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Filed pursuant to Rule 424(b)(2) of the Securities Act of 1933

Registration Statement Nos. 333-213642 and 33-58812
 

PROSPECTUS SUPPLEMENT

(To prospectus dated December 20, 2016)
 

U.S.$1,250,000,000

PROVINCE OF ALBERTA

(Canada)

3.300% Bonds due March 15, 2028
 

 
The bonds are offered for sale in Canada, the United States, and those jurisdictions in Europe and Asia where it is legal to make such offers.

The bonds bear interest at the rate of 3.300% per year. Interest on the bonds is payable on March 15 and September 15 of each year,

beginning September 15, 2018. The bonds will mature on March 15, 2028. The bonds are not redeemable before maturity, unless certain events

occur involving Canadian taxation.

Application will be made for the bonds offered by this prospectus supplement (the “Prospectus Supplement”) to be admitted to the Official

List of the Luxembourg Stock Exchange and for such bonds to be admitted to trading on the Euro MTF Market of the Luxembourg Stock

Exchange. The Euro MTF Market of the Luxembourg Stock Exchange is not a regulated market for the purposes of the Markets in Financial

Instruments Directive (Directive 2014/65/EU (as amended “MiFID II”)). Unless the context otherwise requires, references in this Prospectus

Supplement to the bonds being “listed” shall mean that the bonds have been admitted to trading on the Euro MTF Market and have been admitted

to the Official List of the Luxembourg Stock Exchange. We have undertaken to the underwriters to use all reasonable efforts to have the bonds

listed on the Euro MTF Market of the Luxembourg Stock Exchange as soon as possible after the closing of the issue. We cannot guarantee that

these applications will be approved, and settlement of the bonds is not conditional on obtaining the listing.
 

 
Investing in the bonds involves risks. See “Risk Factors” beginning on page S-9.
 

 
Neither the Securities and Exchange Commission (the “SEC”) nor any other regulatory authority has approved or disapproved of these securities or

passed upon the accuracy or adequacy of this Prospectus Supplement and the accompanying base prospectus dated December 20, 2016 (the

“Prospectus”). Any representation to the contrary is a criminal offense.
 

   Per bond  Total  

Public Offering Price(1)    99.823%  U.S.$1,247,787,500 

Underwriting Discount    0.175%  U.S.$ 2,187,500 

Proceeds, before expenses, to the Province (1)    99.648%  U.S.$1,245,600,000 
 
(1) Plus accrued interest, if any, from and including March 15, 2018 if settlement occurs after that date.

We expect that the bonds will be ready for delivery in book-entry form only through The Depository Trust Company and its participants,

including CDS Clearing and Depository Services Inc., Clearstream Banking, société anonyme and Euroclear Bank S.A./N.V., on or about

March 15, 2018.
 

 
 

BofA Merrill Lynch  BMO Capital Markets  CIBC Capital Markets  TD Securities
National Bank of Canada Financial Markets   RBC Capital Markets   Scotiabank

Citigroup     HSBC

The date of this Prospectus Supplement is March 8, 2018

http://www.oblible.com

http://www.oblible.com


424B2

https://www.sec.gov/Archives/edgar/data/810961/000119312518078997/d547827d424b2.htm[3/12/2018 2:40:33 PM]

Table of Contents

TABLE OF CONTENTS

 
   Page  

Prospectus Supplement  

Summary of the Offering    S-6 

Risk Factors    S-9 

Use of Proceeds    S-11 

Description of Bonds    S-12 

Clearing and Settlement    S-18 

Tax Matters    S-22 

Underwriting    S-23 

Legal Matters    S-28 

Authorized Agent in the United States    S-29 

Forward-Looking Statements    S-30 

General Information    S-31 

Sources of Information    S-32 

Prospectus  

About This Prospectus    3 

Where You Can Find More Information    3 

Forward-Looking Statements    4 

Province of Alberta    5 

Overview    5 

Constitutional Framework of Canada    6 

Provincial Government    6 

Description of the Economy and Gross Domestic Product    7 

Key Drivers of the Economy    8 

Economic Outlook    10 

Debt of the Province    15 

Exports and Imports    15 

Tax and Budgetary Systems    15 

Other Funds and Agencies    16 

Pension Plans    17 

Additional Information    19 

Use of Proceeds    20 
 

S-1

Table of Contents

http://www.oblible.com

http://www.oblible.com


424B2

https://www.sec.gov/Archives/edgar/data/810961/000119312518078997/d547827d424b2.htm[3/12/2018 2:40:33 PM]

   Page  

Description of Debt Securities and Warrants    21 

General    21 

Prescription    22 

Form, Exchange and Transfer    22 

Registered Global Securities    22 

Payment of Interest and Principal    24 

Warrants    24 

Canadian Income Tax Considerations    25 

United States Income Tax Considerations    26 

Enforceability and Governing Law    28 

Plan of Distribution    29 

Debt Record    30 

Authorized Agent    30 

Experts and Public Official Documents    30 

Legal Matters    30 

Annex A—2015-16 Annual Report    A-1 

Annex B—2016-17 First Quarter Fiscal Update and Economic Statement    B-1 

Annex C—Fiscal Plan 2016-19    C-1 

Annex D—Term Debt Outstanding and Debt Summary    D-1 
 

S-2

Table of Contents

Capitalized terms used but not defined herein have the meanings given to them in the Prospectus.

The words “the Province,” “we,” “our,” “ours” and “us” refer to the Province of Alberta.

References in this Prospectus Supplement to the European Economic Area and Member States of the European Economic Area are to the

member states of the European Union together with Iceland, Norway and Liechtenstein.

Unless otherwise specified or the context otherwise requires, references in this Prospectus Supplement to “$” and “Cdn. $” are to lawful

money of Canada and “U.S.$” and “U.S. dollars” are to lawful money of the United States of America. The daily average exchange rate between

the U.S. dollar and the Canadian dollar published by the Bank of Canada on March 8, 2018 was approximately $1.00 = U.S.$0.7736.

 
 

IMPORTANT INFORMATION FOR INVESTORS

We are not, and the underwriters are not, making an offer to sell these securities in any jurisdiction where the offer or sale is not permitted.

Before making an investment decision, you should consult your legal and investment advisors regarding any restrictions or concerns that may

pertain to you and your particular jurisdiction.

The Prospectus contains or incorporates by reference information regarding the Province and other matters, including a description of certain

terms of the Province’s securities, and should be read together with this Prospectus Supplement. We have not, and the underwriters have not,

authorized anyone to provide any information other than that incorporated by reference or contained in the Prospectus or this Prospectus

Supplement or in any free writing prospectus prepared by or on behalf of us or to which we have referred you. We take no responsibility for, and
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can provide no assurance as to the reliability of, any other information that persons other than those authorized by us may give you.

 
 

In connection with the issue of the bonds, the underwriters (or persons acting on their behalf) may over-allot bonds or effect transactions with

a view to supporting the market price of the bonds at a level higher than that which might otherwise prevail. However, there is no assurance that

the underwriters (or persons acting on their behalf) will undertake stabilization action. Any stabilization action may begin on or after the date on

which adequate public disclosure of the terms of the offer of the bonds is made and, if begun, may be ended at any time, but it must end no later

than the earlier of 30 days after the issue date of the bonds and 60 days after the date of the allotment of the bonds. Any stabilization action or over-

allotment must be conducted by the underwriters (or persons acting on their behalf) in accordance with all applicable laws and rules.

Solely for the purposes of each manufacturer’s product approval process, the target market assessment in respect of the bonds has led to the

conclusion that: (i) the target market for the bonds is eligible counterparties and professional clients only, each as defined in MiFID II; and (ii) all

channels for distribution of the bonds to eligible counterparties and professional clients are appropriate. Any person subsequently offering, selling

or recommending the bonds (a “distributor”) should take into consideration the manufacturers’ target market assessment; however, a distributor

subject to MiFID II is responsible for undertaking its own target market assessment in respect of the bonds (by either adopting or refining the

manufacturers’ target market assessment) and determining appropriate distribution channels.

This Prospectus Supplement has been prepared on the basis that all offers of bonds in any Member State of the European Economic Area will

be made pursuant to an exemption under the Prospectus Directive (as defined
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below) from the requirement to publish a prospectus or supplement to a prospectus under the Prospectus Directive for offers of bonds.

Accordingly, any person making or intending to make any offer within a Member State of the bonds which are the subject of an offering

contemplated in this Prospectus Supplement may only do so in circumstances in which no obligation arises for the Province or any underwriter to

publish a prospectus pursuant to Article 3 of the Prospectus Directive or supplement a prospectus pursuant to Article 16 of the Prospectus

Directive, in each case, in relation to such offer.

Neither the Province nor any underwriter has authorized, nor do they authorize, the making of any offer of bonds in circumstances in which

an obligation arises for the Province or any underwriter to publish a prospectus or supplement a prospectus pursuant to the Prospectus Directive for

such offer.

Neither the Province nor any underwriters have authorized, nor do they authorize, the making of any offer of the bonds through any financial

intermediary, other than offers made by the relevant underwriters which constitute the final placement of the bonds contemplated in this Prospectus

Supplement.

This Prospectus Supplement and the offer of the bonds are only addressed to and directed at persons in a Member State who are qualified

investors within the meaning of the Prospectus Directive or who are other persons to whom the offer may lawfully be addressed and must not be

acted upon by other persons in that relevant Member State.

We expect that delivery of the bonds will be made against payment therefor on or about the date specified on the cover page of this

Prospectus Supplement, which is five business days following the date of pricing of the bonds (such settlement cycle being herein referred to as

“T+5”). You should note that the trading of the bonds on the date of pricing or the next two succeeding business days may be affected by the T+5

settlement. See “Underwriting.”

The bonds may not be a suitable investment for all investors

Each potential investor in the bonds must determine the suitability of that investment in light of its own circumstances. In particular, each

potential investor should:
 

 
(i) have sufficient knowledge and experience to make a meaningful evaluation of the bonds, the merits and risks of investing in the bonds

and the information contained or incorporated by reference in the Prospectus and this Prospectus Supplement;
 

 
(ii) have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its particular financial situation, an

investment in the bonds and the impact the bonds will have on its overall investment portfolio;
 

(iii) have sufficient financial resources and liquidity to bear all of the risks of an investment in the bonds, including where the currency for
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principal or interest payments is different from the potential investor’s currency;

 

 (iv) understand thoroughly the terms of the bonds and be familiar with the behavior of any relevant indices and financial markets; and
 

 
(v) be able to evaluate (either alone or with the help of a financial advisor) possible scenarios for economic, interest rate and other factors

that may affect its investment and its ability to bear the applicable risks.

Legal investment considerations may restrict investments in the bonds

The investment activities of certain investors are subject to legal investment laws and regulations, or review or regulation by certain

authorities. Each potential investor should consult its legal advisors to determine whether and to what extent (1) the bonds are legal investments for

it, (2) the bonds can be used as collateral for various
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types of borrowing and (3) other restrictions apply to its purchase or pledge of any bonds. Financial institutions should consult their legal advisors

or the appropriate regulators to determine the appropriate treatment of the bonds under any applicable risk-based capital or similar rules. These

restrictions may limit the market for the bonds.

You may assume that the information appearing in this Prospectus Supplement and the Prospectus, as well as the information we previously

filed with the SEC and incorporated by reference, is accurate in all material respects as of the date of such document. Please see “Where You Can

Find More Information” in the Prospectus.

We have filed a registration statement with the SEC covering the portion of the bonds to be sold in the United States or in circumstances

where registration of the bonds is required. For further information about us and the bonds, you should refer to our registration statement and its

exhibits. This Prospectus Supplement and the Prospectus summarize material provisions of the agreements and other documents that you should

refer to. Because the Prospectus Supplement and the Prospectus may not contain all of the information that you may find important, you should

review the full text of these documents and the documents incorporated by reference in the Prospectus.

 
 

You may read and copy any document we file with the SEC in the United States at the SEC’s public reference room in Washington, D.C.

Please call the SEC at 1-800-SEC-0330 for more information on the public reference rooms and their copy charges. Information filed by the

Province is also available from the SEC’s Electronic Document Gathering and Retrieval System (http://www.sec.gov), which is commonly known

by the acronym EDGAR, as well as from commercial document retrieval services.
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SUMMARY OF THE OFFERING

This summary must be read as an introduction to this Prospectus Supplement and the accompanying Prospectus and any decision

to invest in the bonds should be based on a consideration of such documents taken as a whole, including the documents incorporated by

reference.

 
Issuer:   The Province of Alberta.

Aggregate principal amount:   U.S.$1,250,000,000

Interest rate:   3.300% per year

Maturity date:   March 15, 2028



424B2

https://www.sec.gov/Archives/edgar/data/810961/000119312518078997/d547827d424b2.htm[3/12/2018 2:40:33 PM]

Interest payment dates:

  

March 15 and September 15 of each year, beginning on

September 15, 2018

Interest commencement:   Interest will accrue from March 15, 2018

Interest calculations:   Based on a 360-day year of twelve 30-day months.

Ranking:

  

The bonds will be our direct unsecured obligations and among

themselves will rank pari passu and be payable without preference

or priority. The bonds will rank equally with all of our other

unsecured and unsubordinated indebtedness and obligations from

time to time outstanding. Payments of principal and interest on the

bonds will be payable out of the General Revenue Fund of the

Province.

Redemption:

  

We may not redeem the bonds prior to maturity, unless certain

events occur involving Canadian taxation.

Proceeds:

  

After deducting the underwriting discount and our estimated

expenses of U.S.$233,000, our net proceeds will be approximately

U.S.$1,245,367,000

Markets:

  

The bonds are offered for sale in Canada, the United States, and

those jurisdictions in Europe and Asia where it is legal to make

such offers.

