Edgar Filing: TEEKAY TANKERS LTD. - Form 424B2

TEEKAY TANKERS LTD.
Form 424B2
June 19, 2009



Edgar Filing: TEEKAY TANKERS LTD. - Form 424B2

Table of Contents

Filed Pursuant to Rule 424(b)(2)
Registration No. 333-159807
PROSPECTUS SUPPLEMENT (To Prospectus dated June 5, 2009)

7,000,000 Shares

Teekay Tankers Ltd.

CLASS A COMMON STOCK

We are selling 7,000,000 shares of our Class A common stock.

Our shares of Class A common stock are listed on the New York Stock Exchange under the symbol TNK. The last
reported sale price of our shares of Class A common stock on the New York Stock Exchange on June 18, 2009 was
$10.61 per share.

Investing in our shares of Class A common stock involves risks. Please read Risk Factors beginning on page S-9 of
this prospectus supplement and page 3 of the accompanying prospectus before you make an investment in our
shares of Class A common stock.

Per Share Total
Public Offering Price $ 9.80 $ 68,600,000
Underwriting Discount $ 0.392 $ 2,744,000
Proceeds to Teekay Tankers Ltd. (before expenses) $ 9.408 $ 65,856,000

We have granted the underwriters an option to purchase up to 1,050,000 additional shares of our Class A common
stock to cover any over-allotments.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of

these securities or determined if this prospectus supplement or the accompanying prospectus is truthful or complete.
Any representation to the contrary is a criminal offense.
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The underwriters expect to deliver the shares of Class A common stock on or about June 24, 2009.

Joint Book-Running Managers

MORGAN STANLEY CcIri

June 19, 2009
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is the prospectus supplement, which describes the specific terms of this
offering of shares of our Class A common stock. The second part is the prospectus, which gives more general
information, some of which may not apply to this offering. Generally, when we refer to the prospectus, we are
referring to both parts combined. You should read both this prospectus supplement and the accompanying prospectus,
together with additional information described under the heading Where You Can Find More Information on

page S-15. If information varies between this prospectus supplement and the accompanying prospectus, you should
rely on the information in this prospectus supplement.

You should rely only on the information contained or incorporated by reference in this prospectus or any free writing
prospectus we may authorize to be delivered to you. We have not, and the underwriters have not, authorized anyone to
provide you with different information. If anyone provides you with additional, different or inconsistent information,
you should not rely on it. You should not assume that the information contained in this prospectus or any free writing
prospectus we may authorize to be delivered to you, as well as the information we previously filed with the

U.S. Securities and Exchange Commission (or SEC) that is incorporated by reference into this prospectus, is accurate

as of any date other than its respective date. Our business, financial condition, results of operations and prospects may
have changed since such dates.

We are offering to sell shares of our Class A common stock and are seeking offers to buy shares of our Class A
common stock only in jurisdictions where offers and sales are permitted. The distribution of this prospectus and the
offering of shares of our Class A common stock in certain jurisdictions may be restricted by law. Persons outside the
United States who come into possession of this prospectus must inform themselves about and observe any restrictions
relating to the offering of shares of our Class A common stock and the distribution of this prospectus outside the
United States. This prospectus does not constitute, and may not be used in connection with, an offer or solicitation by
anyone in any jurisdiction in which such offer or solicitation is not authorized or in which the person making such
offer or solicitation is not qualified to do so or to any person to whom it is unlawful to make such offer or solicitation.

FORWARD-LOOKING STATEMENTS

All statements, other than statements of historical fact, included in or incorporated by reference into this prospectus

are forward-looking statements. In addition, we and our representatives may from time to time make other oral or

written statements that are also forward-looking statements. Such statements include, in particular, statements about

our plans, strategies, business prospects, changes and trends in our business, and the markets in which we operate. In

some cases, you can identify the forward-looking statements by the use of words such as may, will, could, should,
would, expect, plan, anticipate, intend, forecast, believe, estimate, predict, propose, potential,

of these terms or other comparable terminology.

Forward-looking statements in this prospectus or incorporated by reference herein include, among others, statements
about the following matters:

our ability to pay dividends on our common stock;
our future financial condition or results of operations and future revenues and expenses;

tanker market conditions and fundamentals, including the balance of supply and demand in the tanker market
and spot tanker charter rates and oil production;
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future supply of, and demand for, oil;

expansion of our business and additions to our fleet;

the effectiveness of our chartering strategy in capturing upside opportunities and reducing downside risk;
capital expenditures and the ability to fund capital expenditures;

the need to establish reserves, which would reduce dividends on our common stock;

