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Republic of The Marshall Islands 98-0454169
(State or other jurisdiction of

incorporation or organization)

(I.R.S. Employer

Identification Number)
4th Floor, Belvedere Building,

69 Pitts Bay Road,

Hamilton HM 08, Bermuda

Telephone: (441) 298-2530

Fax: (441) 292-3931

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

Watson, Farley & Williams LLP

Attention: Daniel C. Rodgers

1133 Avenue of the Americas

New York, New York 10036

(212) 922-2200

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

Copy to:

David S. Matheson and M. Christopher Hall

Perkins Coie LLP

1120 N.W. Couch Street, Tenth Floor

Portland, OR 97209-4128

(503) 727-2048

Approximate date of commencement of proposed sale to the public: From time to time after this registration statement becomes effective, as
determined by market conditions.

If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment plans, please check the
following box.  ¨

Edgar Filing: Teekay LNG Partners L.P. - Form F-3

Table of Contents 2



If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
Act of 1933, check the following box.  þ

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

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

If this Form is a registration statement pursuant to General Instruction I.C. or a post-effective amendment thereto that shall become effective
upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box.  ¨

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.C. filed to register additional
securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box.  ¨

CALCULATION OF REGISTRATION FEE

Title of Each Class of
Securities to be Registered

Amount
to be

Registered(1)

Proposed
Maximum

Offering Price
Per Unit(2)

Proposed
Maximum
Aggregate

Offering Price
Amount of

Registration Fee
Common Units, representing limited partner interests 931,098 $42.13 $39,227,158.74 $5,350.58(2)

(1) Pursuant to Rule 416(a), the number of common units being registered shall be adjusted to include any additional units that may become
issuable as a result of any unit distribution, split, combination or similar transaction.

(2) Estimated solely for the purpose of calculating the registration fee in accordance with Rule 457(c) under the Securities Act of 1933, as
amended. The price per unit and aggregate offering price are based on the average of the high and low sale prices of the registrant�s
common units on August 19, 2013, as reported on the New York Stock Exchange.

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

SUBJECT TO COMPLETION, DATED AUGUST 22, 2013

PROSPECTUS

931,098 Common Units

Teekay LNG Partners L.P.
Common Units Representing Limited Partner Interests

This prospectus relates solely to the offer or resale of up to 931,098 of our common units, which represent limited partnership interests in
Teekay LNG Partners L.P., by the selling securityholder identified in this prospectus. These common units were issued pursuant to a certain
purchase agreement dated July 25, 2013, between us and the selling securityholder in a transaction exempt from the registration requirements of
the Securities Act of 1933, as amended. We will not receive any of the proceeds from the sale of these common units by the selling
securityholder.

The selling securityholder identified in this prospectus, or its donees, pledgees, transferees or other successors-in-interest, may sell the common
units at various times and in various types of transactions, including sales in the open market, sales in negotiated transactions and sales by a
combination of these methods. The selling securityholder may sell the common units to or through underwriters, broker-dealers or agents, who
may receive compensation in the form of discounts, concessions or commissions. For additional information on the methods of sale that may be
used by the selling securityholder, please read �Plan of Distribution.�

Our common units trade on the New York Stock Exchange under the symbol �TGP.�

Limited partnerships are inherently different than corporations. You should carefully consider each of the
factors described under �Risk Factors� beginning on page 3 of this prospectus before you make an investment in
our securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

August    , 2013
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In making your investment decision, you should rely only on the information contained or incorporated by reference in this prospectus, any
prospectus supplement and any free writing prospectus we authorize to be delivered to you. We have not authorized anyone else to give you
different information. If anyone provides you with additional, different or inconsistent information, you should not rely on it. We are not
offering to sell or seeking offers to buy these common units in any jurisdiction where the offer or sale is not permitted. You should not assume
that the information contained in or incorporated by reference into this prospectus, any prospectus supplement or any free writing prospectus is
accurate as of any date other than its respective date. Our business, financial condition, results of operation and prospects may have changed
since those dates.

i
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the SEC. The selling securityholder referred to in the prospectus may offer
and resell from time to time up to 931,098 of our common units. You should read this prospectus together with additional information described
below under the headings �Where You Can Find More Information� and �Documents Incorporated by Reference.�

This prospectus does not cover the issuance of any of our common units by us to the selling securityholder, and we will not receive any of the
proceeds from any sale of common units by the selling securityholder. Except for underwriting discounts and selling commissions, if any,
transfer taxes, if any, and the fees and expenses of their own counsel, if any, which are to be paid by the selling securityholder, we have agreed
to pay the expenses incurred in connection with the registration of the common units owned by the selling securityholder covered by this
prospectus.