Listing:

  

We will apply to have the bonds admitted to trading on the Euro

MTF Market of the Luxembourg Stock Exchange. We have

undertaken to the underwriters to use all reasonable efforts to have

the bonds listed on the Euro MTF Market of the Luxembourg

Stock Exchange and to trading on the Luxembourg Stock

Exchange’s Euro MTF Market as soon as possible after the closing

of the issue. We cannot guarantee that these applications will be

approved, and settlement of the bonds is not conditional on

obtaining the listing.
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Form of bond: The bonds will be issued in the form of one or more fully

registered permanent global bonds held in the name of Cede &

Co., as nominee of The Depository Trust Company, known as

DTC, and will be recorded in a register held by The Bank of New

York Mellon, as registrar. Beneficial interests in the global bonds

will be represented through book-entry accounts of financial

institutions acting on behalf of beneficial owners as direct and

indirect participants in DTC. Investors may elect to hold interests

in the global bonds through any of DTC (in the United States),

CDS Clearing and Depository Services Inc., known as CDS (in

Canada), Clearstream Banking, société anonyme, known as

Clearstream, or Euroclear Bank S.A./N.V. as operator of the

Euroclear System or any successor in that capacity, known as

Euroclear (in Europe and Asia), if they are participants in such



424B2

https://www.sec.gov/Archives/edgar/data/810961/000119312518078997/d547827d424b2.htm[3/12/2018 2:40:33 PM]

  

systems, or indirectly through organizations which are participants

in such systems. CDS will hold interests directly through its

account at DTC and Clearstream and Euroclear will hold interests

as indirect participants in DTC.

 
Except in limited circumstances, investors will not be entitled to

have bonds registered in their names, will not receive or be

entitled to receive bonds in definitive form and will not be

considered registered holders thereof under the fiscal agency

agreement between the Province and The Bank of New York

Mellon, relating to the bonds.

 
The bonds will only be sold in minimum aggregate principal

amounts of U.S.$5,000 and integral multiples of U.S.$1,000 for

amounts in excess of U.S.$5,000.

Withholding tax:

  

Principal of and interest on the bonds are payable by the Province

without withholding or deduction for Canadian withholding taxes

to the extent set forth herein.

Risk factors:

  

We believe that the following factors represent the principal risks

inherent in investing in the bonds: there is no active trading market

for the bonds and an active trading market may not develop; the

bonds are subject to modification and waiver of conditions in

certain circumstances; because the bonds are held by or on behalf

of DTC, investors will have to rely on its procedures for transfer,

payment and communication with us; the laws governing the

bonds may change;
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investors may be subject to exchange rate risks and/ or exchange

controls; and we have ongoing ordinary course business

relationships with certain of the underwriters and their affiliates

that could create the potential for, or perception of, conflict among

the interests of underwriters and prospective investors.

The Province may be contacted at Alberta Treasury Board and Finance, Province of Alberta, Ninth Floor,

9820 - 107 Street, Edmonton, Alberta, T5K 1E7 and may be telephoned at (780) 427-3035.
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RISK FACTORS

We believe that the following factors may be material for the purpose of assessing the market risks associated with the bonds and the risks that

may affect our ability to fulfill our obligations under the bonds.
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We believe that the factors described below represent the principal risks inherent in investing in the bonds but we do not represent that the

statements below regarding the risks of investing in any bonds are exhaustive. Prospective investors should also read the detailed information set

out elsewhere in this Prospectus Supplement and the Prospectus (including any documents incorporated by reference herein or therein) and reach

their own views prior to making any investment decision.

There is no active trading market for the bonds and an active trading market may not develop

The bonds will be new securities which may not be widely distributed and for which there is currently no active trading market. No assurance

can be given as to the liquidity of the trading market for the bonds or that an active trading market will develop. If the bonds are traded after their

initial issuance, they may trade at a discount to their initial offering price, depending upon prevailing interest rates, the market for similar

securities, general economic conditions and our financial condition. If an active trading market does not develop, investors may not be able to sell

their bonds at prices that will provide them with a yield comparable to similar investments that have a more highly developed secondary market.

We have undertaken to the underwriters to use all reasonable efforts to have the bonds listed on the Euro MTF Market of the Luxembourg Stock

Exchange as soon as possible after the closing of the issue. We cannot guarantee that our application to list the bonds will be approved, and

settlement of the bonds is not conditional on obtaining the listing.

The bonds are subject to modification and waiver of conditions in certain circumstances

The terms of the bonds contain provisions for calling meetings of registered holders to consider matters affecting their interests generally.

These provisions permit defined majorities to approve, by extraordinary resolution (as defined below under “Description of Bonds—

Modification”), certain modifications or amendments to the fiscal agency agreement and the bonds that bind all registered holders, including

registered holders who did not attend and vote at the relevant meeting and registered holders who voted in a manner contrary to the majority.

The terms of the bonds also provide that the parties to the fiscal agency agreement will be able to enter into agreements supplemental to the

fiscal agency agreement to create and issue further bonds ranking equally and ratably with the bonds in all respects, or in all respects other than in

respect of the date from which interest will accrue and the first interest payment date, and that such further bonds shall be consolidated and form a

single series with the bonds and shall have the same terms as to status, redemption or otherwise as the bonds.

The terms of the bonds also provide that the parties to the fiscal agency agreement will be able to amend the fiscal agency agreement and the

bonds without notice to or consent of the registered holders for the purpose of curing any ambiguity or of curing, correcting or supplementing any

defective provisions therein, or effecting the issue of further bonds as described above or in any other manner the Province may deem necessary or

desirable and which in the reasonable opinion of the parties to the fiscal agency agreement will not adversely affect the interests of the registered

holders.

Because the bonds are held by or on behalf of DTC, investors will have to rely on its procedures for transfer, payment and communication with

us

The bonds will be deposited with DTC. Except in limited circumstances, investors will not be entitled to receive bonds in definitive form.

DTC’s records will reflect only the identity of direct DTC participants to whose accounts the bonds are credited. Direct and indirect participants in

DTC will be responsible for keeping records of the beneficial ownership of bonds on behalf of their customers. Investors will be able to trade their

beneficial interests only through DTC and its direct and indirect participants.
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We will discharge our payment obligations under the bonds by making payments to DTC for distribution to its account holders. A holder of a

beneficial interest in the bonds must rely on the procedures of DTC to receive payments under the bonds. We have no responsibility or liability for

the records relating to, or payments made in respect of, beneficial interests in the bonds.

Holders of beneficial interests in the bonds will not have a direct right to vote in respect of the bonds. Instead, such holders will be permitted

to act only to the extent that they are enabled by DTC to appoint proxies. Similarly, holders of beneficial interests in the bonds will not have a

direct right under the bonds to take enforcement action against us in the event of a default under the bonds.

The laws governing the bonds may change

The terms of the bonds are based on the laws of the Province of Alberta and the federal laws of Canada applicable therein in effect as at the

date of this Prospectus Supplement. No assurance can be given as to the impact of any possible judicial decision or change to the laws of the

Province of Alberta or the federal laws of Canada applicable therein or administrative practice after the date of this Prospectus Supplement.
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Investors may be subject to exchange rate risks and exchange controls

We will pay principal and interest on the bonds in the currency of the United States. This presents certain risks relating to currency

conversions if an investor’s financial activities are denominated principally in a currency or currency unit (the “Investor’s Currency”) other than

the currency of the United States. These include the risk that exchange rates may significantly change (including changes due to devaluation of the

currency of the United States or revaluation of the Investor’s Currency) and the risk that authorities with jurisdiction over the Investor’s Currency

may impose or modify exchange controls. An appreciation in the value of the Investor’s Currency relative to the currency of the United States

would decrease (1) the Investor’s Currency-equivalent yield on the bonds, (2) the Investor’s Currency-equivalent value of the principal payable on

the bonds and (3) the Investor’s Currency-equivalent market value of the bonds.

Government and monetary authorities may impose (as some have done in the past) exchange controls that could adversely affect an

applicable exchange rate. As a result, investors may receive less interest or principal than expected, or no interest or principal.

Investment in the bonds involves the risk that subsequent changes in market interest rates may adversely affect the value of the bonds.

Certain of the underwriters may have real or perceived conflicts of interest

Certain of the underwriters and their affiliates have engaged, and may in the future engage, in investment banking and/or commercial

banking transactions with, and may perform services for, the Province in the ordinary course of business and such activities could create the

potential for or perception of conflict among the interests of the underwriters and prospective investors.
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USE OF PROCEEDS

The proceeds from the sale of the new bonds will be U.S.$1,245,367,000 after deducting the underwriting discount and our estimated

expenses. The underwriting fee of U.S.$2,187,500 will be paid by us, as described in “Underwriting”. We intend to use the proceeds of this

offering for general government purposes.
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DESCRIPTION OF BONDS

General

The 3.300% Bonds due March 15, 2028 offered hereby in the aggregate principal amount of U.S.$1,250,000,000 will be issued subject to a

fiscal agency agreement to be dated as of March 15, 2018, between the Province and The Bank of New York Mellon as registrar, fiscal agent,

transfer agent and principal paying agent (the “Registrar”), which defines your rights as holder of the bonds.

The information contained in this section and in the Prospectus summarizes the terms of the bonds and the fiscal agency agreement. You

should read the information set forth below together with the section “Description of Debt Securities and Warrants” in the Prospectus, which

summarizes the general terms of the bonds and the fiscal agency agreement. This Prospectus Supplement describes the terms of the bonds in

greater detail than the Prospectus and may provide information that differs from the Prospectus. If the information in this Prospectus Supplement

differs from the Prospectus, you should rely on the information in this Prospectus Supplement. You should also read the fiscal agency agreement

and the exhibits thereto, including the form of Global Bonds (as defined below), for a full description of the terms of the bonds. A copy of the

fiscal agency agreement and its exhibits will be available for inspection at our offices.

References to principal and interest in respect of the bonds shall be deemed also to refer to any additional amounts which may be payable as

described below. See “—Payment of Additional Amounts”.

Status of the Bonds
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The bonds will be our direct unsecured obligations and among themselves will rank pari passu and be payable without preference or priority.

The bonds will rank equally with all of our other unsecured and unsubordinated indebtedness and obligations from time to time outstanding.

Payments of principal and interest on the bonds will be payable out of the General Revenue Fund of the Province.

Form, Denomination and Registration

The bonds will be issued in the form of one or more fully registered global bonds (the “Global Bonds”) registered in the name of Cede &

Co., as nominee of DTC, and held by The Bank of New York Mellon as custodian for DTC, or the DTC Custodian. Beneficial interests in the

Global Bonds will be represented through book-entry accounts of financial institutions acting on behalf of beneficial owners as direct and indirect

participants in DTC. Investors may elect to hold interests in the Global Bonds directly through DTC (in the United States), CDS (in Canada) or

through Clearstream Banking, société anonyme (“Clearstream”) or Euroclear Bank S.A./N.V., as operator of the Euroclear System (“Euroclear”)

(in Europe and in Asia) if they are participants in such systems, or through organizations which are participants in such systems. CDS will hold

interests on behalf of its participants directly through its account at DTC and Clearstream and Euroclear will hold interests on behalf of their

participants through customers’ securities accounts in Clearstream and Euroclear’s names on the books of their respective depositaries (“U.S.

Depositaries”), which in turn will hold such interests in customers’ securities accounts in the U.S. Depositaries’ names on the books of DTC.

Except in the limited circumstances described herein, owners of beneficial interests in the Global Bonds will not be entitled to have bonds

registered in their names, will not receive or be entitled to receive bonds in definitive form and will not be considered registered holders thereof

under the fiscal agency agreement. See “—Title” and “—Definitive Certificates”.

The bonds will only be sold in minimum principal amounts of U.S.$5,000 and integral multiples of U.S.$1,000 in excess thereof.

All bonds will be recorded in a register maintained by the Registrar under the fiscal agency agreement, and will be registered in the name of

Cede & Co., for the benefit of owners of beneficial interests in the Global
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Bonds, including those beneficial owners which are participants in CDS, Clearstream and Euroclear. The register shall at all times be kept in the

City of New York or at such other office reasonably satisfactory to the Province.

The Registrar will not impose any service charge on the registered holder for any registration of transfer or exchange of bonds, other than

reasonable fees for the replacement of lost, stolen, mutilated, defaced or destroyed bonds; however, the Province may require of the party

requesting such transfer or exchange, as a condition precedent to the exercise of any right of transfer or exchange contained in the fiscal agency

agreement or in the bonds, the payment of a sum sufficient to cover any stamp or other tax or other governmental charge payable in connection

therewith. In addition, owners of beneficial interests in the Global Bonds may incur fees payable in respect of the maintenance and operation of the

book-entry accounts in which such interests are held with the clearing systems. The Province and the Registrar will not be required to make any

exchange of bonds if, as a result thereof, the Province may incur adverse tax or other similar consequences under the laws or regulations of any

jurisdiction in effect at the time of the exchange.

Title

Subject to applicable law and the terms of the fiscal agency agreement, we, the Registrar, and any paying agent appointed pursuant to the

fiscal agency agreement shall deem and treat the registered holders of the bonds as the absolute owners thereof for all purposes whatsoever

notwithstanding any notice to the contrary; and all payments to or on the order of the registered holders shall be valid and effectual to discharge our

liability and that of the Registrar in respect of the bonds to the extent of the sum or sums so paid.

Interest

The bonds will bear interest from and including March 15, 2018 at a rate of 3.300% per annum. Interest for the initial interest period from,

and including March 15, 2018 to, but excluding September 15, 2018 will be payable on September 15, 2018. Thereafter, interest will be payable in

two equal semi-annual installments in arrears on March 15 and September 15 of each year. Interest will be payable to the persons in whose name

the bonds are registered at the close of business on the preceding March 1 or September 1 (the regular record dates), as the case may be. Interest on

the bonds will cease to accrue on the date fixed for redemption or repayment unless payment of principal is improperly withheld or refused. Any

overdue principal or interest on the bonds shall bear interest at the rate of 3.300% per annum (before and after judgment) until paid, or if earlier,

when the full amount of the monies payable has been received by the Registrar and notice to that effect has been given in accordance with

“Notices” below. Interest will be calculated on the basis of a 360-day year consisting of twelve 30-day months.
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Payments

Principal of and interest on the bonds (including bonds in definitive form if issued in exchange for the Global Bonds as described under

“Definitive Certificates”) are payable by us in such coin or currency of the United States as at the time of payment is legal tender for the payment

of public or private debts to the persons in whose names the bonds are registered on the record date preceding any interest payment date, the

Maturity Date (as defined below) or the date of redemption, as the case may be. Ownership positions within each clearing system will be

determined in accordance with the normal conventions observed by such system. The Registrar will act as our principal paying agent for the bonds

pursuant to the fiscal agency agreement. The Registrar will pay amounts received from the Province directly to Cede & Co. Neither we nor the

Registrar will have any responsibility or liability for any aspect of the records of DTC, CDS, Clearstream or Euroclear relating to, or payments

made by DTC, CDS, Clearstream or Euroclear on account of, beneficial interests in the Global Bonds or for maintaining, supervising or reviewing

any records of DTC, CDS, Clearstream or Euroclear relating to such beneficial interests. With respect to payments on bonds issued in definitive

form, see “Definitive Certificates”.