S-ii
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the recent economic downturn and financial crisis in the global market, including disruptions in the global
credit and stock markets and potential negative effects on our customers ability to charter our vessels and pay
for our services;

expected compliance with financing agreements and the expected effect of restrictive covenants in such
agreements;

the ability to leverage Teekay Corporation s relationships and reputation in the shipping industry;
the expected benefits of participation in vessel pooling arrangements;
the ability to enter into spot or fixed-rate time charters with customers;

the ability to maximize the use of vessels, including the redeployment or disposition of vessels no longer under
time charters;

operating expenses, availability of crew and crewing costs, number of off-hire days, drydocking requirements
and durations and insurance costs;

the cost of, and our ability to comply with, governmental regulations and maritime self-regulatory organization
standards applicable to our business;

the impact of future regulatory changes or environmental liabilities;

the incremental general and administrative expenses as a public company and expenses under service
agreements with other affiliates of Teekay Corporation;

taxation of our company and of distributions to our stockholders;

the expected lifespan of our vessels;

customers increasing emphasis on environmental and safety concerns;

anticipated funds for liquidity needs and the sufficiency of cash flows;

our hedging activities relating to foreign exchange, interest rate and spot market risks;

the ability of counterparties to our derivative contracts to fulfill their contractual obligations; and

our business strategy and other plans and objectives for future operations.
These and other forward-looking statements are subject to risks, uncertainties and assumptions, including those risks
discussed in Risk Factors set forth in the prospectus and those risks discussed in other reports we file with the SEC
and that are incorporated into this prospectus by reference, including, without limitation, our Annual Report on
Form 20-F for the year ended December 31, 2008. The risks, uncertainties and assumptions involve known and

unknown risks and are inherently subject to significant uncertainties and contingencies, many of which are beyond our
control.
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Forward-looking statements are made based upon management s current plans, expectations, estimates, assumptions

and beliefs concerning future events affecting us and, therefore, involve a number of risks and uncertainties, including
those risks discussed in Risk Factors and otherwise incorporated into this prospectus. We caution that forward-looking
statements are not guarantees and that actual results could differ materially from those expressed or implied in the
forward-looking statements.

We undertake no obligation to update any forward-looking statement to reflect events or circumstances after the date
on which such statement is made or to reflect the occurrence of unanticipated events. New factors emerge from time to
time, and it is not possible for us to predict all of these factors. Further, we cannot assess the effect of each such factor
on our business or the extent to which any factor, or combination of factors, may cause actual results to be materially
different from those contained in any forward-looking statement.

S-iii
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SUMMARY

The following summary highlights selected information contained elsewhere in this prospectus and the documents
incorporated by reference herein and does not contain all the information you will need in making your investment
decision. You should carefully read this entire prospectus supplement and the accompanying prospectus, including the

Risk Factors section, and the documents incorporated by reference herein. Unless otherwise specifically stated, the
information presented in this prospectus supplement assumes that the underwriters have not exercised their
over-allotment option.

Unless otherwise indicated, references in this prospectus to Teekay Tankers Ltd., we, us and our and similar terms
refer to Teekay Tankers Ltd. and/or one or more of its subsidiaries, except that those terms, when used in this

prospectus in connection with the common stock described herein, shall mean specifically Teekay Tankers Ltd.

References in this prospectus to Teekay Corporation refer to Teekay Corporation and/or any one or more of its
subsidiaries. References to our Manager are to Teekay Tankers Management Services Ltd., a subsidiary of Teekay
Corporation, which provides to us commercial, technical, administrative and strategic services.

Overview

Our business is to own oil tankers and we employ a chartering strategy that seeks to capture upside opportunities in
the tanker spot market while using fixed-rate time charters to reduce downside risks. We were formed by Teekay
Corporation (NYSE: TK) a leading provider of marine services to the global oil and gas industries and the world s
largest operator of medium-sized oil tankers to acquire from it a fleet of double-hull oil tankers in connection with
our initial public offering in December 2007. Our growth strategy focuses on expanding our fleet through accretive
acquisitions and seeking to tactically manage our mix of spot and time charter contracts to maximize dividends on a
per-share basis. Through the participation of some of our vessels in pooling arrangements, managed by subsidiaries of
Teekay Corporation and in which certain of its tankers participate, we expect to benefit from Teekay Corporation s
reputation and the scope of Teekay Corporation s operations in increasing our cash flow. We also expect to benefit
from Teekay Corporation s expertise, relationships and reputation in operating our fleet and pursuing growth
opportunities. Teekay Corporation currently holds a majority of the voting power of our common stock.

We distribute to our stockholders on a quarterly basis all of our Cash Available for Distribution, subject to any
reserves our board of directors may from time to time determine are required for the prudent conduct of our business.
Cash Available for Distribution represents our net income (loss) plus depreciation and amortization, unrealized losses
from derivatives, non-cash items and any write-offs or other non-recurring items less unrealized gains from
derivatives. We paid a cash dividend of $0.59 per share of common stock for the quarter ended March 31, 2009, and
total dividends of $3.39 per share for the four quarters ended December 31, 2008. Please read Our Dividend Policy
and Restrictions on Dividends on page 6 of the accompanying prospectus.