Unless otherwise indicated, the term �selling securityholder� as used in this prospectus means ClearBridge America Energy MLP Fund Inc. and its
donees, pledgees, transferees and other successors-in-interest. Unless otherwise indicated, references in this prospectus to �Teekay LNG Partners,�
�we,� �us� and �our� and similar terms refer to Teekay LNG Partners L.P. and/or one or more of its subsidiaries, except that those terms, when used in
this prospectus in connection with the common units described herein, shall mean Teekay LNG Partners L.P. References in this prospectus to
�Teekay Corporation� refer to Teekay Corporation and/or any one or more of its subsidiaries.

Unless otherwise indicated, all references in this prospectus to �dollars� and �$� are to, and amounts are presented in, U.S. Dollars, and financial
information presented in this prospectus is prepared in accordance with accounting principles generally accepted in the United States (or GAAP).

The information in this prospectus is accurate as of its date. You should read carefully this prospectus, any prospectus supplement, and the
additional information described below under the headings �Where You Can Find More Information� and �Incorporation of Documents by
Reference.�

FORWARD-LOOKING STATEMENTS

All statements, other than statements of historical fact, included in or incorporated by reference into this prospectus and any prospectus
supplements 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 operations, cash flows, financial
position, 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,� �continue� or the negative of these terms or other comparable terminology.

Forward-looking statements reflect management�s current plans, expectations, estimates, assumptions and beliefs concerning future events
affecting us. Forward-looking statements involve known and unknown risks and are based upon a number of assumptions and estimates that are
inherently subject to significant uncertainties and contingencies, many of which are beyond our control. Actual results may differ materially
from those expressed or implied by such forward-looking statements. Important factors that could cause actual results to differ materially
include, but are not limited, to those factors discussed under the heading �Risk Factors� set forth in this prospectus and in our most recent Annual
Report on Form 20-F and in other reports we file with or furnish to the SEC and that are incorporated into this prospectus by reference.

We undertake no obligation to update any forward-looking statement to reflect any change in our expectations or events or circumstances that
may arise after the date on which such statement is made. New factors emerge from time to time, and it is not possible for us to predict all of
these factors. In addition, 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.

1
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TEEKAY LNG PARTNERS L.P.

Teekay LNG Partners L.P. is an international provider of marine transportation services for liquefied natural gas (or LNG), liquefied petroleum
gas (or LPG) and crude oil. We were formed in 2004 by Teekay Corporation (NYSE: TK), a leading provider of marine services to the global oil
and natural gas industries, to expand its operations in the LNG shipping sector. We operate a fleet of LNG and LPG carriers and conventional
crude oil and product tankers, all of which are double-hulled and generally operate under long-term, fixed-rate time charters.

Our primary growth strategy focuses on expanding our fleet of LNG and LPG carriers under long-term, fixed-rate time charters. In executing our
growth strategy, we may engage in vessel or business acquisitions or enter into joint ventures and partnerships with companies that provide
increased access to emerging global LNG and LPG opportunities. Although we may acquire additional conventional tankers from time to time,
we view our conventional tanker fleet primarily as a source of stable cash flow as we seek to expand our LNG and LPG operations. We seek to
leverage the expertise, relationships and reputation of Teekay Corporation and its affiliates to pursue these opportunities in the LNG and LPG
sectors and may consider other opportunities to which our competitive strengths are well suited. Teekay Corporation owns and controls our
general partner and owns a substantial limited partner interest in us.

Our operations are conducted through, and our operating assets are owned by, our subsidiaries. We own our interests in our subsidiaries through
our 100% ownership interest in our operating company, Teekay LNG Operating L.L.C., a Marshall Islands limited liability company. Our
general partner, Teekay GP L.L.C., a Marshall Islands limited liability company, has an economic interest in us and manages our operations and
activities. Our general partner does not receive any management fee or other compensation in connection with its management of our business,
but it is entitled to be reimbursed for all direct and indirect expenses incurred on our behalf. Pursuant to services agreements between us and our
subsidiaries, on the one hand, and other subsidiaries of Teekay Corporation, on the other hand, the Teekay Corporation subsidiaries provide to us
substantially all of our administrative services and to our subsidiaries substantially all of their strategic consulting, advisory, ship management,
technical and administrative services.