If any date for payment in respect of any bond is not a business day, the registered holder thereof shall not be entitled to payment until the

next following business day, and no further interest shall be paid in respect of the
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delay in such payment. In this paragraph “business day” means a day other than a Saturday or Sunday on which banking institutions in the City of

New York, the City of Toronto, Ontario and the City of Edmonton, Alberta are not authorized or obligated by law or executive order to be closed.

If the bonds have been issued in definitive form and a date for payment is a business day but is a day on which any paying agent is closed at the

applicable place of payment, a registered holder will not be entitled to payment at such location until the next succeeding day other than a Saturday

or Sunday on which banking institutions in such place of payment are not generally authorized or obligated by law or executive order to be closed,

and no further interest shall be paid in respect of the delay in such payment.

If definitive bonds are issued and for so long as the bonds are listed on the Euro MTF Market of the Luxembourg Stock Exchange and the

rules of such stock exchange so require, the Province will appoint and maintain a paying agent and a transfer agent in Luxembourg.

Further Issues

We may, from time to time, without notice to or the consent of the registered holders of the bonds, create and issue further bonds having the

same terms as the bonds being issued in this offering (except for issue date, issue price and first interest payment date) so that such further bonds

shall be consolidated and form a single series with the bonds and shall have the same terms as to status, redemption or otherwise as the bonds;

provided, that if the further bonds are not fungible with the outstanding bonds for U.S. federal income tax purposes, they will trade under a

separate CUSIP number. Any further bonds shall be issued subject to agreements supplemental to the fiscal agency agreement.

Payment of Additional Amounts

All payments of, or in respect of, principal of and interest on the bonds will be made without withholding of or deduction for, or on account

of, any present or future taxes, duties, assessments or charges of whatsoever nature imposed or levied by or on behalf of the Government of

Canada, or any province or political subdivision thereof, or any authority thereof or agency therein having power to tax, unless such taxes, duties,

assessments or charges are required by law or by the administration or interpretation thereof to be withheld or deducted. In that event, we (subject

to our right of redemption described herein) will pay to the beneficial owners of the bonds such additional amounts (the “Additional Amounts”) as

will result (after withholding or deduction of any such taxes, duties, assessments or charges) in the payment to the holders of bonds of the amounts

which would otherwise have been payable in respect of the bonds in the absence of such taxes, duties, assessments or charges, except that no such

Additional Amounts shall be payable with respect to any bond presented for payment:
 

 
(a) by or on behalf of a holder who is subject to such taxes, duties, assessments or charges in respect of such bond by reason of the holder

being connected with Canada otherwise than merely by the holding or ownership as a non-resident of Canada of such bond; or
 

 

(b) more than 15 days after the Relevant Date, except to the extent that the holder thereof would have been entitled to such Additional

Amounts on the last day of such period of 15 days. For this purpose, the “Relevant Date” in relation to any bond means whichever is

the later of:
 

 (i) the date on which the payment in respect of such bond becomes due and payable; or
 

 
(ii) if the full amount of the moneys payable on such date in respect of such bond has not been received by the Registrar on or prior

to such date, the date on which notice is duly given to the holders of bonds that such moneys have been so received; or
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(c) by or on behalf of a holder who would have been able to avoid such withholding or deduction by presenting (where presentation is

required) the relevant bond to another paying agent in a Member State of the European Union; or
 

 
(d) with respect to amounts required to be withheld or deducted under sections 1471 to 1474 of the U.S. Internal Revenue Code of 1986, as

amended (or any amended or successor versions of such sections)
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(“FATCA”), any regulations or other official guidance thereunder, any intergovernmental agreement entered into in connection with

FATCA, or any law, regulation or other official guidance enacted in any jurisdiction implementing FATCA or an intergovernmental

agreement.

Maturity, Redemption and Purchases

The principal amount of the bonds shall be due and payable on March 15, 2028 (the “Maturity Date”). The bonds are not redeemable prior to

the Maturity Date unless specified events occur involving Canadian taxation as provided below.

The bonds may be redeemed at our option in whole, but not in part, at any time, on giving not less than 30 days’ and not more than 60 days’

notice to registered holders of bonds in accordance with “Notices” below (which notice shall be irrevocable), at 100% of the principal amount

thereof, together with interest accrued thereon to the date fixed for redemption, if (a) we have paid or we will become obliged to pay Additional

Amounts as provided or referred to in “Payment of Additional Amounts” above as a result of any change in, or amendment to, the laws or

regulations of Canada, or any province or political subdivision thereof, or any authority thereof or agency therein having power to tax, or any

change in the application or official interpretation of such laws or regulations, which change or amendment becomes effective (or, in the case of a

change in application or official interpretation, is announced) on or after the date of this Prospectus Supplement, and (b) such obligation cannot be

avoided by our taking reasonable measures available to us, provided that no such notice of redemption shall be given earlier than 90 days prior to

the earliest date on which we would be obliged to pay such Additional Amounts were a payment in respect of the bonds then due. Prior to the

publication of any notice of redemption pursuant to this paragraph, we shall deliver to the Registrar a certificate signed by an official of the

Province stating that we are entitled to effect such redemption and setting forth a statement of facts showing that the conditions precedent to our

right so to redeem have occurred.

We may, if not in default under the bonds, at any time purchase bonds in the open market, or by tender or by private contract at any price and

may or may not cause the Registrar to cancel any bonds so purchased.

Definitive Certificates

No beneficial owner of bonds will be entitled to receive bonds in definitive form except in the limited circumstances described below.

If DTC notifies us that it is unwilling or unable to continue as depositary in connection with the Global Bonds or ceases to be a clearing

agency registered under the U.S. Securities Exchange Act of 1934, as amended (the “Exchange Act”), and a successor depositary is not appointed

by us within a reasonable period after receiving such notice or becoming aware that DTC is no longer so registered, we will issue or cause to be

issued fully registered bonds in definitive form upon registration of transfer of, or in exchange for, the Global Bonds. We may also at any time and

in our sole discretion determine not to have any of the bonds held in the form of the Global Bonds and, in such event, we will issue or cause to be

issued fully registered bonds in definitive form upon registration of transfer of, or in exchange for, such Global Bonds.

In the event definitive bonds are issued and for so long as the bonds are listed on the Euro MTF Market of the Luxembourg Stock Exchange

and the rules of such stock exchange so require, we will appoint and maintain a paying agent and a transfer agent in Luxembourg.

Modification

The fiscal agency agreement and the bonds may be amended or supplemented by us on the one hand, and the Registrar, on the other hand,

without notice to or the consent of the registered holder of any bond, for the purpose of curing any ambiguity, or curing, correcting or

supplementing any defective provisions contained
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therein, or effecting the issue of further bonds as described under “Further Issues” above, or in any other manner which we may deem necessary or

desirable and which, in our reasonable opinion, on the one hand, and that of the Registrar, on the other hand, will not adversely affect the interests

of the holders of bonds.

The fiscal agency agreement will contain provisions for convening meetings of registered holders of bonds to consent by Extraordinary

Resolution (as defined below) to any modification or amendment proposed by us to the fiscal agency agreement (except as provided in the

immediately preceding paragraph) and the bonds (including the terms and conditions thereof). An Extraordinary Resolution duly passed at any

such meeting shall be binding on all registered holders of bonds, whether present or not; provided, however, that no such modification or

amendment to the fiscal agency agreement or to the terms and conditions of the bonds may, without the consent of the registered holder of each

such bond affected thereby: (a) change the Maturity Date of any such bond or change any interest payment date; (b) reduce the principal amount of

any such bond or the rate of interest payable thereon; (c) change the currency of payment of any such bond; (d) impair the right to institute suit for

the enforcement of any payment on or with respect to such bond; or (e) reduce the percentage of the principal amount of the bonds necessary for the

taking of any action, including modification or amendment of the fiscal agency agreement or the terms and conditions of the bonds, or reduce the

quorum required at any meeting of registered holders of bonds.

The term “Extraordinary Resolution” will be defined in the fiscal agency agreement as a resolution passed at a meeting of registered holders

of bonds by the affirmative vote of the registered holders of not less than 66  2/3% of the principal amount of the bonds represented at the meeting

in person or by proxy and voting on the resolution or as an instrument in writing signed by the registered holders of not less than 66  2/3% in

principal amount of the outstanding bonds. The quorum at any such meeting for passing an Extraordinary Resolution will be one or more persons

being or representing registered holders of bonds with at least a majority in principal amount of the bonds at the time outstanding, or at any

adjourned meeting called by us or the Registrar, one or more persons being or representing registered holders of bonds whatever the principal

amount of the bonds so held or represented.

So long as the bonds are listed on the Euro MTF Market of the Luxembourg Stock Exchange and the rules of the Luxembourg Stock

Exchange so require, notice of any amendment of the bonds or the fiscal agency agreement will be published in a leading newspaper having

general circulation in Luxembourg (which is expected to be the Luxemburger Wort) or on the Luxembourg Stock Exchange website, currently at

www.bourse.lu.

Governing Law

The bonds and the fiscal agency agreement will be governed by, and construed in accordance with, the laws of the Province of Alberta and

the federal laws of Canada applicable in the Province of Alberta.

Notices

All notices to the registered holders of bonds will be published by or on behalf of the Province in English, in New York, U.S.A. in The Wall

Street Journal and in Canada in The Globe and Mail or the National Post. If at any time publication in any such newspaper is not practicable,

notices will be valid if published in an English language newspaper with general circulation in the respective market regions as the Province will

determine. As long as the bonds are listed on the Euro MTF Market of the Luxembourg Stock Exchange, and the rules of the Luxembourg Stock

Exchange so require, notices will be published in a leading newspaper having general circulation in Luxembourg (which is expected to be the

Luxemburger Wort) or on the Luxembourg Stock Exchange website, currently at www.bourse.lu. Any such notice will be deemed to have been

given on the date of such publication or, if published more than once on different dates, on the first date on which publication is made. Written

notice will also be given to DTC, provided at the time of such notice the bonds are represented by the Global Bonds. If the bonds are being held in

definitive form, notices will be validly given if sent by first class
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prepaid post addressed to the registered holders thereof at their respective addresses appearing in the register and if, in the case of joint holders of

any bond, more than one address appears in the register in respect of such joint holding, such notice will be addressed only to the first address so

appearing. Any notice so given will be deemed to have been given on the day on which it has been sent by post.

Prescription

Our obligation to pay an amount of interest on the bonds will cease if a claim for the payment of such interest is not made within the lesser of

two years, or the period prescribed by law, after the date on which such interest becomes due and payable. Our obligation to pay the principal



424B2

https://www.sec.gov/Archives/edgar/data/810961/000119312518078997/d547827d424b2.htm[3/12/2018 2:40:33 PM]

amount of the bonds will cease if the bonds are not presented for payment within the lesser of two years, or the period prescribed by law, after the

date on which such principal becomes due and payable.

No Obligation to Maintain Listing

If the Province determines that it is unduly onerous to maintain the listing of the bonds on the Euro MTF Market of the Luxembourg Stock

Exchange, then the Province may delist the bonds from the Luxembourg Stock Exchange. If the listing of the bonds is so terminated, prior to such

termination the Province will use its best efforts to seek an alternative admission to listing, trading and/or quotation of such bonds by another

listing authority, securities exchange and/or quotation service as it may reasonably decide (including a market which is not a regulated market or a

market outside of the European Economic Area), provided however that any such authority, exchange or service shall be commonly used for the

listing and trading of debt securities in the international bond market. However, the Province is not required to seek an alternative admission to

listing, trading and/or quotation of the bonds on any such authority, exchange or service where it would be, as reasonably determined by the

Province, impractical or unduly burdensome to do so.
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CLEARING AND SETTLEMENT

Links have been established among DTC, CDS, Clearstream and Euroclear to facilitate the initial issuance of the bonds and cross-market

transfers of the bonds associated with secondary market trading. DTC will be linked directly to CDS, and linked indirectly to Clearstream and

Euroclear through the DTC accounts of their respective U.S. Depositaries.

The Clearing Systems

The clearing systems have advised us as follows:

DTC. DTC is a limited-purpose trust company organized under the New York Banking Law, a “banking organization” within the meaning of

the New York Banking Law, a member of the Federal Reserve System, a “clearing corporation” within the meaning of the New York Uniform

Commercial Code and a “clearing agency” registered pursuant to the provisions of Section 17A of the Exchange Act. DTC holds and provides

asset servicing for securities that its participants (“Direct Participants”) deposit with DTC. DTC also facilitates post- trade settlement among Direct

Participants of sales and other securities transactions in deposited securities, through electronic computerized book-entry transfers and pledges

between Direct Participants’ accounts. This eliminates the need for physical movement of securities certificates. Direct Participants include both

U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing corporations, and certain other organizations. DTC is a wholly-

owned subsidiary of The Depository Trust & Clearing Corporation (“DTCC”). DTCC is the holding company for DTC, the National Securities

Clearing Corporation and Fixed Income Clearing Corporation; all of which are registered clearing agencies. DTCC is owned by the users of its

regulated subsidiaries. Access to the DTC system is also available to others such as U.S. and non-U.S. securities brokers and dealers, banks, trust

companies, and clearing corporations that clear through or maintain a custodial relationship with a Direct Participant, either directly or indirectly

(“Indirect Participants” and, together with Direct Participants, “DTC Participants”). The DTC rules applicable to DTC and its Direct and Indirect

Participants are on file with the SEC.

Purchases of bonds under the DTC system must be made by or through Direct Participants, which will receive a credit for the bonds on

DTC’s records. The ownership interest of each actual purchaser of each bond (a “beneficial owner”) is in turn to be recorded on the Direct and

Indirect Participants’ records. Beneficial owners will not receive written confirmation from DTC of their purchase, but beneficial owners are,

however, expected to receive written confirmations providing details of the transaction, as well as periodic statements of their holdings, from the

Direct or Indirect Participant through which the beneficial owner entered into the transaction. Transfers of ownership interests in the bonds are to

be accomplished by entries made on the books of Direct and Indirect Participants acting on behalf of beneficial owners. Beneficial owners will not

receive certificates representing their ownership interests in bonds, except in the event that use of the book-entry system for the bonds is

discontinued.