Our Fleet

As of June 1, 2009, we owned nine Aframax-class crude oil tankers and two Suezmax-class oil tankers. As of that
date, six of our Aframax tankers and one of our Suezmax tankers operated under fixed-rate, time-charter contracts
with our customers, with scheduled expiration dates between August 2009 and May 2012. The Suezmax fixed-rate
charter has a profit share component. Our remaining three Aframax tankers and one Suezmax tanker participated in an
Aframax pool and a Suezmax pool, respectively, each operated by a Teekay Corporation subsidiary and which
included 29 and 38 total vessels, respectively, as of June 1, 2009.
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Upon the closing of this offering, we will acquire from Teekay Corporation for $57.0 million the 2003-built Suezmax
tanker Ashkini Spirit, which currently participates in the Suezmax tanker pool described above. Teekay Corporation
has agreed to offer to us, prior to June 18, 2010, the right to purchase from it an additional Suezmax tanker. We
anticipate additional opportunities to expand our fleet through acquisitions of tankers from third parties and additional
tankers that we expect Teekay Corporation will offer to us from time to time.

S-1
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The following table provides additional information about our tankers as of June 1, 2009.

Expiration of

Capacity
Vessel (dwt)® Built Employment  Daily Rate Charter
Aframax Tankers:
Erik Spirit 115,500 2005 Time charter $ 28,750 Dec. 2010
Matterhorn Spirit 114,800 2005 Time charter 32,000 Nov. 2009
Everest Spirit(® 115,000 2004 Time charter 26,500 April 2010
Kanata Spirit 113,000 1999 Pool
Kareela Spirit 113,100 1999 Time charter 29,000 Nov. 2011
Kyeema Spirit 113,300 1999 Time charter 31,000 Nov. 2011
Nassau Spirit(® 107,100 1999 Time charter 39,000 Aug. 2009
Falster Spirit 95,400 1995 Pool
Sotra Spirit 95,400 1995 Pool
Suezmax Tankers:
Narmada Spirit 159,200 2003 Pool
Ganges Spirit 159,500 2002 Time charter 30,5004) May 2012
Ashkini Spirit(® 164,500 2003 Pool
Total capacity 1,465,800

(1)
2

3)

)
®)

Deadweight tonnes.

The Everest Spirit is trading on the spot market following its recent drydocking and will commence operation
under the time charter in July 2009.

We and Teekay Corporation each have an option to extend the time charter for one year at a daily rate of $32,500
and $39,250, respectively.

The time charter also includes a profit share component.

To be acquired from Teekay Corporation upon the closing of this offering.

Business Strategies

Our primary business objective is to increase dividends per share by executing the following strategies:

Expand our Fleet Through Accretive Acquisitions. We intend to acquire additional oil tankers in a manner that
will increase our dividends on a per-share basis. In April 2008, we acquired from Teekay Corporation two
Suezmax tankers. We intend to use the proceeds from this offering to purchase from Teekay Corporation a
third Suezmax tanker and Teekay Corporation has agreed to offer to us another Suezmax tanker prior to

June 18, 2010. We also anticipate growing our fleet through acquisitions of tankers from third parties and
additional tankers that we expect Teekay Corporation to offer us from time to time. These acquisitions may
include product tankers.

Tactically Manage our Mix of Spot and Charter Contracts. We intend to continue to employ a chartering
strategy to capture upside opportunities in the spot market while using fixed-rate time charters to reduce
downside risks. We believe that our Manager s experience operating through cycles in the tanker spot market
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will assist us in employing this strategy and seeking to maximize our dividends on a per-share basis.

Maximize Cash Flow by Participating in Tanker Pools. Through the participation of some of our vessels in
tanker pools operated by Teekay Corporation subsidiaries, we believe we benefit from Teekay Corporation s
reputation and the scope of Teekay Corporation s operations. We believe that the cash flow we derive over time
from operating some of our vessels in these pools exceeds the amount we would otherwise derive by operating
these vessels outside of the pools due to higher vessel utilization and daily revenues.

S-2
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Provide Superior Customer Service by Maintaining High Reliability, Safety, Environmental and Quality
Standards. We believe that energy companies seek transportation partners that have a reputation for high
reliability, safety, environmental and quality standards. We seek to leverage Teekay Corporation s operational
expertise and customer base to further expand these relationships with consistent delivery of superior customer
service through our Manager.

Our Competitive Strengths

We believe that we possess a number of competitive strengths that will allow us to capitalize on growth opportunities
in the oil tanker market, including the following:

Our Manager has Extensive Experience in Fleet Expansion. Since 1998, Teekay Corporation, of which our
Manager is a wholly owned subsidiary, has expanded its fleet from 50 to over 175 vessels. We believe that this
fleet expansion experience, to which we have access through our Manager, will continue to prove valuable as
we seek to expand our fleet and integrate new assets into our operations.