We are a limited partnership organized under the laws of the Republic of The Marshall Islands. Our principal executive offices are located at 4th
Floor, Belvedere Building, 69 Pitts Bay Road, Hamilton HM 08, Bermuda, and our phone number is (441) 298-2530. Our website address is
www.teekaylng.com. The information contained in our website is not part of this prospectus.

2
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RISK FACTORS

An investment in our common units involves a significant degree of risk. Although many of our business risks are comparable to those of a
corporation engaged in a similar business, limited partner interests are inherently different from the capital stock of a corporation. Before
investing in our common units, you should carefully consider the following risk factors together with all other information included in this
prospectus, including the risks discussed under the heading �Risk Factors� in our latest Annual Report on Form 20-F filed with the SEC, which
are incorporated by reference into this prospectus, and information included or incorporated by reference in any applicable prospectus
supplement.

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, we might be unable to pay distributions on our common units, the trading price of our common units could decline, and you could lose
all or part of your investment.

In addition to the following risk factors, please read �Material U.S. Federal Income Tax Considerations� in this prospectus for a more complete
discussion of expected material U.S. federal income tax consequences of owning and disposing of our securities.

Risks Inherent in an Investment in our Common Units

Our partnership agreement limits our general partner�s fiduciary duties to our unitholders and restricts the remedies available to unitholders
for actions taken by our general partner.

Our partnership agreement contains provisions that reduce the standards to which our general partner would otherwise be held by Marshall
Islands law. For example, our partnership agreement:

� permits our general partner to make a number of decisions in its individual capacity, as opposed to in its capacity as our general
partner. Where our partnership agreement permits, our general partner may consider only the interests and factors that it desires, and
in such cases it has no duty or obligation to give any consideration to any interest of, or factors affecting us, our affiliates or our
unitholders. Decisions made by our general partner in its individual capacity are made by its sole owner, Teekay Corporation, and
not by the board of directors of our general partner. Examples include the exercise of its call right, its voting rights with respect to the
units it owns, its registration rights and its determination whether to consent to any merger or consolidation of the partnership;

� provides that our general partner is entitled to make other decisions in �good faith� if it reasonably believes that the decision is in our
best interests;

� generally provides that affiliated transactions and resolutions of conflicts of interest not approved by the conflicts committee of the
board of directors of our general partner and not involving a vote of unitholders must be on terms no less favorable to us than those
generally being provided to or available from unrelated third parties or be �fair and reasonable� to us and that, in determining whether a
transaction or resolution is �fair and reasonable,� our general partner may consider the totality of the relationships between the parties
involved, including other transactions that may be particularly favorable or advantageous to us; and

� provides that our general partner and its officers and directors will not be liable for monetary damages to us or our limited partners
for any acts or omissions unless there has been a final and non-appealable judgment entered by a court of competent jurisdiction
determining that the general partner or those other persons acted in bad faith or engaged in fraud, willful misconduct or gross
negligence.

In order to become a limited partner of our partnership, a common unitholder agrees to be bound by the provisions in the partnership agreement,
including the provisions discussed above.

Fees and cost reimbursements, which our general partner determines for services provided to us, are substantial and reduce our cash
available for distribution to our common unitholders.
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Prior to making any distribution on the common units, we pay fees for services provided to us and our operating subsidiaries by certain
subsidiaries of Teekay Corporation, and we reimburse our general partner for all expenses it incurs on our behalf. These fees are negotiated on
our behalf by our general partner, and our general partner also determines the amounts it is reimbursed. These fees and expenses include all costs
incurred in providing certain advisory, ship management, technical and administrative services to us and our operating subsidiaries. The
payment of fees to Teekay Corporation and reimbursement of expenses to our general partner could adversely affect our ability to pay cash
distributions to our common unitholders.

3

Edgar Filing: Teekay LNG Partners L.P. - Form F-3

Table of Contents 9



Table of Contents

Our general partner, which is owned and controlled by Teekay Corporation, makes all decisions on our behalf, subject to the limited voting
rights of our common unitholders. Even if public unitholders are dissatisfied, they cannot remove our general partner without Teekay
Corporation�s consent.