To facilitate subsequent transfers, all bonds deposited by Direct Participants with DTC are registered in the name of DTC’s partnership

nominee, Cede & Co. or such other name as may be requested by an authorized representative of DTC. The deposit of bonds with DTC and their

registration in the name of Cede & Co. or such other DTC nominee do not effect any change in beneficial ownership. DTC has no knowledge of

the actual beneficial owners of the bonds; DTC’s records reflect only the identity of the Direct Participants to whose accounts such bonds are

credited, which may or may not be the beneficial owners. The Direct and Indirect Participants will remain responsible for keeping account of their

holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to Indirect Participants, and by Direct
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and Indirect Participants to beneficial owners will be governed by arrangements among them, subject to any statutory or regulatory requirements as

may be in effect from time to time.
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Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to the bonds unless authorized by a Direct

Participant in accordance with DTC’s Money Market Instrument Procedures. Under its usual procedures, DTC mails an “omnibus proxy” to the

Province as soon as possible after the applicable record date. The omnibus proxy assigns Cede & Co.’s consenting or voting rights to those Direct

Participants to whose accounts the bonds are credited on the applicable record date (identified in a listing attached to the omnibus proxy).

Principal, premium, if any, and interest payments on the bonds will be made to Cede & Co. (or such other nominee as may be requested by

an authorized representative of DTC). DTC’s practice is to credit Direct Participants’ accounts, upon DTC’s receipt of funds and corresponding

detail information from the Province or the applicable Registrar, on the applicable payment date in accordance with their respective holdings shown

on DTC’s records. Payments by DTC Participants to beneficial owners will be governed by standing instructions and customary practices, as is the

case with securities held for the accounts of customers in bearer form or registered in “street name”, and will be the responsibility of such DTC

Participant and not of DTC, the Registrar or the Province, subject to any statutory or regulatory requirements as may be in effect from time to time.

Payment of principal, premium, if any, and interest to Cede & Co. (or such other nominee as may be requested by an authorized representative of

DTC) is the responsibility of the Province or the Registrar, disbursement of such payments to Direct Participants shall be the responsibility of DTC,

and disbursement of such payments to the beneficial owners shall be the responsibility of Direct and Indirect Participants.

DTC may discontinue providing its services as securities depository with respect to the bonds at any time by giving reasonable notice to the

Province or the Registrar. Under such circumstances, in the event that a successor securities depository is not obtained, bonds in definitive form are

required to be printed and delivered to each holder.

The Province may decide to discontinue use of the system of book-entry transfers through DTC (or a successor securities depository). In that

event, bonds in definitive form will be printed and delivered to each holder.

The information in this section concerning DTC and DTC’s book-entry system has been obtained from sources that the Province believes to

be reliable, but is subject to any changes to the arrangements between the Province and DTC and any changes to such procedures that may be

instituted unilaterally by DTC.

CDS . CDS is Canada’s national securities depositary clearing and settlement services organization. Functioning as a service utility for the

Canadian financial community, CDS provides a variety of computer automated services for financial institutions and investment dealers active in

domestic and international capital markets. CDS participants (“CDS Participants”) include banks, investment dealers and trust companies and may

include certain of the underwriters and/or certain of their affiliates. Indirect access to CDS is available to other organizations that clear through or

maintain a custodial relationship with a CDS Participant. Transfers of ownership and other interests, including cash distributions, in bonds in CDS

may only be processed through CDS Participants and will be completed in accordance with existing CDS rules and procedures.

Clearstream. Clearstream Banking, société anonyme (“Clearstream”), holds securities for its customers and facilitates the clearance and

settlement of securities transactions between Clearstream customers (“Clearstream Participants”) through electronic book-entry changes in

accounts of Clearstream Participants, thereby eliminating the need for physical movement of certificates. Clearstream provides to its customers,

among other things, services for safekeeping, administration, clearance and settlement of internationally traded securities and securities lending and

borrowing. Clearstream also deals with domestic securities markets in many countries through established depository and custodial relationships.

Clearstream Participants are world-wide financial institutions including underwriters, securities brokers and dealers, banks, trust companies

and clearing corporations. Indirect access to Clearstream is available to other
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institutions that clear through or maintain a custodial relationship with an account holder of Clearstream. Clearstream has established an electronic

bridge with Euroclear Bank S.A./N.V. (“Euroclear”) as the Operator of the Euroclear System (the “Euroclear Operator”) in Brussels to facilitate

settlement of trades between Clearstream and the Euroclear Operator.
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Distributions of interest and principal with respect to bonds held beneficially through Clearstream will be credited to cash accounts of

Clearstream Participants in accordance with its rules and procedures, to the extent received by the U.S. Depositary for Clearstream.

Euroclear. Euroclear holds securities and book-entry interests in securities for participating organizations and facilitates the clearance and

settlement of securities transactions between participants (“Euroclear Participants”) as defined in the Terms and Conditions Governing Use of

Euroclear as amended from time to time and between Euroclear Participants and participants in certain other securities settlement systems through

electronic book-entry changes in accounts of such participants or through other securities intermediaries.

Euroclear provides Euroclear Participants, among other things, with safekeeping, administration, clearance and settlement, securities lending

and borrowing, and related services. Euroclear Participants are investment banks, securities brokers and dealers, banks, central banks,

supranationals, custodians, investment managers, corporations, trust companies and certain other organizations. Certain of the underwriters for this

offering, or other financial entities involved in this offering, may be Euroclear Participants.

Non-participants in the Euroclear System may hold and transfer book-entry interests in securities through accounts with a Euroclear

Participant in the Euroclear System or any other securities intermediary that holds a book-entry interest in the securities through one or more

securities intermediaries standing between such other securities intermediary and Euroclear.

Distributions of interest and principal with respect to bonds held beneficially through Euroclear will be credited to cash accounts of

Euroclear Participants in accordance with its rules and procedures, to the extent received by the U.S. Depositary for Euroclear.

Global Clearance and Settlement Procedures

Initial settlement for the bonds will be made in immediately available funds.

Secondary market trading between DTC Participants will occur in the ordinary way in accordance with DTC rules. Secondary market trading

between CDS Participants will be in accordance with market conventions applicable to transactions in book-based Canadian domestic bonds.

Secondary market trading between Clearstream Participants and/or Euroclear Participants will occur in the ordinary way in accordance with the

applicable rules and operating procedures of Clearstream and Euroclear and will be settled using the procedures applicable to conventional

eurobonds in immediately available funds.

Transfer Between DTC and CDS, Clearstream or Euroclear. Cross-market transfers between persons holding directly or indirectly

through DTC, on the one hand, and directly or indirectly through CDS Participants, Clearstream Participants or Euroclear Participants, on the other,

will be effected in DTC in accordance with DTC rules on behalf of the relevant international clearing system by its U.S. Depositary; however, such

cross-market transactions will require delivery of instructions to the relevant international clearing system by the counterparty in such system in

accordance with its rules and procedures and within its established deadlines. The relevant international clearing system will, if the transaction

meets its settlement requirements, deliver instructions to DTC (in the case of CDS) or to its U.S. Depositary (in the case of Clearstream or

Euroclear) to take action to effect final settlement on its behalf by delivering or receiving bonds in DTC, and making or receiving payment in

accordance with normal procedures for same-day funds settlement applicable to DTC. CDS Participants, Clearstream Participants and Euroclear

Participants may not deliver instructions directly to DTC or the respective U.S. Depositary of Clearstream or Euroclear.
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Because of time-zone differences, credits of bonds received in Clearstream or Euroclear as a result of a transaction with a DTC Participant

will be made during subsequent securities settlement processing and will be dated the business day following the DTC settlement date. Such credits

or any transactions in such bonds settled during such processing will be reported to the relevant Clearstream Participants or Euroclear Participants

on such business day. Cash received in Clearstream or Euroclear as a result of sales of bonds by or through a Clearstream Participant or a Euroclear

Participant to a DTC Participant will be received with value on the DTC settlement date but will be generally available in the relevant Clearstream

or Euroclear cash account only as of the business day following settlement in DTC.

Transfers Between Clearstream, Euroclear and CDS . Cross-market transfers between Clearstream Participants, Euroclear Participants and

CDS Participants will be effected in DTC.

When bonds are to be transferred from the account of a CDS Participant to the account of a Clearstream Participant or Euroclear Participant,

the CDS Participant will transmit instructions to CDS on settlement date. The Clearstream Participant or Euroclear Participant will transmit

instructions to Clearstream or Euroclear at least one business day prior to settlement date. One business day prior to settlement date Clearstream

and on settlement date Euroclear, will transmit trade instructions to its respective U.S. Depositary. The beneficial interests in the bonds and

payments for such beneficial interests will be transferred in DTC by CDS and the respective U.S. Depositaries for Clearstream and Euroclear.
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Although DTC, CDS, Clearstream and Euroclear have agreed to the foregoing procedures in order to facilitate transfers of bonds among

participants in DTC, CDS, Clearstream and Euroclear, they are under no obligation to perform or continue to perform such procedures and such

procedures may be changed or discontinued at any time.
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TAX MATTERS

Canadian Taxation

Please refer to the statements under “Description of Debt Securities and Warrants—Canadian Income Tax Considerations” in the Prospectus

for a summary of the principal Canadian federal income tax consequences generally applicable to a holder of bonds acquired pursuant to this

Prospectus Supplement who, for the purposes of the Income Tax Act (Canada), is a Non-Resident Holder (as defined in the Prospectus).

United States Taxation

Please refer to the statements under “Description of Debt Securities and Warrants—United States Income Tax Considerations” in the

Prospectus for a summary of the material United States federal income tax considerations regarding the purchase, ownership and disposition of the

bonds to U.S. Holders (as defined in the Prospectus) who are initial purchasers of bonds purchasing bonds at the price set forth on the cover page

of this Prospectus Supplement.
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UNDERWRITING

Subject to the terms and conditions set forth in the underwriting agreement dated March 8, 2015, each of the underwriters named below, for

whom BMO Capital Markets Corp., CIBC World Markets Corp., Merrill Lynch, Pierce, Fenner & Smith Incorporated and TD Securities (USA)

LLC are acting as representatives, have severally agreed to purchase, and the Province has agreed to sell to each of them severally, the respective

principal amounts of bonds set forth opposite its name below.

 
Underwriter   Principal Amount  

BMO Capital Markets Corp.    U.S.$250,000,000 

CIBC World Markets Corp.    $250,000,000 

Merrill Lynch, Pierce, Fenner & Smith   

                      Incorporated    $250,000,000 

TD Securities (USA) LLC    $250,000,000 

National Bank of Canada Financial Inc.    $62,500,000 

RBC Capital Markets, LLC    $62,500,000 

Scotia Capital (USA) Inc.    $62,500,000 

Citigroup Global Markets Limited    $31,250,000 

HSBC Bank plc    $31,250,000 
    

 

Total    U.S.$1,250,000,000 
    

 

Under the terms and conditions of the underwriting agreement, the underwriters have agreed to take and pay for all of the bonds, if any are

taken. We have undertaken to the underwriters to use all reasonable efforts to have the bonds listed on the Euro MTF Market of the Luxembourg

Stock Exchange as soon as possible after the closing of the issue. We cannot guarantee that the listing will be approved, and settlement of the

bonds is not conditional on obtaining the listing.

The underwriters have advised the Province that they propose initially to offer the bonds to the public at the public offering price set forth on

the cover page of this Prospectus Supplement. After the bonds are released for sale to the public, the offering price terms may be changed.
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There is no application period. Prospective investors may subscribe for bonds in accordance with the arrangements existing between the

underwriters and their customers relating to the subscription of global bonds generally.

There is no set timetable for the offering. Generally, sales of all the bonds are confirmed by the underwriters shortly after the initial pricing

terms are settled.

Investors commit to purchasing the bonds when sales are confirmed by the underwriters. No investor in the bonds is required to pay in

advance of delivery an amount that may be in excess of the total price for the bonds purchased.

The underwriters will allot bonds to prospective investors and notification of the allotment will be made in accordance with the arrangements

existing between the underwriters and their customers relating to the allotment of global bonds generally. The bonds are generally freed to trade

shortly after the initial pricing terms are settled and notification of allotment is made.

The bonds are offered for sale in Canada, the United States, and those jurisdictions in Europe and Asia where it is legal to make such offers.

Purchasers may be required to pay stamp taxes and other charges in accordance with the laws and practices of the country of purchase in

addition to the public offering price set forth on the cover page of this Prospectus Supplement.
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We expect that delivery of the bonds will be made against payment therefor on or about March 15, 2018, which is five business days

following the date of pricing of the bonds (this settlement cycle being referred to as “T+5”). Under Rule 15c6-1 of the Exchange Act, trades in the

secondary market generally are required to settle in two business days, unless the parties to any such trade expressly agree otherwise. Accordingly,

purchasers who wish to trade their bonds on the date of pricing or the next two succeeding business days will be required, by virtue of the fact that

the bonds initially will settle in T+5, to specify an alternate settlement cycle at the time of any such trade to prevent a failed settlement. Purchasers

of bonds who wish to trade their bonds on the date of pricing or the next two succeeding business days should consult their own advisors.

The bonds are a new issue of securities with no established trading market. The Province has been advised by the underwriters that the

underwriters intend to make a market in the bonds, but are not obligated to do so and may discontinue market making at any time without notice.

No assurance can be given as to the liquidity of, or the trading market for, the bonds.

In connection with the issue of the bonds, the underwriters (or persons acting on their behalf) may over-allot bonds or effect transactions with

a view to supporting the market price of the bonds at a level higher than that which might otherwise prevail. However, there is no assurance that

the underwriters (or persons acting on their behalf) will undertake stabilization action. Any stabilization action may begin on or after the date on

which adequate public disclosure of the terms of the offer of the bonds is made and, if begun, may be ended at any time, but it must end no later

than the earlier of 30 days after the issue date of the bonds and 60 days after the date of the allotment of the bonds. Any stabilization action or over-

allotment must be conducted by the underwriters (or persons acting on their behalf) in accordance with all applicable laws and rules.

