for the tax effect of the terminations, including recapture of any tax
depreciation. The Head Leases and the Subleases have 20 year terms and are classified as operating leases. The Head
Lease and the Sublease for the two Tangguh LNG Carriers commenced in November 2008 and March 2009,
respectively. As at December 31, 2016, the total estimated future minimum rental payments to be received and paid
under the lease contracts are as follows:
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Year

Head
Lease
Receipts
(1)

$

Sublease
Payments(1)(2)

$

201721,242 24,113
201821,242 24,113
201921,242 24,113
202021,242 24,113
202121,242
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