Unlike the holders of common stock in a corporation, unitholders have only limited voting rights on matters affecting our business and,
therefore, limited ability to influence management�s decisions regarding our business. Unitholders did not elect our general partner or its board of
directors and have no right to elect our general partner or its board of directors on an annual or other continuing basis. Teekay Corporation,
which owns and controls our general partner, appoints our general partner�s board of directors. Our general partner makes all decisions on our
behalf. If the unitholders are dissatisfied with the performance of our general partner, they have little ability to remove our general partner. As a
result of these limitations, the price at which the common units trade could be diminished because of the absence or reduction of a takeover
premium in the trading price.

The vote of the holders of at least 662/3% of all outstanding units voting together as a single class is required to remove the general partner. As of
the date of this prospectus, Teekay Corporation owned a sufficient number of units to prevent the removal of the general partner.

In addition, unitholders� voting rights are further restricted by our partnership agreement provision providing that any units held by a person that
owns 20% or more of any class of units then outstanding, other than our general partner, its affiliates, their transferees, and persons who
acquired such units with the prior approval of the board of directors of our general partner, cannot vote on any matter. Our partnership
agreement also contains provisions limiting the ability of unitholders to call meetings or to acquire information about our operations, as well as
other provisions limiting the unitholders� ability to influence the manner or direction of management.

The control of our general partner may be transferred to a third party without unitholder consent.

On or after March 31, 2015, our general partner may transfer its general partner interest to a third party in a merger or in a sale of all or
substantially all of its assets without the consent of the unitholders. In addition, our partnership agreement does not restrict the ability of the
members of our general partner from transferring their respective membership interests in our general partner to a third party. In the event of any
such transfer, the new members of our general partner would be in a position to replace the board of directors and officers of our general partner
with their own choices and to control the decisions taken by the board of directors and officers.

Our partnership agreement restricts the voting rights of unitholders owning 20% or more of our common units.

Our partnership agreement restricts unitholders� voting rights by providing that any units held by a person that owns 20% or more of any class of
units then outstanding, other than our general partner, its affiliates, their transferees and persons who acquired such units with the prior approval
of the board of directors of our general partner, cannot vote on any matter. The partnership agreement also contains provisions limiting the
ability of unitholders to call meetings or to acquire information about our operations, as well as other provisions limiting the unitholders� ability
to influence the manner or direction of management.

In establishing cash reserves, our general partner may reduce the amount of cash available for distribution to unitholders.

Our partnership agreement requires our general partner to deduct from our operating surplus cash reserves that it determines are necessary to
fund our future operating expenditures. These reserves affect the amount of cash available for distribution by us to our unitholders. Furthermore,
our partnership agreement requires our general partner each quarter to deduct from operating surplus estimated maintenance capital
expenditures, as opposed to actual expenditures, which could reduce the amount of available cash for distribution.

We can borrow money to pay distributions, which would reduce the amount of credit available to operate our business.

Our partnership agreement allows us to make working capital borrowings to pay distributions. Accordingly, we can make distributions on all our
units even though cash generated by our operations may not be sufficient to pay such distributions. Any working capital borrowings by us to
make distributions may reduce the amount of working capital borrowings we can make for operating our business.

4
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Unitholders may have liability to repay distributions.

Under certain circumstances, unitholders may have to repay amounts wrongfully distributed to them. Under the Marshall Islands Limited
Partnership Act (or Marshall Islands Act), we may not make a distribution to unitholders if the distribution would cause our liabilities to exceed
the fair value of our assets. Marshall Islands law provides that for a period of three years from the date of the impermissible distribution limited
partners who received the distribution and who knew at the time of the distribution that it violated Marshall Islands law will be liable to the
limited partnership for the distribution amount. Purchasers of units who become limited partners are liable for the obligations of the transferring
limited partner to make contributions to the partnership that are known to the purchaser at the time it became a limited partner and for unknown
obligations if the liabilities could be determined from the partnership agreement. Liabilities to partners on account of their partnership interest
and liabilities that are non-recourse to the partnership are not counted for purposes of determining whether a distribution is permitted.

We may issue additional equity securities without unitholder approval, which would dilute their ownership interests.

Our general partner, without the approval of our unitholders, may cause us to issue an unlimited number of additional units or other equity
securities of equal or senior rank. The issuance by us of additional common units or other equity securities will have the following effects:

� our unitholders� proportionate ownership interest in us will decrease;

� the amount of cash available for distribution on each unit may decrease;

� the relative voting strength of each previously outstanding unit may be diminished;

� the market price of the common units may decline; and

� the ratio of taxable income to distributions may increase.
Our general partner has a call right that may require common unitholders to sell their common units at an undesirable time or price.