The Province has agreed to indemnify the underwriters against certain liabilities, including liabilities under the U.S. Securities Act of 1933,

as amended (the “Securities Act”).

The Province estimates that it will pay approximately U.S.$233,000 for expenses associated with the offering of the bonds. Save for the

underwriting discount, so far as we are aware, no person involved in the issue of the bonds has an interest material to the offer.

Some of the underwriters and their affiliates have engaged in, and may in the future engage in, investment banking and other commercial

dealings in the ordinary course of business with us or our affiliates. They have received, or may in the future receive, customary fees and

commissions for these transactions.

In addition, the underwriters have advised us that they or their affiliates might engage in the activities described in this paragraph, and that

such activities could, and likely would, be undertaken by the underwriters or their affiliates without our being informed and without our consent or

approval. In the ordinary course of their business activities, the underwriters and their affiliates may make or hold a broad array of investments and

actively trade securities and financial instruments (including bank loans) for their own account and for the accounts of their customers. Such

investments and activities may involve securities and/or instruments of ours or our affiliates. If the underwriters or any of their affiliates have a

lending relationship with us, the underwriters or their affiliates may hedge their credit exposure to us consistent with their customary risk

management policies. Typically, the underwriters and their affiliates would hedge such exposure by entering into transactions which consist of

either the purchase of credit default swaps or the creation of short positions in our securities, including potentially the bonds offered hereby. Any

such credit default swaps or short positions could adversely affect future trading prices of the bonds offered hereby. The underwriters and their
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affiliates may also make investment recommendations and/or publish or express independent research views in respect of such securities or

financial instruments and may hold, or recommend to clients that they acquire, long and/or short positions in such securities and instruments.

Each of the underwriters has agreed that it has not offered, sold or delivered, and it will not offer, sell or deliver any of the bonds, directly or

indirectly, or distribute this Prospectus Supplement or accompanying Prospectus or any other offering material relating to the bonds, in or from any

jurisdiction except under circumstances that will to the best of its knowledge and belief after reasonable inquiry result in compliance with the

applicable laws and regulations thereof and which will not impose any obligations on the Province except as set forth in the underwriting

agreement.
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Notice to Prospective Investors in the European Economic Area

This Prospectus Supplement has been prepared on the basis that all offers of bonds in any Member State of the European Economic Area will

be made pursuant to an exemption under the Prospectus Directive from the requirement to produce or publish a prospectus or supplement to a

prospectus under the Prospectus Directive for offers of bonds. Accordingly, any person making or intending to make any offer within a Member

State of the bonds which are the subject of an offering contemplated in this Prospectus Supplement may only do so in circumstances in which no

obligation arises for the Province or any underwriter to produce or publish a prospectus pursuant to Article 3 of the Prospectus Directive or

supplement to a prospectus pursuant to Article 16 of the Prospectus Directive, in each case, in relation to such offer.

Neither the Province nor any underwriter has authorized, nor do they authorize, the making of any offer of bonds in circumstances in which

an obligation arises for the Province or any underwriter to publish a prospectus or supplement a prospectus pursuant to the Prospectus Directive for

such offer.

Neither the Province nor any underwriters have authorized, nor do they authorize, the making of any offer of the bonds through any financial

intermediary, other than offers made by the relevant underwriters which constitute the final placement of the bonds contemplated in this Prospectus

Supplement.

In relation to each Member State of the European Economic Area, each of the underwriters has represented and agreed that with effect from

and including the date on which the Prospectus Directive was implemented in that Member State (the “Relevant Implementation Date”) it has not

made and will not make an offer of bonds which are the subject of the offering contemplated by this Prospectus Supplement to the public in that

Member State except that it may, with effect from and including the Relevant Implementation Date, make an offer of such bonds to the public in

that Member State:
 

 (a) to any legal entity which is a qualified investor as defined in the Prospectus Directive;
 

 

(b) to fewer than 150 natural or legal persons (other than qualified investors as defined in the Prospectus Directive), as permitted under the

Prospectus Directive, subject to obtaining the prior consent of the relevant underwriter or underwriters nominated by the Province for

any such offer; or
 

 (c) in any other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such offer of bonds shall require the Province or any underwriter to publish a prospectus pursuant to Article 3 of the Prospectus

Directive or supplement a prospectus pursuant to Article 16 of the Prospectus Directive.

For the purposes of this provision, the expression an “offer of bonds to the public” in relation to any bonds in any Member State means the

communication in any form and by any means of sufficient information on the terms of the offer and the bonds to be offered so as to enable an

investor to decide to purchase or subscribe for the bonds, as the same may be varied in that Member State by any measure implementing the

Prospectus Directive in that Member State. The expression “Prospectus Directive” means Directive 2003/71/EC (as amended, including by

Directive 2010/73/EU), and includes any relevant implementing measures in the relevant Member State.

Notice to Prospective Investors in the United Kingdom

Each underwriter, on behalf of itself and each of its affiliates that participates in the initial distribution of the bonds, has represented and

agreed that:
 

 

(a) it has only communicated or caused to be communicated and will only communicate or cause to be communicated an invitation or

inducement to engage in investment activity (within the meaning of Section 21 of the Financial Services and Markets Act 2000, as

amended (the “FSMA”)) received by it in connection with the issue or sale of the bonds in circumstances in which Section 21(1) of the
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FSMA does not apply to the Province; and
 

 
(b) it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in relation to the bonds

in, from or otherwise involving the United Kingdom.
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This document is for distribution only to persons who (i) have professional experience in matters relating to investments falling within

Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (as amended, the “Financial Promotion Order”),

(ii) are persons falling within Article 49(2)(a) to (d) (“high net worth companies, unincorporated associations, etc.”) of the Financial Promotion

Order, (iii) are outside the United Kingdom, or (iv) are persons to whom an invitation or inducement to engage in investment activity (within the

meaning of section 21 of the FSMA) in connection with the issue or sale of any securities may otherwise lawfully be communicated or caused to

be communicated (all such persons together being referred to as “relevant persons”). This document is directed only at relevant persons and must

not be acted on or relied on by persons who are not relevant persons. Any investment or investment activity to which this document relates is

available only to relevant persons and will be engaged in only with relevant persons.

Notice to Prospective Investors in Hong Kong

The bonds will not be offered or sold in Hong Kong, by means of this Prospectus Supplement or any document, other than (i) to

“professional investors” within the meaning of the Securities and Futures Ordinance (Cap. 571) of Hong Kong (the “SFO”) and any rules made

under the SFO, or (ii) in other circumstances which do not result in the document being a “prospectus” within the meaning of the Companies

(Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32) of Hong Kong (the “C(WUMP)O”) or which do not constitute an offer to the

public within the meaning of the C(WUMP)O.

Notice to Prospective Investors in Singapore

This document has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this document and any other

document or material in connection with the offer or sale, or invitation for subscription or purchase, of the bonds may not be circulated or

distributed, nor may the bonds be offered or sold, or be made the subject of an invitation for subscription or purchase, whether directly or

indirectly, to persons in Singapore other than (i) to an institutional investor (as defined in Section 4A of the Securities and Futures Act (Chapter

289 of Singapore) (the “SFA”)) pursuant to Section 274 of the SFA, (ii) to a relevant person (as defined in Section 275(2) of the SFA) pursuant to

Section 275(1) of the SFA or to any person pursuant to Section 275(1A) of the SFA, and in accordance with the conditions specified in Section 275

of the SFA or (iii) otherwise pursuant to, and in accordance with the conditions of, any other applicable provision of the SFA.

Where the bonds are subscribed or purchased under Section 275 of the SFA by a relevant person which is: (A) a corporation (which is not an

accredited investor (as defined in Section 4A of the SFA)) the sole business of which is to hold investments and the entire share capital of which is

owned by one or more individuals, each of whom is an accredited investor; or (B) a trust (where the trustee is not an accredited investor) whose

sole purpose is to hold investments and each beneficiary of the trust is an individual who is an accredited investor, securities (as defined in

Section 239 (1) of the SFA) of that corporation or the beneficiaries’ rights and interest (howsoever described) in that trust shall not be transferred

within six months after that corporation or that trust has acquired the bonds pursuant to an offer made under Section 275 of the SFA except: (i) to

an institutional investor or to a relevant person defined in Section 275(2) of the SFA, or to any person arising from an offer referred to in

Section 275(1A) or Section 276(4)(i)(B) of the SFA; (ii) where no consideration is or will be given for the transfer; (iii) where the transfer is by

operation of law; (iv) as specified in Section 276(7) of the SFA; or (v) as specified in Regulation 32 of the Securities and Futures (Offers of

Investments)(Shares and Debentures) Regulations 2005 of Singapore.
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Notice to Prospective Investors in Japan

The bonds have not been and will not be registered under the Financial Instruments and Exchange Act of Japan (Law No. 25 of 1948, as

amended) (the “FIEA”) and, accordingly, each of the underwriters, on behalf of itself and each of its affiliates that participates in the initial

distribution of the bonds, has undertaken that it has not offered or sold and will not offer or sell any bonds, directly or indirectly, in Japan or to, or

for the benefit of, any resident of Japan (as defined under Item 5, Paragraph 1, Article 6 of the Foreign Exchange and Foreign Trade Control Law

(Law No. 228 of 1949, as amended)) or to others for re-offering or resale, directly or indirectly, in Japan or to, or for the benefit of, a resident of



424B2

https://www.sec.gov/Archives/edgar/data/810961/000119312518078997/d547827d424b2.htm[3/12/2018 2:40:33 PM]

Japan except pursuant to an exemption from the registration requirements of, and otherwise in compliance with, the FIEA and any other applicable

laws, regulations and ministerial guidelines of Japan.

Notice to Prospective Investors in the United Arab Emirates

The bonds have not been, and are not being, publicly offered, sold, promoted or advertised in the United Arab Emirates (including the Abu

Dhabi Global Market and the Dubai International Financial Centre) other than in compliance with the laws, regulations and rules of the United

Arab Emirates, the Abu Dhabi Global Market and the Dubai International Financial Centre governing the issue, offering and sale of securities.

Further, this prospectus supplement and the accompanying prospectus do not constitute a public offer of securities in the United Arab Emirates

(including the Abu Dhabi Global Market and the Dubai International Financial Centre) and are not intended to be a public offer. This prospectus

supplement and the accompanying prospectus have not been approved by or filed with the Central Bank of the United Arab Emirates, the Securities

and Commodities Authority, the Financial Services Regulatory Authority or the Dubai Financial Services Authority.
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LEGAL MATTERS

The validity of the bonds will be passed upon on our behalf by legal counsel of the Department of Justice and Solicitor General, Province of

Alberta as Canadian counsel for the Province, and on behalf of the underwriters by Norton Rose Fulbright Canada LLP as Canadian counsel for the

underwriters. Certain U.S. legal matters in connection with the offering of the bonds will be passed upon on behalf of the Province by Paul, Weiss,

Rifkind, Wharton & Garrison LLP, Toronto, Ontario and on behalf of the underwriters by Davis Polk & Wardwell LLP, New York, New York.
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AUTHORIZED AGENT IN THE UNITED STATES

The Authorized Agent of the Province in the United States is Gitane De Silva, at the Canadian Embassy, 501 Pennsylvania Avenue N.W.,

Washington, D.C. 20001.
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FORWARD-LOOKING STATEMENTS

The following documents relating to the Province’s securities offered by this Prospectus Supplement may contain forward-looking

statements:
 

 (a) this Prospectus Supplement;
 

 (b) the Prospectus; and
 

 (c) the documents incorporated by reference into this Prospectus Supplement and the Prospectus.

Forward-looking statements are statements that are not historical facts, including statements about the Province’s beliefs and expectations.

These statements are based on current plans, estimates and projections and are subject to risks, uncertainties and assumptions that are not realized

that could cause the Province’s actual results and the timing of certain events to differ materially from those expressed in the forward-looking

statements. You should understand that many important factors, in addition to those discussed or incorporated by reference in this Prospectus

Supplement or the Prospectus, could cause the Province’s results to differ materially from those expressed in the forward-looking statements. The

forward-looking statements speak only as of the date they are made and the Province undertakes no obligation to update publicly or otherwise

revise any forward- looking statements, whether as a result of new information or future events or otherwise, except as may be required by law.
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GENERAL INFORMATION

We have undertaken to the underwriters to use all reasonable efforts to have the bonds listed on the Euro MTF Market of the Luxembourg

Stock Exchange as soon as possible after the closing of the issue. We cannot guarantee that these applications will be approved, and settlement of

the bonds is not conditional on obtaining the listing.

The bonds have been accepted for clearance through DTC, CDS, Clearstream and Euroclear. The Common Code for the bonds is

179180901, the ISIN for the bonds is US013051EA13 and the CUSIP number for the bonds is 013051EA1.

The issue and sale of the bonds was authorized by an Order of the Lieutenant Governor in Council of the Province of Alberta No. O.C.

465/2017, approved and ordered on December 21, 2017, made pursuant to the Financial Administration Act (Alberta).

The Province is subject to claims in the ordinary course. These claims arise from legal action, either in progress or threatened, in respect of

matters such as expropriation, contract and tax disputes. In view of the inherent difficulty of predicting the outcome of such claims, the Province

cannot state what the eventual outcome of such claims will be; however, except as disclosed in this Prospectus Supplement and in the Prospectus

(including the documents incorporated by reference herein and therein), based on current knowledge, the Province believes that it is not involved in

any such claims which would materially adversely affect the financial position of the Province.
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SOURCES OF INFORMATION

Information included or incorporated by reference herein, which is designated as being taken from a publication of the Province or of Canada,

or an agency or instrumentality of either, is included or incorporated herein on the authority of such publication as a public official document. All

financial information of the Province included or incorporated by reference herein is obtained from the Public Accounts for the Province of

Alberta, the Government of Alberta’s annual report and budget, or other documents prepared by representatives of the Treasury Board and Finance,

Province of Alberta acting in their official capacities.
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ISSUER

Province of Alberta

Treasury Board and Finance

9th Floor

9820 – 107 Street

Edmonton, AB

T5K 1E7

UNDERWRITERS

 
BMO Capital Markets Corp.

3 Times Square, 27th Floor

New York, New York 10036

U.S.A.   

CIBC World Markets Corp.