We have Access to Teekay Corporation s Extensive Experience in and Knowledge of the Medium-Sized oil
Tanker Market. With over 30 years in the oil tanker business and with worldwide operations, Teekay
Corporation has operated successfully through the inherent cyclicality in the spot market. We believe that our
participation in the tanker pools operated by Teekay Corporation subsidiaries and our relationship with our
Manager allow us to benefit from Teekay Corporation s market knowledge and experience in obtaining
competitive spot and time-charter rates and in managing our mix of spot and time-charter contracts to
maximize our cash flow.

We Believe that our Relationship with Teekay Corporation, with its Prominence and Customer Relationships in
the Shipping Industry, Significantly Enhances our Growth Opportunities. Teekay Corporation has developed
an extensive network of long-standing relationships and a strong reputation in the shipping industry. We
believe that our relationship with Teekay Corporation significantly enhances the growth of our business
through acquisition opportunities (both from Teekay Corporation and third parties) and the pursuit of our
chartering strategy. Our competitors, many of which are larger and have more financial resources than we do,
may also have strong relationships with companies with which we may seek to do business or from which we
may seek to acquire vessels.

We have Continued Access to Teekay Corporation s Expertise in Various Functions Critical to our Vessel
Operations. Our Manager and the other Teekay Corporation subsidiaries that provide services to us have
significant technical, financial and commercial capabilities relating to vessel operations and other business
matters applicable to our operations. We believe that these services provide strict quality and cost controls to
our business and effective safety monitoring of our vessels.

We have Financial Flexibility to Pursue Acquisitions and Expansion Opportunities. As of June 1, 2009, we
had a cash balance of approximately $15.9 million and undrawn availability under our revolving credit facility
of approximately $55.7 million. When we acquire the 2003-built Ashkini Spirit Suezmax tanker from Teekay
Corporation for $57.0 million upon the closing of this offering, the undrawn availability under our revolving
credit facility will immediately increase by $58.0 million. Any amounts drawn under this facility are not
subject to any scheduled principal repayments until at least November 2012. Giving pro forma effect to this
additional undrawn availability and our use of a portion of the net proceeds of this offering to repay
outstanding debt under the revolving credit facility, as of June 1, 2009 our undrawn availability under the
facility would have been approximately $122.3 million (approximately $132.1 million if the underwriters
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exercise their over-allotment option in full). Please read Use of Proceeds. We believe that our cash balances
and availability under our revolving credit facility, in addition to our potential ability to obtain other bank
financings, provides us with financial flexibility to pursue acquisition and expansion opportunities.
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Our Manager

Our Manager provides us with all of our staff other than our Chief Executive Officer, Executive Vice President and
Chief Financial Officer. Our board of directors and these executive officers have the authority to hire additional staff
as they deem necessary.

Our Manager manages our business pursuant to a long-term management agreement (or the Management Agreement),
under which it provides to us commercial, technical, administrative and strategic services, other than commercial
services provided by other Teekay Corporation subsidiaries that operate tanker pools in which some of our vessels
participate. Commercial services primarily involve vessel chartering. Technical services primarily include vessel
maintenance and crewing. Administrative services primarily include accounting, legal and financial services. Strategic
services primarily include providing advice on acquisitions, strategic planning and general management of our
business. We pay our Manager a market-based fee for these services that includes reimbursement of the reasonable
direct or indirect expenses it incurs in providing us with these services.

In order to provide our Manager with an incentive to increase our Cash Available for Distribution, under certain
circumstances our Manager is entitled to a performance fee in addition to the basic fee provided in the Management
Agreement. If Gross Cash Available for Distribution for a given fiscal year exceeds $3.20 per share of our common
stock (or the Incentive Threshold), our Manager generally will be entitled to payment of a performance fee equal to
20% of all Gross Cash Available for Distribution for such year in excess of the Incentive Threshold. Gross Cash
Available for Distribution represents Cash Available for Distribution without giving effect to any deductions for
performance fees and reduced by the amount of any reserves our board of directors may have taken during the
applicable fiscal period that have not already reduced Cash Available for Distribution. Commencing January 1, 2008,
we have maintained an internal account (or the Cumulative Dividend Account) that reflects, on an aggregate basis, the
amount by which our dividends for a fiscal year are greater or less than $2.65 per share. The Cumulative Dividend
Account is intended to ensure that our stockholders receive at least $2.65 per share in annualized dividends before any
performance fee is paid. We paid our Manager a performance fee of $1.4 million for 2008.