If at any time our general partner and its affiliates hold more than 80% of the then-issued and outstanding partnership securities of any class, our
general partner will have the right, which it may assign in whole or in part to any of its affiliates or to us, to acquire all, but not less than all, of
the remaining partnership securities of the class held by unaffiliated persons as of a record date to be selected by our general partner, on at least
10 but not more than 60 days� notice. The purchase price in this event is the greater of (x) the average of the daily closing prices of the
partnership securities of such class over the 20 trading days preceding the date three days before notice of exercise of the call right is first mailed
and (y) the highest price paid by our general partner or any of its affiliates for partnership securities of such class during the 90-day period
preceding the date such notice is first mailed. As a result of our general partner�s right to purchase outstanding partnership securities, a holder of
partnership securities may have the holder�s partnership securities purchased at an undesirable time or price. Common unitholders may also incur
a tax liability upon a sale of their units.

Increases in interest rates may cause the market price of our common units to decline.

An increase in interest rates may cause a corresponding decline in demand for equity investments in general, and in particular for yield-based
equity investments such as our common units. Any such increase in interest rates or reduction in demand for our common units resulting from
other relatively more attractive investment opportunities may cause the trading price of our common units to decline.

We have been organized as a limited partnership under the laws of the Republic of The Marshall Islands, which does not have a
well-developed body of partnership law.

Our partnership affairs are governed by our partnership agreement and by the Marshall Islands Act. The provisions of the Marshall Islands Act
resemble provisions of the limited partnership laws of a number of states in the United States, most notably Delaware. The Marshall Islands Act
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also provides that it is to be applied and construed to make it uniform with the Delaware Revised Uniform Limited Partnership Act and, so long
as it does not conflict with the Marshall Islands Act or decisions of the Marshall Islands courts, interpreted according to the non-statutory law (or
case law) of the courts of the State of Delaware. There have been, however, few, if any, court cases in the Marshall Islands interpreting the
Marshall Islands Act, in contrast to Delaware, which has a fairly well-developed body of case law interpreting its limited partnership statute.
Accordingly, we cannot predict whether Marshall Islands courts would reach the same conclusions as Delaware courts. For example, the rights
of our unitholders and the fiduciary responsibilities of our general partner under Marshall Islands law are not as clearly established as under
judicial precedent in existence in Delaware. As a result, unitholders may have more difficulty in protecting their interests in the face of actions
by our general partner and its officers and directors than would unitholders of a limited partnership formed in the United States.

5
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Because we are organized under the laws of the Marshall Islands, it may be difficult to serve us with legal process or enforce judgments
against our directors or our management.

We are organized under the laws of the Marshall Islands, and all of our assets are located outside of the United States. Our business is operated
primarily from our offices in Bermuda and Spain. In addition, our general partner is a Marshall Islands limited liability company and many of its
directors and officers are non-residents of the United States, and all or a substantial portion of the assets of these non-residents are located
outside the United States. As a result, it may be difficult or impossible for you to bring an action against us or against these individuals in the
United States if you believe that your rights have been infringed under securities laws or otherwise. Even if you are successful in bringing an
action of this kind, the laws of the Marshall Islands and of other jurisdictions may prevent or restrict you from enforcing a judgment against our
assets or the assets of our general partner or its directors and officers. For more information regarding the relevant laws of the Marshall Islands,
please read �Service of Process and Enforcement of Civil Liabilities.�

Tax Risks

The decision of the United States Court of Appeals for the Fifth Circuit in Tidewater Inc. v. United States creates some uncertainty as to
whether we will be classified as a partnership for U.S. federal income tax purposes.

In order for us to be classified as a partnership for U.S. federal income tax purposes, more than 90% of our gross income each year must be
�qualifying income� under Section 7704 of the U.S. Internal Revenue Code of 1986, as amended (the Code). For this purpose, �qualifying income�
includes income from providing marine transportation services to customers with respect to crude oil, natural gas and certain products thereof
but may not include rental income from leasing vessels to customers.