300 Madison Avenue, 5th Floor

New York, New York 10017

U.S.A.
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Merrill Lynch, Pierce, Fenner & Smith

Incorporated

One Bryant Park

New York, New York 10036

U.S.A.   

TD Securities (USA) LLC

31 West 52nd Street, 2nd Floor

New York, New York 10019

U.S.A.

National Bank of Canada Financial Inc.

65 East 55th Street, 31st Floor

New York, New York 10022

U.S.A.   

RBC Capital Markets, LLC

Three World Financial Center, 200 Vesey Street

New York, New York 10281

U.S.A.

Scotia Capital (USA) Inc.

250 Vesey Street

New York, New York 10281

U.S.A.

  

Citigroup Global Markets Limited

Citigroup Centre, Canada Square

Canary Wharf

London E14 5LB

United Kingdom

HSBC Bank plc

8 Canada Square

London, E14 5HQ

United Kingdom
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REGISTRAR, FISCAL, TRANSFER AND PRINCIPAL PAYING AGENT AND DTC CUSTODIAN

The Bank of New York Mellon

101 Barclay Street, 7E

New York, New York 10286

U.S.A.

LEGAL ADVISORS

as to Canadian law

Department of Justice and Solicitor General

Province of Alberta

2nd Floor, Peace Hills Trust Tower, 10011 – 109 Street

Edmonton, AB T5J 3S8

Canada

 
to the Issuer

as to U.S. law

Paul, Weiss, Rifkind,

Wharton & Garrison LLP

Toronto-Dominion Centre

77 King Street West, Suite 3100,

P.O. Box 226

Toronto, Ontario M5K 1J3

Canada

  

to the Underwriters

as to U.S. law

Davis Polk & Wardwell LLP

450 Lexington Avenue

New York, New York 10017

U.S.A.

 
as to Canadian law

Norton Rose Fulbright Canada LLP

Suite 3700

400 3rd Avenue SW

Calgary, Alberta

Canada T2P 4H2

Norton Rose Fulbright LLP

3 More London Riverside
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London SE1 2AQ

United Kingdom

 
 

S-34

Table of Contents

Prospectus

 

Province of Alberta
(Canada)

US$6,000,000,000

Debt Securities and Warrants

 
 

We may, from time to time, offer up to US$6,000,000,000 aggregate principal amount of debt securities, consisting of any combination of

debentures, notes and bonds, or the equivalent in other currencies (plus such additional principal amount as may be necessary such that, if the debt

securities are issued at an original issue discount, the aggregate initial offering price will not exceed US$6,000,000,000), and warrants to purchase

debt securities. We will provide the specific terms of these debt securities and warrants in supplements to this prospectus. You should read this

prospectus and the related prospectus supplements carefully before you invest.

 
 

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.
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This prospectus is dated December 20, 2016
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The prospectus supplement that relates to your debt securities and warrants may update or supersede any of the information in this

prospectus.

The words “the Province”, “we”, “our”, “ours” and “us” refer to the Province of Alberta.
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ABOUT THIS PROSPECTUS

This prospectus is part of a Registration Statement that we have filed with the Securities and Exchange Commission (the “SEC”), under a

“shelf” registration process. Under this shelf process, we may offer, from time to time, the debt securities and warrants described in this prospectus

in one or more offerings for a total aggregate principal amount of up to US$6,000,000,000 (plus such additional principal amount as may be

necessary such that, if the debt securities are issued at an original issue discount, the aggregate initial offering price will not exceed

US$6,000,000,000). This prospectus provides you with a general description of the debt securities and warrants we may offer. Each time we use

this prospectus to offer debt securities and warrants we will provide a supplement to this prospectus that will contain specific information about the

terms of that offering. The prospectus supplement may also add to, update or change the information this prospectus contains. Before you invest,

you should carefully read this prospectus and any prospectus supplement together with the additional information contained in the documents we

refer to under the heading “Where You Can Find More Information” below.

References in this prospectus to “$” or “Cdn$” are to lawful money of Canada and “US$” are to lawful money of the United States of

America. The noon exchange rate between the U.S. dollar and the Canadian dollar published by the Bank of Canada on October 21, 2016 was

approximately Cdn$1.00 = US$0.7505.

WHERE YOU CAN FIND MORE INFORMATION

The Province has filed with the SEC under the Securities Act a registration statement, of which this prospectus forms a part, covering the

debt securities and warrants. This prospectus does not contain all of the information included in the registration statement. Any statement made in

this prospectus concerning the contents of any contract, agreement or other document is not necessarily complete. If the Province has filed any

contract, agreement or other document as an exhibit to the registration statement or incorporated such document by reference, you should read the

exhibit for a more complete understanding of the document or matter involved. Each statement regarding a contract, agreement or other document

is qualified in its entirety by reference to the actual document.

The Province is not subject to the requirements of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). However, it

commenced filing annual reports on Form 18-K with the SEC on a voluntary basis with respect to its fiscal year ended March 31, 2016. These

reports include certain financial, statistical and other information about the Province. You may read and copy the registration statement, including

its various exhibits, and any reports, statements or other information that the Province has filed, at the SEC’s public reference room located at 100

F Street, N.E., Washington, D.C. 20549-1004. You can obtain copies of these documents, upon payment of a duplicating fee, by writing the SEC.

Please call the SEC at 1-800-SEC-0330 for further information. The Province’s SEC filings are also available to the public from the SEC’s website

at http://www.sec.gov.

The SEC allows the Province to “incorporate by reference” into this prospectus information filed with the SEC, which means that the

Province can disclose important information to you by referring you to these documents.

This prospectus incorporates by reference the documents listed below:
 

 •  the Province’s Annual Report on Form 18-K for the year ended March 31, 2016 and the exhibits thereto.
 

 

•  Each subsequent annual report on Form 18-K and any amendment on Form 18-K/A and any other information the Province files with

the SEC pursuant to Sections 13(a) and 13(c) of the Exchange Act until it sells all of the debt securities and warrants authorized to be

offered by this prospectus.

Each time the Province files a document with the SEC that is incorporated by reference, the information in that document automatically

updates or supersedes the information contained in previously filed documents.
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You may request a free copy of the annual report and amendments to the annual report by writing the Province at the following address:

Province of Alberta
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Alberta Treasury Board and Finance

8th Floor, 9820 - 107 Street

Edmonton, Alberta

T5K 1E7

Telephone: (780) 638-3876

Attention: Investor Relations

We have not authorized anyone to provide any information other than that incorporated by reference or contained in this prospectus or any

prospectus supplement or free writing prospectus. We take no responsibility for, and can provide no assurance as to the reliability of, any other

information that others may give you. We are not making an offer of these debt securities and warrants in any state where the offer is not permitted

by law. You should not assume that the information in this prospectus or any prospectus supplement or free writing prospectus is accurate as of any

date other than the date on the front of those documents. Accordingly, we urge you to review each document we subsequently file with the SEC

and incorporate by reference as described above for updated information.

FORWARD-LOOKING STATEMENTS

The following documents relating to the Province’s debt securities and warrants offered by this prospectus may contain forward-looking

statements:
 

 •  this prospectus;
 

 •  any prospectus supplement; and
 

 •  the documents incorporated by reference into this prospectus.

Forward-looking statements are statements that are not historical facts, including statements about our beliefs and expectations. These

statements are based on current plans, estimates and projections, which may change, and therefore you should not place undue reliance on them.

Forward-looking statements speak only as of the date they are made, and we undertake no obligation to update any of them in light of new

information or future events. Forward-looking statements involve inherent risks and uncertainties. We caution you that actual results may differ

materially from those contained in any forward-looking statements.
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PROVINCE OF ALBERTA
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Overview

The Province of Alberta is the fourth largest province in both area and population of the ten Canadian provinces after Quebec, Ontario and

British Columbia. Alberta’s total area is about 660,000 square kilometers (255,000 square miles), of which some 17,000 square kilometers (6,500

square miles) are covered by lakes. Alberta is bounded on the west by British Columbia, the most westerly province, on the east by Saskatchewan,

on the south by Montana and on the north by the Northwest Territories. The terrain includes dry lands in the southeastern portion of the Province, a

mountainous region with coniferous forest running along the western border, prairie grasslands in central and southern Alberta and mixed

woodlands in northern and central Alberta.

The energy sector is Alberta’s driving economic force and is supported by other key industry sectors: petrochemicals, agriculture and agri-

food, construction, manufacturing, and the FIRE sector (finance, insurance, real estate, and rental and leasing).

The population of Alberta on July 1, 2015, was estimated by Statistics Canada to be 4.196 million or 11.7% of Canada’s population of 35.852

million. From 2011 to 2015, the population of the Province grew at an average annual rate of 2.58%, compared with 1.08% for Canada. A diverse

mix of cultures is represented, with population growth having been strongly aided by immigration. Approximately half of the population is located

in Edmonton and Calgary. Edmonton, the provincial capital, is a commercial, governmental and oil refining center. Calgary serves as financial and

commercial center, and is the location of many head offices for energy and resource corporations.
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Constitutional Framework of Canada

Canada is a constitutional monarchy and is structured as a federal state with a division of responsibilities between the federal and provincial

governments. Under the Constitution of Canada, the provincial governments have authority to raise revenue through direct taxation within their

territories and to borrow on provincial credit, have ownership of and jurisdiction over natural resources and have jurisdiction over education, health

and social services, municipal institutions, property and civil rights, administration of justice and other matters of purely provincial and local

concern. The federal government is empowered to raise money through taxation and has jurisdiction over matters of a national nature not assigned

exclusively to the provinces, including federal public debt and property, regulation of trade and commerce, currency and coinage, banks and

banking, national defence, foreign affairs, postal service, navigation, shipping and inter-provincial transportation.



424B2

https://www.sec.gov/Archives/edgar/data/810961/000119312518078997/d547827d424b2.htm[3/12/2018 2:40:33 PM]

Provincial Government

Legislative power in the Province is exercised by a unicameral legislature elected for a term of four years, subject to earlier dissolution. The

last general election was held in May 2015. There are 87 seats in the Legislative Assembly, of which 54 are currently held by the New Democratic

Party, 22 by the Wildrose Party, 9 by the Progressive Conservative Party, 1 by the Alberta Liberal Party and 1 by The Alberta Party. There are no

vacant seats. The next Provincial General Election must be held between March 1 and May 31, 2019 (inclusive). The Lieutenant Governor of the

Province (the “Lieutenant Governor”) is appointed by the Governor General in Council of Canada to represent the Crown. The Lieutenant

Governor calls upon the leader of the political party with the largest number of elected members to serve as Premier of the Province (the “Premier”)

and to form the government. On the recommendation of the Premier the Lieutenant Governor convenes, prorogues and dissolves the Legislative

Assembly and assents to Acts adopted by it.
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Description of the Economy and Gross Domestic Product

Alberta’s Real Gross Domestic Product (“GDP”) By Industry at Basic Prices

(millions of Canadian chained 2007 dollars) (1)

 
   2013    2014    2015  

All industries   $293,748   $306,883   $ 294,693 

Agriculture, forestry, fishing and hunting   $ 4,081   $ 3,778   $ 3,660 

Mining, quarrying, and oil and gas extraction   $ 78,052   $ 84,633   $ 80,791 

Utilities   $ 4,257   $ 4,426   $ 4,229 

Construction   $ 35,171   $ 35,594   $ 29,646 

Manufacturing   $ 18,238   $ 18,828   $ 17,520 

Wholesale trade   $ 14,163   $ 15,145   $ 14,000 

Retail trade   $ 12,009   $ 12,646   $ 12,328 

Transportation and warehousing   $ 11,569   $ 12,187   $ 12,354 

Information and cultural industries   $ 6,601   $ 6,637   $ 6,582 

Finance and insurance   $ 11,311   $ 11,583   $ 12,066 

Real estate and rental and leasing   $ 27,874   $ 29,132   $ 29,651 

Professional, scientific and technical services   $ 15,042   $ 15,343   $ 14,523 

Management of companies and enterprises   $ 2,241   $ 2,260   $ 2,247 

Administrative and support, etc., services   $ 6,514   $ 6,819   $ 6,833 

Educational services   $ 9,561   $ 9,724   $ 9,870 

Health care and social assistance   $ 13,531   $ 14,202   $ 14,542 

Arts, entertainment and recreation   $ 1,251   $ 1,296   $ 1,337 

Accommodation and food services   $ 5,665   $ 5,830   $ 5,559 

Other services (except public administration)   $ 5,271   $ 5,494   $ 5,457 

Public administration   $ 11,429   $ 11,709   $ 11,852 

Source: Statistics Canada
(1) “Chained dollars” is a methodology implemented by Statistics Canada which, as defined by Statistics Canada, takes into account fluctuations

in relative prices and the composition of output over time.
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Key Drivers of the Economy

Energy

The production of oil and gas is the key driver of the Province’s economy, accounting for about one-fifth of the Province’s nominal GDP.

For 2015, the Province ranked third in the world in proven global crude oil reserves, behind only Saudi Arabia and Venezuela. Alberta accounted

for about 45% of Canada’s conventional crude oil and equivalent reserves, all of the country’s non-conventional reserves and around 46% of the

country’s marketable natural gas reserves in 2014 (most recent available data).

In 2015, Alberta accounted for 79.2% of Canada’s oil and equivalent production, with marketable oil sands (synthetic crude oil and non-

upgraded bitumen) representing about 61% of the total.

Alberta’s production of conventional crude oil was approximately 530,000 barrels per day in 2015.

Alberta’s oil sands underlie 142,200 square kilometers (54,076 square miles) of land in the Athabasca, Cold Lake and Peace River areas in

northern Alberta. Together, these oil sands areas contain an estimated 1.84 trillion barrels (initial volume in place) of crude bitumen. About 9% of

this volume (165.4 billion barrels) is recoverable using current technology and is considered to be a proven reserve.

At the end of 2015, Alberta’s established reserves of marketable natural gas were approximately 31.2 trillion cubic feet. About 3.6 trillion

cubic feet of natural gas was produced in 2015.
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On January 29, 2016, the Province announced a modernized royalty framework. The royalty rates under the new framework will be
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calibrated to match the industry returns and the Province’s share of value that is achieved under the current royalty framework, taking into account

that current incentive programs are not well designed at very high or very low prices.