Recent Developments
2009 First Quarter Results

Our internal accounting records for the quarter ended March 31, 2009 include voyage revenues of $30.5 million and
income from vessel operations of $14.9 million, compared to voyage revenues of $33.5 million and income from
vessel operations of $19.1 million for the same period in the prior year. The decreases in our voyage revenues and
income from vessel operations primarily relate to the decrease in spot time charter equivalent (or TCE) rates compared
to the first quarter of 2008. For the first quarter of 2009, we expect an unrealized non-cash gain relating to the change
in fair value of our interest rate swap derivatives as compared to an unrealized non-cash loss for the same period in
2008.

As of June 1, 2009, our cash, cash equivalents and available borrowing capacity under our revolving credit facility
totaled $71.6 million and our consolidated debt totaled $317.0 million. Undrawn availability under our revolving
credit facility will increase significantly following the closing of this offering as described above under Our
Competitive Strengths We have Financial Flexibility to Pursue Acquisitions and Expansion Opportunities.

The financial information provided above includes historical results of vessels acquired by us from Teekay

Corporation for the period when these vessels were owned and operated by Teekay Corporation. The Suezmax tankers
Ganges Spirit and Narmada Spirit, which we acquired from Teekay Corporation on April 7, 2008, were acquired by
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Teekay Corporation from a third party on August 1, 2007 and are reflected in our consolidated results from that date.

Our independent registered public accounting firm has not performed a review of our preliminary financial
information for the quarter ended March 31, 2009. In addition, we have not yet assessed whether the decline in market
conditions caused any of our assets to be impaired for the first quarter. Any such impairment would result in an
immediate charge to earnings with a corresponding reduction in stockholders equity. As a result, the financial
information for the quarter ended March 31, 2009, may be subject to change.

S-4
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Cash Dividend for First Quarter

On May 14, 2009, we declared a quarterly dividend of $0.59 per share for the first quarter of 2009, representing a total
cash dividend of $14.75 million. This dividend was paid on May 29, 2009 to all stockholders of record as of May 22,
2009.

Tanker Market

Historically, the tanker industry has been cyclical, experiencing volatility in profitability due to changes in oil tanker
demand and oil tanker supply. Demand for oil tankers is a function of several factors, including world oil demand and
supply (which affect the amount of crude oil and refined products transported in tankers), and the relative locations of
oil production, refining and consumption (which affects the distance over which the oil or refined products are
transported). The supply of oil tankers is a function of new vessel deliveries, vessel scrapping and the conversion or
loss of tonnage.

Conventional oil tankers are employed on either (a) a voyage charter basis, usually a single voyage, where the
shipowner is paid on a dollar per tonne or lump sum spot market rate basis or (b) a time charter basis for a fixed
period of time, generally at a fixed rate of daily hire. Because voyage charters occur in short intervals and are priced
on a current market rate, the spot market is more volatile than time charters and the tanker industry generally.

As of the date of this prospectus supplement, spot tanker rates during 2009 have experienced significant declines
compared to 2008 as a result of the contraction in the global economy. The economic downturn has led to shrinking
global oil demand and OPEC production cutbacks of approximately 3.0 million barrels per day (or mb/d) since
September 2008. The impact of the OPEC supply reduction has been amplified by above-average growth in the world
tanker fleet.

As of June 11, 2009, the International Energy Agency forecast global oil demand to average 83.3 mb/d for 2009,
which represents a decline of 2.5 mb/d, or 2.9%, from 2008.

One of the trends in the tanker market to date during 2009 has been the use of tankers as floating storage for crude oil
as well as clean products, which helps tighten near term fleet availability. This trend has been driven by a contango oil
price structure, where current prices are lower than prices for future deliveries.

In the first four months of 2009, the pace of tanker newbuilding deliveries increased, resulting in world tanker fleet
growth of 13.4 million deadweight tonnes or 3.3%. The 2009 and 2010 newbuilding delivery schedule is higher than
previous years, although factors such as newbuilding order cancellations and the International Maritime Organization s
mandated phase-out target in 2010 for single hull tankers are expected to moderate tanker fleet growth.

Our Mix of Charters

We operate our vessels in both the spot market and under short-term (less than two years) and medium-term (at least
two years but less than five years) time-charter contracts in an effort to maximize cash flow from our vessels based on
our Manager s outlook for freight rates, oil tanker market conditions and global economic conditions. Our mix of
vessels trading in the spot market or subject to fixed-rate time charters will change from time to time. As of June 1,
2009, six of our Aframax tankers and one of our Suezmax tankers operated under fixed-rate, time-charter contracts
with our customers, with scheduled expiration dates between August 2009 and May 2012. The Suezmax fixed-rate
charter has a profit share component. Our remaining three Aframax tankers and one Suezmax tanker participated in
pooling arrangements primarily focused on spot voyages. As of June 1, 2009, we had fixed 57% and 44% of our
anticipated operating days for the remainder of 2009 and for 2010, respectively, at an average TCE rate of
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approximately $30,000 per day. This average rate exceeds our realized average Aframax and Suezmax spot TCE rates
for the period from April 1 to June 1, 2009 of approximately $16,000 per day and approximately $25,000 per day,
respectively. The following graphs reflect the operating performance of our Aframax and Suezmax vessels operating
under fixed rate time-charter contracts and spot voyage charters, measured in average TCE rates before
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pool management fees and commissions. Estimated fixed-rate time-charter TCE rates in the tables for future periods
are based on the fixed time-charter rates for our applicable vessels during those periods.