The decision of the United States Court of Appeals for the Fifth Circuit in Tidewater Inc. v. United States, 565 F.3d 299 (5th Cir. 2009) held that
income derived from certain time chartering activities should be treated as rental income rather than services income for purposes of a foreign
sales corporation provision of the Code. However, the Internal Revenue Service (or IRS) stated in an Action on Decision (AOD 2010-001) that it
disagrees with, and will not acquiesce to, the way that the rental versus services framework was applied to the facts in the Tidewater decision,
and in its discussion stated that the time charters at issue in Tidewater would be treated as producing services income for purposes of the passive
foreign investment company provisions of the Code. The IRS�s statement with respect to Tidewater cannot be relied upon or otherwise cited as
precedent by taxpayers. Consequently, in the absence of any binding legal authority specifically relating to the statutory provisions governing
�qualifying income� under Section 7704 of the Code, there can be no assurance that the IRS or a court would not follow the Tidewater decision in
interpreting the �qualifying income� provisions under Section 7704 of the Code. Nevertheless, our counsel, Perkins Coie LLP, is of the opinion
that our time charter income should be �qualifying income� within the meaning of Section 7704(d) of the Code and that we should (as opposed to
will) be classified as a partnership for U.S. federal income tax purposes. No assurance can be given, however, that the opinion of Perkins Coie
LLP would be sustained by a court if contested by the IRS. As such, there is some uncertainty regarding the status of our time charter income as
�qualifying income� and therefore some uncertainty as to whether we will be classified as a partnership for federal income tax purposes. Please
read �Material U.S. Federal Income Tax Considerations � Classification as a Partnership.�

Common unitholders may be subject to income tax in one or more non-U.S. countries, including Canada, as a result of owning our common
units if, under the laws of any such country, we are considered to be carrying on business there. Such laws may require common unitholders
to file a tax return with, and pay taxes to, those countries. Any foreign taxes imposed on us or any of our subsidiaries may not be allowed as
a credit against a common unitholder�s U.S. federal income tax liability and will reduce our cash available for distribution to common
unitholders.

We intend that our affairs and the business of each of our subsidiaries is conducted and operated in a manner that minimizes foreign income
taxes imposed upon us and our subsidiaries or which may be imposed upon you as a result of owning our common units. However, there is a risk
that common unitholders will be subject to tax in one or more countries, including Canada, as a result of owning our common units if, under the
laws of any such country, we are considered to be carrying on business there. If common unitholders are subject to tax in any such country,
common unitholders may be required to file a tax return with, and pay taxes to, that country based on their allocable share of our income. We
may be required to reduce distributions to common unitholders on account of any withholding obligations imposed upon us by that country in
respect of such allocation to common unitholders. The United States may not allow a tax credit for any foreign income taxes that common
unitholders directly or indirectly incur. Any foreign taxes imposed on us or any of our subsidiaries will reduce our cash available for common
unitholders.
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USE OF PROCEEDS

We will not receive any of the proceeds from the sale of common units by the selling securityholder under this prospectus and any related
prospectus supplement. Please read �Selling Securityholder.�
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PRICE RANGE OF COMMON UNITS AND DISTRIBUTIONS

Our common units are listed for trading on the New York Stock Exchange under the symbol �TGP.�

The following table sets forth, for the periods indicated, the high and low sales price per common unit, as reported on the New York Stock
Exchange, and the amount of quarterly cash distributions declared per unit. The closing sales price of our common units on the New York Stock
Exchange on August 21, 2013 was $41.92 per common unit.

Price ranges Quarterly cash
distributions(1)High Low

Years Ended
December 31, 2012 $ 42.26 $ 33.50
December 31, 2011 $ 41.50 $ 28.61
December 31, 2010 $ 38.25 $ 19.75
December 31, 2009 $ 26.91 $ 15.02
December 31, 2008 $ 32.50 $ 9.10
Quarters Ended
September 30, 2013(2) $  45.40 $  41.18
June 30, 2013 $ 45.06 $ 38.32 $ 0.6750
March 31, 2013 $ 42.60 $ 37.73 $ 0.6750
December 31, 2012 $ 38.60 $ 34.50 $ 0.6750
September 30, 2012 $ 41.41 $ 37.32 $ 0.6750
June 30, 2012 $ 42.26 $ 34.68 $ 0.6750
March 31, 2012 $ 40.44 $ 33.50 $ 0.6750
December 31, 2011 $ 36.88 $ 28.61 $ 0.6300
September 30, 2011 $ 38.40 $ 28.81 $ 0.6300
June 30, 2011 $ 41.20 $ 33.55 $ 0.6300
March 31, 2011 $ 41.50 $ 34.00 $ 0.6300
Months Ended
August 31, 2013(3) $ 43.44 $ 41.26
July 31, 2013 $ 45.40 $ 41.18
June 30, 2013 $ 44.50 $ 40.60
May 31, 2013 $ 45.06 $ 41.34
April 30, 2013 $ 42.57 $ 38.32
March 31, 2013 $ 41.81 $ 38.12
February 28, 2013 $ 42.60 $ 37.73

(1) Distributions are shown for the quarter with respect to which they were declared. Cash distributions were declared and paid within 45 days
following the close of each quarter.