The new framework will:
 

 

•  establish a new harmonized royalty formula for crude oil, liquids and natural gas, which applies a flat rate of 5% until revenue equals

cost allowance, followed by post-payout royalty rates that vary with commodity prices and will adjust for cost increases due to ageing

of wells;
 

 •  make changes for oil and gas wells effective 2017, preserving existing royalties for pre-2017 wells for ten years;
 

 
•  maintain existing royalty structure and rates for oil sands projects while improving disclosure of royalty information for improved

transparency; and
 

 
•  encourage a value-added natural gas strategy for the province, including development and commercialization of partial upgrading and

alternative value-creation technologies for bitumen.

With coal reserves of 33.2 gigatonnes remaining to be mined accounting for approximately 70% of Canada’s coal reserves as of the end of

2015, coal continues to be a major supply of fuel for about 51% of the province’s electricity generation. Alberta is the country’s largest producer

and its second largest coal exporter. Alberta’s total coal production was 27 megatonnes of marketable coal in 2015. Alberta’s new Climate

Leadership Plan calls for there to be no pollution from coal-fired electricity generation by 2030. Coal-fired plants are to be phased out and

replaced by renewable energy and natural gas-fired electricity, or by using technology to produce zero pollution.

Construction

The construction industry is another major driver of the province’s economic activities. Construction is supported by investment in the

energy sector. Outside the energy sector, non-residential construction, including commercial/retail projects and tourism/recreation projects,

and residential investment in new dwellings and renovations generate economic activity.

Manufacturing

Agriculture and Food Manufacturing

The largest livestock sector in Alberta is the cattle and calves industry, followed by hogs, dairy products, poultry and eggs. Wheat and canola

are the primary farm crops for the province, with Alberta among the leaders in Canada in spring wheat production. Comprised of mostly meat

products and grain and oilseed milling firms, food manufacturing is one of the largest sectors in Alberta’s manufacturing industry.

Forestry and Wood Products Manufacturing

Alberta is Canada’s third-largest lumber producer, behind British Columbia and Quebec, representing roughly 14% of total Canadian

production. The U.S. remains by far the largest export destination for Alberta’s lumber products, followed by Japan.

Alberta’s forestry and logging industry provides the critical inputs for local sawmills and pulp mills, which in turn produce commodities such

as softwood lumber, multiple grades and types of pulp, oriented strand board, fibreboard and newsprint.
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Service-Providing Industries

The service-producing industries are comprised of several sectors, including:
 

 •  Wholesale trade and retail trade;
 

 •  Transportation and warehousing;
 

 •  Information and cultural industries;
 

 •  Finance, insurance, real estate and rental and leasing;
 

 •  Professional, scientific and technical services;
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 •  Management of companies and enterprises;
 

 •  Administrative and support, waste management and remediation services;
 

 •  Educational services;
 

 •  Health care and social assistance;
 

 •  Arts, entertainment and recreation;
 

 •  Accommodation and food services; and,
 

 •  Public administration

Economic Outlook

Wildfires add to economic challenges

The steep and prolonged drop in oil prices continues to have a profound impact on Alberta’s economy. The downturn in 2015 was largely

related to the drop in energy investment. Following an estimated decline in oil and gas investment of about 35% in 2015, oil and gas investment is

forecast to fall again in 2016 by more than 20%. In 2016 the impact has spread beyond the energy sector. Housing, retail activity, construction,

labour markets and manufacturing are all showing significant signs of weakness. Manufacturing weakness has been fairly broad-based across

industries. Manufacturing shipments have declined 12.4% year-to-date, with machinery and equipment sales suffering the most from the slowdown

in energy-related activity across North America. Activity in the construction sector has slowed considerably with a pullback in private commercial

and industrial sector spending. Investment in non-residential building construction fell by 7.6% in the first three quarters of 2016 compared to the

same time last year, despite a large increase in government and institutional spending. Housing starts have fallen 38% so far this year compared

with 2015.

For additional information regarding the impact the drop in oil prices has had on the Province’s economic sectors, refer to the disclosure

under the headings entitled “Executive Summary”, “Revenue Highlights” and “Economic and Tax Highlights” of Annex A—2015-16 Annual

Report and the headings entitled “Revenue”, “Municipalities and Communities”, “Key Energy and Economic Assumptions” and “Economic

Outlook 2016-19” of Annex C—Fiscal Plan 2016-19.
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Adding to the already strong economic headwinds, forest fires in the Wood Buffalo region temporarily disrupted oil production and further

reduced GDP in 2016. Alberta’s real GDP is forecast to decline by 2.7% in 2016. This follows an estimated contraction of 3.7% in 2015 (Figure

1).

 

Sources: Statistics Canada and Alberta Treasury Board and Finance

A modest recovery for the Alberta economy is forecast in 2017, supported by reconstruction in Fort McMurray and a rebound in oil

production. Public sector investments in infrastructure and a small improvement in oil prices will also contribute to growth. Lower cost pressures,

improved labour availability and a lower Canadian dollar will continue to cushion the effects of lower oil prices on the Alberta economy.
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Alberta Business Sector

Oil prices remain subdued

Oil production disruptions associated with the Fort McMurray fires and instability in Libya and Nigeria have reduced supply and provided

some support to oil prices so far in 2016. This has led to a small increase in the 2016-17 forecast price for West Texas Intermediate (“WTI”) from

US$42/bbl to US$45/bbl. The impact on producers has been partly offset by a stronger Canadian dollar, which is now forecast at US¢77.0/Cdn$

for 2016-17.

Export outlook weakens

Exports, which were expected to provide a needed boost to the Alberta economy in 2016, are now forecast to decline. Production outages

from the forest fires in the Wood Buffalo region considerably reduced real oil exports. In addition, most other categories of exports, in particular

manufacturing, have weakened significantly in 2016.

With the exception of motor vehicles and parts, all export categories have posted declines so far in 2016. Year-to-date through August 2016,

the most notable declines have been for energy (-29%), metal and non-metallic minerals (-20%), and industrial machinery, equipment and parts (-

42%). Other large export categories such as farm, fishing, and intermediate food (-4.4%) and chemical, plastics and rubber products (-6.4%) have

also seen declines.
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Overall, Alberta’s real exports are forecast to fall by 1.7% (Figure 2).

 

Source: Alberta Treasury Board and Finance

Investment stays low

Investment is expected to remain weak this year and carry into 2017. In 2016, energy investment is forecast to be about half of 2014 levels.

The construction sector will get a boost from reconstruction activity in Fort McMurray starting this year; however, overall non-energy investment

is also expected to decline. Real investment is forecast to fall almost 16% in 2016 and around 2% in 2017.

Weak economic conditions, combined with oil supply disruptions, mean that net corporate operating surplus, a measure of corporate profits,

is expected to fall 27% this year.

Expedited Modest recovery in 2017

Alberta’s economy is expected to improve in 2017, supported by a small increase in oil prices, public sector infrastructure spending and

wildfire reconstruction. A rebound in oil production will also provide a boost to growth. Real GDP is forecast to expand by 2.4% in 2017.

Increased investment in infrastructure is expected to add about 0.6 – 0.7% to real GDP in 2017.
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Alberta Household Sector

Population continues to grow

Despite the weak economy, Alberta’s population is forecast to grow 1.5% in 2016, bolstered by stronger than expected immigration and

natural increase. Record setting immigration is forecast for the 2016 census year, boosted by Syrian refugees and the Express Entry program, an

electronic system for managing permanent residence applications under federal skilled worker immigration programs. This would more than offset

the continued outflow of migrants to other provinces and losses in non-permanent residents.
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Employment challenges persist

Employment in 2016 is expected to fall by 1.7%. Over the last twelve months the impact of the employment reductions have been most

pronounced in the goods-producing sector where employment has fallen by a total of 82,300 jobs since July 2015. These losses were partially

offset by gains in the services-producing sector which grew by 33,200 jobs since July 2015 (Figure 3). A slightly larger lift in employment of 1.2%

in 2017 is now forecast due to reconstruction efforts.

 

Sources: Statistics Canada and Alberta Treasury Board and Finance

* Includes forestry, mining, oil  and gas.

** Includes professional services, scientific services and technological services.

*** Includes health, social assistance and educational services.

+ Includes transportation, trade and warehousing services.

++ Includes accommodation and food services.

After averaging 7.6% in the first six months of 2016, Alberta’s unemployment rate jumped to 8.6% in July. The unemployment rate is

expected to remain elevated over the last half of 2016 and average 8% for the year.

Earnings lower

Persistent labour market challenges are impacting Alberta’s wages; average weekly earnings are forecast to fall by 2.6%. As a result, primary

household income in 2016 is forecast to fall 3.0%.

Household spending remains weak

As anticipated, weak labour market conditions are weighing on housing and consumer spending. Although the forecast for housing starts has

been revised up slightly in 2016 and 2017, starts in 2016 are expected to be over 35% lower than in 2015. The upward revision is due in part to the

reconstruction of residential homes in Fort McMurray, in addition to stronger-than-expected population growth.

The forecast decline in consumer spending is -0.8%, due in large part to the increased population forecast. The Alberta Consumer Price

Index is evolving as expected, with 1.4% inflation forecast in 2016.



424B2

https://www.sec.gov/Archives/edgar/data/810961/000119312518078997/d547827d424b2.htm[3/12/2018 2:40:33 PM]

Keystone Pipeline

In November 2015, the U.S. government decided not to allow the Keystone XL oil pipeline (“Keystone Pipeline”) to be built in the United

States. The approval of the Keystone Pipeline was not built into the Province’s economic assumptions. However, market access is a material issue

for the Province’s oil and gas
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sectors as well as provincial revenues. Without sufficient pipeline access, the Province’s producers incur higher transportation costs shipping their

crude by rail, which is an estimated Cdn$4-9.75 per barrel more expensive than by pipeline. This reduces the net price producers receive for their

crude. The U.S. Gulf Coast is a desirable market for the Province’s crude producers to access, given it has the largest and most complex refining

capacity in the world. Additional pipeline access, including the completion of the Keystone Pipeline, would be expected to boost potential revenue

for producers and the Province. The current low oil prices and market access uncertainty have resulted in companies delaying or cancelling future

projects not already under construction.

For additional information regarding the importance of market access, refer to the disclosure under the headings entitled “Revenue” and

“Economic Outlook 2016-19” of Annex C—Fiscal Plan 2016-19.

Risks to the Outlook
 

 
•  Volatility in foreign financial and commodity markets, linked in part to the Brexit vote and weak global economic conditions, could

adversely impact oil prices.
 

 •  The recovery in oil prices could take longer than anticipated.
 

 •  The impact of the wildfires on Alberta’s economy could be larger than anticipated.
 

 •  Increased uncertainty about the economy could impact business and consumer confidence, reducing spending and migration.

Impact of Currency Exchange Rate

A lower Canadian dollar tends to benefit the Alberta economy. Alberta has a heavy reliance on the trade sector and the prices of Alberta’s

most important exports, such as oil, gas and agricultural products, are priced in U.S. dollars. Therefore, a lower Canadian dollar tends to increase

producer revenue, which in turn has positive impacts on investments by producers, consumer spending and government revenue.

For additional information regarding the impact of fluctuations in the currency exchange rate, refer to the disclosure under the heading

entitled “Exchange Rates” of Annex C—Fiscal Plan 2016-19.

Key Energy and Economic Assumptions

 

Fiscal Year Assumptions

 

2015-16 Actual 

 2016-17

3 Month Actual 

 2016-17 Fiscal Year  

   Budget   1st Quarter 

Prices     

Crude Oil Price     

WTI (US$/bbl)   45.00   45.88   42.00   45.00 

Light-Heavy Differential (US$/bbl)   13.40   13.30   15.20   14.10 

WCS @ Hardisty (Cdn$/bbl)   40.86   41.99   36.40   40.20 

Natural Gas Price     

Alberta Reference Price (Cdn$/GJ)   2.21   1.09   2.40   1.90 

Production     

Conventional crude oil (000s barrels/day)   508   n/a   524   468 

Raw bitumen (000s barrels/day)   2,489   n/a   2,668   2,557 

Natural gas (billions of cubic feet)   4,918   n/a   4,765   4,862 

Interest rates     

3-month Canada treasury bills (per cent)   0.48   0.51   0.54   0.53 

10-year Canada bonds (per cent)   1.47   1.28   1.79   1.30 

Exchange Rate (US¢/Cdn$)   76.3   77.6   73.5   77.0 
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Calendar Year Assumptions

  2015 Calendar Year   2016 Calendar Year    2017 Calendar Year  

  Budget   

1st

Quarter   Budget    

1st

Quarter    Budget    

1st

Quarter  

Gross Domestic Product           

Nominal (millions of dollars)    333,069a   325,922a   318,677    313,629    344,040    331,574 

per cent change    -11.4a   -13.3a   -4.3    -3.8    8.0    5.7 

Real (millions of 2007 dollars)    315,253a   308,269a   310,992    299,925    316,901    307,033 

per cent change    -1.5a   -3.7a   -1.4    -2.7    1.9    2.4 

Other Indicators           

Employment (thousands)    2,302   2,301   2,263    2,263    2,283    2,290 

per cent change    1.2   1.2   -1.7    -1.7    0.9    1.2 

Unemployment rate (per cent)    6.0   6.0   8.0    8.0    7.5    7.5 

Average Weekly Earnings (per cent change)    -0.3   -0.3   -0.6    -2.6    1.0    1.2 

Primary Household Income (per cent change)    0.3b   2.7b   -1.4    -3.0    2.4    2.5 

Net Corporate Operating Surplus (per cent change)    -51.9b   -64.2b   -18.0    -26.8    48.6    59.9 

Housing starts (number of units)    37,500   37,300   22,200    23,500    19,400    21,900 

Alberta Consumer Price Index (per cent change)    1.1   1.2   1.5    1.4    1.7    1.9 

Population (July 1st, thousands)    4,196   4,196   4,247    4,258    4,287    4,307 

per cent change    1.8   1.8   1.2    1.5    1.0    1.2 
 
a Alberta Treasury Board and Finance estimate.

Debt of the Province

For information regarding the Province’s outstanding debt, refer to Annex A—2015-16 Annual Report and Annex D—Term Debt

Outstanding and Debt Summary.