Teekay Tankers Aframax TCE Rates Teekay Tankers Suezmax TCE Rates
* For the second quarter of 2009, represents realized * For the second quarter of 2009, represents realized
average spot TCE rate from April 1 to June 1, 2009. average spot TCE rate from April 1 to June 1, 20009.

Corporate Information

We were incorporated in 2007 under the laws of the Republic of The Marshall Islands as Teekay Tankers Ltd. and
maintain our principal executive headquarters at 4t Floor, Belvedere Building, 69 Pitts Bay Road, Hamilton, HM 08,
Bermuda. Our telephone number at such address is (441) 298-2530. Our principal operating office is located at

Suite 2000, Bentall 5, 550 Burrard Street, Vancouver, British Columbia, Canada, V6C 2K2, and our telephone number
at such address is (604) 683-3529. Our website address is www.teekaytankers.com. The information contained on our
website is not part of this prospectus.
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THE OFFERING
Issuer Teekay Tankers Ltd.
Class A Common stock offered 7,000,000 shares.

8,050,000 shares if the underwriters exercise their over-allotment option
in full.

Shares outstanding immediately after this 19,500,000 shares of Class A common stock (20,550,000 shares if the
offering underwriters exercise their over-allotment option in full) and
12,500,000 shares of Class B common stock.

Use of proceeds We will use the net proceeds from this offering (a) to acquire a 2003-built
Suezmax tanker from Teekay Corporation for $57.0 million and (b) with
the remaining net proceeds, to repay a portion of our outstanding debt
under our revolving credit facility. Please read Use of Proceeds on
page S-9 of this prospectus supplement.

Cash dividends We paid a cash dividend of $0.59 per share of common stock for the
quarter ended March 31, 2009, and total dividends of $3.39 per share for
the four quarters ended December 31, 2008.

We pay a variable cash dividend each quarter on our Class A and Class B
common stock of all our Cash Available for Distribution, subject to any
reserves our board of directors may from time to time determine are
required for the prudent conduct of our business. We currently reserve on
a quarterly basis $2.0 million for drydocking expenses and $0.9 million
for repayment obligations under our loan facility, which reserves
commenced for the first quarter of 2009 and the fourth quarter of 2008,
respectively. There is no guarantee that we will pay any dividends on our
shares of common stock in any quarter. For additional information, please
read Our Dividend Policy and Restrictions on Dividends beginning on
page 6 of the accompanying prospectus.

Performance fee If Gross Cash Available for Distribution for a given fiscal year exceeds
the Incentive Threshold, our Manager, Teekay Tankers Management
Services Ltd. under certain circumstances is entitled to payment of a
performance fee under the Management Agreement equal to 20% of all
Gross Cash Available for Distribution for such year in excess of the
Incentive Threshold. The performance fee is in addition to the basic fee
provided in the Management Agreement. Although the performance fee is
payable on an annual basis, we accrue any amounts expected to be
payable in respect of the performance fee on a quarterly basis.
Accordingly, dividends to our stockholders in any quarter may be reduced
due to the performance fee. For additional information, please read Our
Dividend Policy and Restrictions on Dividends beginning on page 6 of the
accompanying prospectus.

Table of Contents 20



Class B common stock

Edgar Filing: TEEKAY TANKERS LTD. - Form 424B2

Teekay Corporation owns indirectly all of our outstanding shares of
Class B common stock. The principal difference between our Class A
common stock and our Class B common stock is that each share of

Class B common stock entitles the holder thereof to five votes on matters
presented to our stockholders, while each share of Class A common stock
entitles the holder thereof to only one vote on such
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matters. However, the voting power of the class B common stock is

limited such that the aggregate voting power of all shares of outstanding
Class B common stock can at no time exceed 49% of the voting power of
our outstanding Class A common stock and Class B common stock, voting
together as a single class. The holder of shares of Class B common stock
may elect at any time to have such shares converted into shares of Class A
common stock on a one-for-one basis. Please read Description of Capital
Stock on page 8 of the accompanying prospectus for a description of other
events triggering a conversion of shares of Class B common stock into
shares of Class A common stock.