(2) Based on trading prices between July 1, 2013 and August 21, 2013.
(3) Based on trading prices between August 1, 2013 and August 21, 2013.
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SELLING SECURITYHOLDER

This prospectus covers the offering for resale of up to 931,098 common units by the selling securityholder identified below.

The 931,098 common units were issued to the selling securityholder on July 30, 2013 pursuant to certain that certain Common Unit Purchase
Agreement dated July 25, 2013.

The table below sets forth information about the maximum number of common units that may be offered from time to time by the selling
securityholder under this prospectus. The selling securityholder identified below may currently hold or acquire at any time common units in
addition to those registered hereby. In addition, the selling securityholder identified below may sell, transfer or otherwise dispose of some or all
of its common units in private placement transactions exempt from or not subject to the registration requirements of the Securities Act.
Accordingly, we cannot give an estimate as to the amount of common units that will be held by the selling securityholder upon termination of
this offering.

Information concerning the selling securityholder may change from time to time and, to the extent required, we will supplement this prospectus
accordingly.

To our knowledge, the selling securityholder does not have nor has not had within the past three years, any position, office or other material
relationship with us or any of our predecessors or affiliates, other than its ownership of common units. Because the selling securityholder may
sell all or a portion of the common units registered hereby, we cannot estimate the number or percentage of our common units that the selling
securityholder will hold upon completion of the offering. For information on the procedure for sales by the selling securityholder, please read the
disclosure set forth under the heading �Plan of Distribution.�

We have prepared the following table and the related notes based on information supplied to us by the selling securityholder on or prior to
August 20, 2013. We have not sought to verify such information. Additionally, the selling securityholder may have sold or transferred some or
all of the common units listed below in exempt or non-exempt transactions since the date on which the information was provided to us. Other
information about the selling securityholder may change over time.

Selling Securityholder Common Units Owned
Common Units That

May Be Offered Hereby
ClearBridge America Energy MLP Fund Inc. (1) 968,267 931,098

(1) The selling securityholder is managed by ClearBridge Investments, LLC, which is wholly owned by Legg Mason, Inc. Three of
ClearBridge Investments, LLC�s affiliates are SEC-registered broker-dealers. They are Legg Mason Investor Services, LLC, Royce Fund
Services Inc. and Carnes Capital Corporation. The selling securityholder has represented to us that (i) it purchased the common units in the
ordinary course of business and (ii) at the time of the purchase of the common units to be resold, it had no agreements or understandings,
directly or indirectly, with any person to distribute the common units.
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DESCRIPTION OF THE COMMON UNITS

Our common units represent limited partner interests in us. The holders of units are entitled to participate in partnership distributions and
exercise the rights and privileges available to limited partners under our partnership agreement. For a description of the relative rights and
privileges of holders of common units and our general partner in and to partnership distributions, please read �Cash Distributions.�

Number of Units

The number of our common units outstanding, and those held by Teekay Corporation, which owns our general partner, are provided in our
Annual Report on Form 20-F and in the quarterly reports we provide on Form 6-K. The common units represent an aggregate 98% limited
partner interest and the general partner interest represents a 2% general partner interest in us.

Issuance of Additional Securities

Our partnership agreement authorizes us to issue an unlimited number of additional partnership securities and rights to buy partnership securities
for the consideration and on the terms and conditions determined by our general partner without the approval of our unitholders.

We may fund acquisitions through the issuance of additional common units or other equity securities. Holders of any additional common units
we issue will be entitled to share equally with the then-existing holders of common units in our distributions of available cash. In addition, the
issuance of additional common units or other equity securities interests may dilute the value of the interests of the then-existing holders of
common units in our net assets.

In accordance with Marshall Islands law and the provisions of our partnership agreement, we may also issue additional partnership securities
interests that, as determined by the general partner, have special voting or other rights to which the common units are not entitled.