We believe that under current U.S. federal income tax law, some portion
of the distributions you receive from us will constitute dividends, and if
you are an individual citizen or resident of the United States or a U.S.
estate or trust and meet certain holding period requirements, then such
dividends are expected to be taxable as qualified dividend income subject
to a maximum 15% U.S. federal income tax rate (currently through 2010).
Other distributions will be treated first as a non-taxable return of capital to
the extent of your tax basis in your Class A common stock and thereafter
as capital gain. For additional information please read Material U.S.
Federal Income Tax Considerations beginning on page 13 of the
accompanying prospectus.

Our Class A common stock is listed on the New York Stock Exchange
under the symbol TNK.

Unless we indicate otherwise or the context otherwise requires, all information in this prospectus assumes that the
underwriters do not exercise their over-allotment option.
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RISK FACTORS

Before investing in our shares of Class A common stock, you should carefully consider all of the information included
or incorporated by reference into this prospectus. When evaluating an investment in our shares of Class A common
stock, you should carefully consider those risks discussed under the caption Risk Factors beginning on page 3 of the
accompanying prospectus, as well as the discussion of risk factors beginning on page 7 of our Annual Report on

Form 20-F for the year ended December 31, 2008, which is incorporated by reference into this prospectus. If any of
these risks were to occur, our business, financial condition, operating results or cash flows could be materially
adversely affected. In that case, our ability to pay dividends on shares of our Class A common stock may be reduced,
the trading price of our common stock could decline, and you could lose all or part of your investment.

USE OF PROCEEDS

We will receive net proceeds of approximately $65.6 million from the sale of 7,000,000 shares of our Class A
common stock, after deducting underwriting discounts and estimated expenses payable by us. We will receive net
proceeds of approximately $75.4 million if the underwriters exercise in full their over-allotment option to purchase
additional shares.

We will use the net proceeds from this offering to purchase a Suezmax tanker, the 2003-built Ashkini Spirit, from
Teekay Corporation for $57.0 million, with the balance to repay a portion of our outstanding debt under our revolving
credit facility. Borrowings under our revolving credit facility bear interest at a fluctuating rate equal to LIBOR plus a
margin. As of June 1, 2009, this interest rate was 0.60%.

Affiliates of some of the underwriters are lenders under our revolving credit facility and may receive a portion of the
net proceeds from this offering to the extent that such net proceeds are applied to repay our outstanding debt under the

credit facility. Please read Underwriting.

S-9
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CAPITALIZATION

The following table sets forth our capitalization as of December 31, 2008 on an historical basis and on an as adjusted
basis to give effect to this offering and the application of the net proceeds therefrom as described under Use of
Proceeds.

The historical data in the table is derived from and should be read in conjunction with our consolidated financial
statements, including accompanying notes, and the section entitled Management s Discussion and Analysis of
Financial Condition and Results of Operations which are incorporated by reference herein from our Annual Report on
Form 20-F for the year ended December 31, 2008.

As of December 31,
2008
Actual As Adjusted®
(in thousands)

Total cash and cash equivalents $ 26,698 $ 26,698
Long-term debt, including current portion: $ 328,828 $ 320,272
Stockholders equity:
Common stock and additional paid-in capital 181,245 246,801
Accumulated deficit (58,939) (58,939)
Total stockholders equity 122,306 187,862
Total capitalization $ 451,134 $ 508,134

(1) If the underwriters exercise in full their over-allotment option to purchase up to 1,050,000 additional shares, we
intend to use the resulting approximately $9.9 million of additional net proceeds to repay a portion of our
outstanding debt under our revolving credit facility.
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PRICE RANGE OF CLASS A COMMON STOCK AND DIVIDENDS

The authorized capital stock of Teekay Tankers Ltd. as of the date of this prospectus is 200,000,000 shares of Class A
common stock, 100,000,000 shares of Class B common stock and 100,000,000 shares of preferred stock, each with a
par value of $0.01 per share. The shares of Class A common stock entitle the holder to one vote per share, while the
shares of Class B common stock entitle the holder to five votes per share, subject to a 49% aggregate Class B common
stock voting power maximum. As of the date of this prospectus (and excluding shares offered hereby), we have
12,500,000 shares of Class A common stock, 12,500,000 shares of Class B common stock and no shares of preferred
stock issued and outstanding. Shares of our Class A common stock were first offered on the New York Stock
Exchange on December 12, 2007 at an initial price of $19.50 per share. Our Class A common stock is traded on the
New York Stock Exchange under the symbol TNK.

The following table sets forth, for the periods indicated, the high and low sales prices for shares of our Class A
common stock as reported on the New York Stock Exchange, and quarterly cash distributions declared per share. The
closing sale price of our Class A common stock on the New York Stock Exchange on June 18, 2009, was $10.61 per
share.

Quarterly
Cash
Price Ranges Dividend per
High Low share®

Years Ended
December 31, 2008 $ 26.14 $ 482
December 31, 2007 23.99 19.60
Quarters Ended
June 30, 20093 13.99 9.25
March 31, 2009 14.55 7.59 0.59
December 31, 2008 16.89 4.82 0.72
September 30, 2008 25.01 16.40 1.07
June 30, 2008 26.16 16.41 0.90
March 31, 2008 22.00 13.52 0.70
December 31, 2007 23.99 19.60 0.11504)
Months Ended
June 30, 20094 12.90 10.52
May 31, 2009 13.99 10.99
April 30, 2009 12.98 9.25
March 31, 2009 11.62 7.59
February 28, 2009 12.93 8.75
January 31, 2009 14.55 10.55
December 31, 2008 12.88 7.51

(1) Dividends are shown for the quarter with respect to which they were declared.
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(2) Period beginning December 12, 2007.
(3) Period ending June 18, 2009.
(4) The dividend relates to the 14-day period from December 18 to December 31, 2007.
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UNDERWRITING

Morgan Stanley & Co. Incorporated and Citigroup Global Markets Inc. are acting as joint bookrunning managers of
the offering, and are acting as representatives of the underwriters named below. Subject to the terms and conditions
stated in the underwriting agreement dated the date of this prospectus, each underwriter named below has agreed to
purchase and we have agreed to sell to that underwriter, the number of shares of our Class A common stock set forth
opposite the underwriter s name.

Number of
Name Shares
Morgan Stanley & Co. Incorporated 3,500,000
Citigroup Global Markets Inc. 3,500,000
Total 7,000,000

The underwriting agreement provides that the obligations of the underwriters to purchase the shares included in this
offering are subject to approval of legal matters by counsel and to other conditions. The underwriters are obligated to
purchase all the shares (other than those covered by the over-allotment option described below) if they purchase any
of the shares.

We have granted to the underwriters an option, exercisable for 30 days from the date of this prospectus, to purchase up
to 1,050,000 additional shares of our Class A common stock at the public offering price less the underwriting
discount. The underwriters may exercise the option solely for the purpose of covering over-allotments, if any, in
connection with this offering. To the extent the option is exercised, each underwriter must purchase a number of
additional shares approximately proportionate to that underwriter s initial purchase commitment.

The underwriters propose to sell some of the shares of our Class A common stock directly to the public at the public
offering price set forth on the cover page of this prospectus and some of the shares to dealers at the public offering
price less a concession not to exceed $0.235 per share. If all of the shares are not sold at the initial offering price, the
representatives may change the public offering price and the other selling terms.

The following table shows the underwriting discounts and commissions that we are to pay to the underwriters in

connection with this offering. These amounts are shown assuming both no exercise and full exercise of the
underwriters option to purchase additional shares of our Class A common stock.

Paid by Teekay Tankers Ltd.

No Exercise Full Exercise
Per Share $ 0.392 $ 0.392
Total $ 2,744,000 $ 3,155,600
Percentage of Total Public Offering Price 4.0% 4.0%

We estimate that our total expenses for this offering will be approximately $0.3 million.
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We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the U.S. Securities
Act of 1933, as amended, or to contribute to payments the underwriters may be required to make because of any of
those liabilities.

We and each of our officers and directors, including nominees for directors, have agreed that, for a period of 60 days
from the date of this prospectus, we and they will not, without the prior written consent of Morgan Stanley & Co.
Incorporated and Citigroup Global Markets Inc., dispose of or hedge any shares of our Class A common stock or any
securities convertible into or exchangeable for our Class A common stock, subject to certain exceptions. Teekay
Corporation has agreed to a similar lock-up period for the shares of our Class A common stock and our Class B
common stock held by it or its subsidiaries other than us that will extend for 60 days from the date of this prospectus.
Morgan Stanley & Co. Incorporated and Citigroup Global Markets Inc., in their sole discretion, may release any of the
securities subject to these lock-up agreements at any time without notice. The representatives have no present intent or
arrangement to release any of the securities subject to these lock-up agreements. The release of any lock-up is
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considered on a case-by-case basis. Factors in deciding whether to release common stock may include the length of
time before the lock-up period expires, the number of shares of common stock involved, the reason for the requested
release, market conditions, the trading price of our Class A common stock, historical trading volume of our Class A
common stock and whether the person seeking the release is an officer, director or affiliate of us.

The restricted period described in the preceding paragraph will be extended if:

during the last 17 days of the restricted period we issue an earnings release or announce material news or a
material event; or

prior to the expiration of the restricted period, we announce that we will release earnings results during the
16-day period beginning on the last day of the restricted period,

in which case the restrictions described in the preceding paragraph will continue to apply until the expiration of the
18-day period beginning on the issuance of the earnings release or the announcemen