Upon issuance of additional partnership securities, our general partner will be required to make additional capital contributions to the extent
necessary to maintain its 2% general partner interest in us. In addition, our general partner and its affiliates have the right, which it may from
time to time assign in whole or in part to any of its affiliates, to purchase common units or other equity securities whenever, and on the same
terms that, we issue those securities to persons other than our general partner and its affiliates, to the extent necessary to maintain its and its
affiliates� percentage interest, including its interest represented by common units that existed immediately prior to each issuance. Other holders of
common units do not have similar preemptive rights to acquire additional common units or other partnership securities.

Meetings; Voting

Unlike the holders of common stock in a corporation, the holders of our units have only limited voting rights on matters affecting our business.
They have no right to elect our general partner (who manages our operations and activities), or the directors of our general partner on an annual
or other continuing basis. On those matters that are submitted to a vote of unitholders, each record holder of a unit may vote according to the
holder�s percentage interest in us, although additional limited partner interests having special voting rights could be issued. However, if at any
time any person or group, other than our general partner and its affiliates, or a direct or subsequently approved transferee of our general partner
or its affiliates or a transferee approved by the board of directors of our general partner, acquires, in the aggregate, beneficial ownership of 20%
or more of any class of units then outstanding, that person or group will lose voting rights on all of its units and the units may not be voted on
any matter and will not be considered to be outstanding when sending notices of a meeting of unitholders, calculating required votes,
determining the presence of a quorum, or for other similar purposes.

The common units held by our general partner or any of its affiliates are not entitled to vote on approval of the withdrawal of our general partner
or the transfer by our general partner of its general partner interest or incentive distribution rights under some circumstances. Removal of our
general partner requires:

� a 662/3% vote of all outstanding units, voting together as a single class; and

� the election of a successor general partner by the holders of a majority of the outstanding common units.
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Except as described above regarding a person or group owning 20% or more of any class of units then outstanding, unitholders or assignees who
are record holders of units on the record date will be entitled to notice of, and to vote at, any meetings of our limited partners and to act upon
matters for which approvals may be solicited. Common units that are owned by an assignee who is a record holder, but who has not yet been
admitted as a limited partner, will be voted by our general partner at the written direction of the record holder. Absent direction of this kind, the
common units will not be voted.
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Any action that is required or permitted to be taken by the unitholders may be taken either at a meeting of the unitholders or without a meeting if
consents in writing describing the action so taken are signed by holders of the number of units necessary to authorize or take that action at a
meeting. Meetings of the unitholders may be called by our general partner or by unitholders owning at least 20% of the outstanding units of the
class for which a meeting is proposed. Unitholders may vote either in person or by proxy at meetings. The holders of a majority of the
outstanding units of the class or classes for which a meeting has been called, represented in person or by proxy, will constitute a quorum unless
any action by the unitholders requires approval by holders of a greater percentage of the units, in which case the quorum will be the greater
percentage.

Common units held in nominee or street name account will be voted by the broker or other nominee in accordance with the instruction of the
beneficial owner unless the arrangement between the beneficial owner and his nominee provides otherwise.

Call Right

If at any time our general partner and its affiliates hold more than 80% of the then-issued and outstanding partnership securities of any class, our
general partner will have the right, which it may assign in whole or in part to any of its affiliates or to us, to acquire all, but not less than all, of
the remaining partnership securities of the class held by unaffiliated persons as of a record date to be selected by our general partner, on at least
10 but not more than 60 days� notice. The purchase price in this event is the greater of (x) the average of the daily closing prices of the
partnership securities of such class over the 20 trading days preceding the date three days before notice of exercise of the call right is first mailed
and (y) the highest price paid by our general partner or any of its affiliates for partnership securities of such class during the 90-day period
preceding the date such notice is first mailed.

As a result of our general partner�s right to purchase outstanding partnership securities, a holder of partnership securities may have the holder�s
partnership securities purchased at an undesirable time or price.

Exchange Listing

Our common units are listed on the New York Stock Exchange, where they trade under the symbol �TGP.�

Transfer Agent and Registrar

Computershare Shareowner Services LLC serves as registrar and transfer agent for our common units. We pay all fees charged by the transfer
agent for transfers of common units, except the following, which must be paid by unitholders:

� surety bond premiums to replace lost or stolen certificates, taxes and other governmental charges;

� special charges for services requested by a holder of a common unit; and

� other similar fees or charges.
There is no charge to unitholders for disbursements of our cash distributions. We will indemnify the transfer agent, its agents and each of their
stockholders, directors, officers and employees against all claims and losses that may arise out of acts performed or omitted for its activities in
that capacity, except for any liability due to any gross negligence or intentional misconduct of the indemnified person or entity.
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