Exports and Imports

Under the Canada-U.S. Free Trade Agreement, which was implemented on January 1, 1989, tariffs between the two countries were

completely eliminated on January 1, 1998. The North American Free Trade Agreement (NAFTA), among the U.S., Canada and Mexico, was

implemented on January 1, 1994. All tariffs were eliminated on January 1, 2008. After more than seven years of negotiation, the Uruguay Round of

the General Agreement on Tariffs and Trade (GATT) came into force on January 1, 1995 and created the World Trade Organization. The Uruguay

Round expanded the coverage of international trade rules, and significantly lowered tariffs, among more than 120 nations.

For additional information regarding the Province’s exports and imports, refer to Annex A—2015-16 Annual Report.

Tax and Budgetary Systems

The Province has broad authority to raise money from direct taxation and to levy royalties on natural resources, including minerals and

mines. In addition, the Legislature of the Province has the exclusive authority to make laws in relation to borrowing money on the sole credit of the

Province. The President of Treasury Board, , Minister of Finance, by virtue of the Financial Administration Act (Alberta), is the Minister

responsible for coordinating and implementing the Province’s borrowing.

The authority of the Province to raise money by the issue and sale of debt securities, to receive and disburse public funds, to control revenue

and expenditure and to prepare the Public Accounts of Alberta is
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governed by the Financial Administration Act (Alberta). The accounts of the Province are subject to an annual audit by the Auditor General of the

Province (the “Auditor General”), who is appointed by the Lieutenant Governor upon the recommendation of the Legislative Assembly. The
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Auditor General is independent of the government and reports directly to the Legislative Assembly.

Certain powers and responsibilities of the Province are delegated to municipalities, school boards, the health authority and post-secondary

institutions. Municipalities may raise revenue from a number of sources, the most important being a real property tax. Municipal governments may

offer a wide range of services to the public including transit, utility and other services and may derive revenue from such services. Borrowings by

school boards must receive Ministerial approval. Under the Municipal Government Act (Alberta), municipalities can borrow as necessary and only

require Ministerial approval if regulated borrowing limits would be exceeded.

The Fiscal Planning and Transparency Act (“FPTA”) sets out Alberta’s fiscal framework, or the rules around budgeting that the government

imposes on itself. The fiscal framework is intended to help manage risks and issues associated with Alberta’s unique economic and revenue

volatility and composition: a large portion of Alberta’s economic activity is associated with the energy sector, and similarly a significant portion of

government revenue is derived from resource royalties and related income tax revenue. Changes to the framework were introduced in October

2015 and the FPTA was passed in fall 2015 in respect of the 2015-16 fiscal year and beyond. The FPTA requires preparation of the consolidated

fiscal plan on the same scope and basis as the Province’s consolidated financial statements.

Other Funds and Agencies

Other funds and financial agencies of the Province are described below. For information regarding the fiscal condition of these entities, please

refer to Annex A—2015-16 Annual Report.

Alberta Capital Finance Authority

The Alberta Capital Finance Authority (the “ACFA”) (formerly the Alberta Municipal Financing Corporation) was established by statute in

1956 as a provincial corporation under the Financial Administration Act (Alberta) and operates under the authority of the Alberta Capital Finance

Authority Act (Alberta).

The ACFA’s mission is to provide shareholders within the Province with flexible funding for capital projects on a prudent basis consistent

with the viability of the ACFA. The ACFA is administered by a Board of Directors comprised of nine members. Four members are elected and five

members are appointed by the Lieutenant Governor in Council for Alberta. The Lieutenant Governor in Council acts by, and with the advice and

consent of, the Alberta Cabinet.

Alberta Treasury Branches

Alberta Treasury Branches (doing business as “ATB Financial”) was established in 1938 by the Government of Alberta to raise funds for the

Treasury and it now extends core financial services to Albertans. ATB Financial became a provincial Crown corporation in October 1997 under the

authority of the Alberta Treasury Branches Act.

ATB Financial is a full-service financial institution headquartered in Edmonton, Alberta. ATB Financial is the largest Alberta-based deposit-

taking financial institution. Approximately 5,065 team members provide personal and business financial services, corporate financial services and

investor services to over 730,000 Albertans and Alberta-based businesses in 244 communities. ATB Financial provides service through 173

branches and 136 agencies, a customer contact centre in Calgary, a network of automated banking machines across Alberta, internet banking and

telephone banking.
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ATB Financial operates under a Board of Directors appointed by the Lieutenant Governor in Council and has investment, liquidity and risk

standards comparable to other financial institutions.

Agriculture Financial Services Corporation

Agriculture Financial Services Corporation (“AFSC”) is a provincial crown corporation with an independent Board of Directors that provides

farmers, agribusinesses and other small businesses loans, crop insurance and farm disaster assistance.

The lending division of AFSC offers loans for farms, agribusinesses, value added and commercial enterprises, as well as loan guarantees and

capital sourcing services. Since some of these programs are offered at less than full cost recovery, the Province contributes to AFSC’s operating

costs.
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The risk management division of AFSC provides crop, hail insurance and wildlife damage compensation programs to Alberta farmers for

protection against production losses as well as livestock insurance to help manage price risk. It also delivers the AgriStability Program to provide

compensation for significant declines in farm income margins. With the exceptions of the straight hail insurance program, which is entirely funded

by producer premiums, all programs are delivered at less than full cost recovery. Producers pay 40% of crop insurance premiums and the Provincial

and Federal governments fund the balance of premiums as well as the entire administration costs. The Province and the Federal government pay for

the AgriStability Program. Both levels of government fund the Wildlife Damage Compensation Program. For the livestock price insurance

program the Province contributes to AFSC’s operating costs.

Alberta Heritage Savings Trust Fund

The Alberta Heritage Savings Trust Fund (the “Heritage Fund”) was established in 1976 by an Act of the Alberta Legislature in recognition

that Alberta’s conventional oil and gas revenues would be depleted over time and that the revenue generated by such resources can fluctuate due to

factors beyond the Province’s control, such as international oil and gas prices. The Heritage Fund was established to collect a portion of the

Province’s non-renewable resource revenue for future generations.

The Heritage Fund is the Province’s long-term savings and investment fund. The investment income from the Heritage Fund provides

Alberta with a significant source of revenue and adds flexibility to the Province’s financial management strategy. The Heritage Fund’s realised net

income (net of an amount retained for inflation proofing), is transferred to the Province’s main operating account, the General Revenue Fund,

where it is used for Albertans’ priorities such as health care, education and infrastructure. The current book value of the Heritage Fund is $15.2

billion.

The Heritage Fund is focused on maximising the long-term return on assets with significant allocations to fixed income, global equities, and

inflation-sensitive assets. All investments are made based solely on prudent investment principles and strategies.

Pension Plans

Plans under the Public Sector Pension Plans Act (Alberta)

Legislation and regulations under the Public Sector Pension Plans Act (Alberta) provide for the Local Authorities Pension Plan (“LAPP”),

Public Service Pension Plan (“PSPP”), Universities Academic Pension Plan (“UAPP”), Special Forces Pension Plan (“SFPP”), Management

Employees Pension Plan (“MEPP”), and the Public Service Management (Closed Membership) Pension Plan (the “Closed Management plan”).

Prior to passage of the Public Sector Pension Plans Act in 1992, the Government of Alberta guaranteed the benefits of the public sector

pension plans. The Public Sector Pension Plans Act substantially changed the
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government’s financial obligations to the plans. The guarantee of benefits for the LAPP, PSPP, UAPP and SFPP was replaced by an arrangement

requiring additional payments to be made by employees, employers and the Crown to eliminate the unfunded liabilities in respect of pre-1992

service. For all the plans, the legislation also requires post-1991 service to be fully funded on an ongoing basis by employees and employers. The

Government of Alberta continues to guarantee all benefits for the Closed Management plan and the benefits are paid from the General Revenue

Fund.

Under the Public Sector Pension Plans Act, pension boards comprising equal numbers of employee and employer representatives (and, for

the LAPP and SFPP, a Crown representative) were established for each active plan. With the exception of the Management Employees Pension

(“MEP”) Board, the boards are responsible for establishing the contribution rates necessary to properly fund the plan, setting policy guidelines for

investing the pension fund, hearing appeals of administrative decisions and recommending plan rule changes. The MEP Board serves in an

advisory capacity to the President of Treasury Board, Minister of Finance, who is responsible under the Public Sector Pension Plans Act for the

MEPP.

The President of Treasury Board, Minister of Finance holds each plan’s assets in trust and invests the assets through the Alberta Investment

Management Corporation (“AIMCo”). The pension funds are invested in diversified portfolios of bonds, domestic and international public equities,

mortgages, real estate, infrastructure, private equity and short-term securities. Each pension board determines the particular asset mix for its own

plan and works with AIMCo to implement the asset mix.

The Public Sector Pension Plans Amendment Act of 1999 confirmed that once a plan’s pre-1992 unfunded liability has been eliminated, the

Crown’s special payments in respect of that unfunded liability will cease. The LAPP, PSPP and MEPP were fully funded for both pre-1992 and
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post-1991 service as at December 31, 1997, December 31, 1998 and December 31, 1999, respectively. Consequently, specific special payments by

the Crown toward pre-1992 unfunded liabilities have been discontinued. The Crown continues to make special payments to the SFPP and UAPP

for their respective pre-1992 unfunded liabilities and these plans are expected to be fully funded for pre-1992 service by the 2036 and 2043 targets,

respectively, as set in the 1993 legislation.

Payments by the Crown in respect of its own employees continue to be made toward any new unfunded liabilities of the MEPP and PSPP and

the costs are shared with employees.

In 1999, the government established a Retirement Compensation Arrangement (“RCA”) for Management Employees Pension Plan members

earning more than the maximum pensionable earnings limit allowed under the Income Tax Act (Canada) (currently $144,500). The RCA is being

fully funded on an ongoing basis.

On January 1, 2001, trusteeship for the Universities Academic Pension Plan moved from the President of Treasury Board, Minister of

Finance to a trustee board appointed by the universities and academic staff associations. Since that date, the plan has been regulated like a private

sector plan under the Employment Pension Plans Act (“EPPA”) (Alberta) however, solvency funding is not required. As required by the EPPA, the

employers under that plan guarantee payment of benefits should the plan be terminated.

In 2003, the Public Sector Pension Plans Act was amended so that solvency funding was no longer required.

Teachers’ Pension Plan

The Teachers’ Pension Plans Act (Alberta) and regulations provide for the pension plans for public and private school teachers in Alberta, as

well as define the relationship between the Government of Alberta and the Alberta Teachers’ Retirement Fund Board (“ATRF Board”) The ATRF

Board is trustee, administrator and custodian of the plan’s assets. The Government of Alberta pays the benefits for all service before September 1,

1992.
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The plan sponsors, the Government of Alberta and plan members (represented by the Alberta Teachers’ Association) established the current

plan funding arrangements in 1992. Under these arrangements, going concern funding (but not solvency funding) is required. Active plan members

and the Government of Alberta share equally the current service costs and the funding of any deficiencies, except for the costs of an additional 10

per cent COLA for service after 1992 which is paid for solely by teachers. These funding arrangements also required the pre-September 1992

service unfunded liability to be eliminated by 2060, via payments by teachers and the government with teachers paying approximately 1/3 of the

required payments.

In 2007, the Government of Alberta and the Alberta Teachers’ Association signed a Memorandum of Understanding whereby the Government

of Alberta would assume the teachers’ (approximately 1/3) share of the pre-September 1992 unfunded liability. In September 2009, the

Government of Alberta assumed full responsibility for the pre-September 1992 liability in legislation. The Government of Alberta pays benefits on

pre-September 1992 service as they come due, as assets in respect of that service have been exhausted.

Province of Alberta’s Pension Liabilities

The Province accounts for the liabilities for pension obligations of the Government of Alberta directly as an employer and indirectly through

organizations that are controlled by the Province, including government sector entities and Crown-controlled SUCH sector organizations (Schools,

Universities, Colleges, and Alberta Health Services). The pension obligations listed on page 56 of Annex A—2015-16 Annual Report are for the

Government of Alberta’s funding share of the LAPP, the MEPP, the Supplementary Retirement Plan for Public Service Managers, the Provincial

Judges and Masters in Chambers Pension Plan, the Teachers’ Pension Plan (both pre-September 1992 and post-August 1992 portions), the UAPP,

the Closed Management Plan, the SFPP, the Members of the Legislative Assembly Pension Plan and the PSPP.

An accounting of the Government of Alberta’s pension obligations for the public sector plans is reported each year in the Public Accounts.

Legal Actions

The Province is currently involved in certain legal actions, which are more fully described on page A-48 of Annex A—2015-16 Annual

Report. The Province has been named in 30 claims in matters such as aboriginal rights, Indian title and treaty rights. These claims generally

comprise claims for monetary damages and/or land, based on allegations of infringement of treaty rights, infringement of aboriginal rights, and

inadequate aboriginal consultation.
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Additional Information

For additional information regarding the Province’s economy, fiscal condition and fiscal plan, refer to Annex A—2015-16 Annual Report,

Annex B—2016-17 First Quarter Fiscal Update and Economic Statement and Annex C—Fiscal Plan 2016-19, included elsewhere in this

prospectus.
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USE OF PROCEEDS

Unless otherwise indicated in the applicable prospectus supplement, the net proceeds to the Province from the sale of the debt securities and

warrants by the Province will be used for general government purposes.
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DESCRIPTION OF DEBT SECURITIES AND WARRANTS

The Province may issue debt securities and warrants in distinct series at various times. This section summarizes the terms of the debt

securities and warrants that are common to all series. The particular terms and provisions of a series of debt securities and warrants, and how the

general terms and provisions described below may apply to that series, will be described in a supplement to this prospectus.

If the terms described in the prospectus supplement that relates to your series differ from the terms described in this prospectus, you should

rely on the terms described in the prospectus supplement. The prospectus supplement that relates to your debt securities and warrants may update

or supersede any of the information in this section.

General

The Province has duly authorized the issuance of debt securities and warrants and they may be issued by one or more Orders of the

Lieutenant Governor in Council of the Province of Alberta made pursuant to the Financial Administration Act (Alberta) from time to time. The

Order(s) of the Lieutenant Governor in Council of the Province of Alberta applicable to any tranche of debt securities (including any new Orders)

will be specified in the applicable prospectus supplement. The debt securities will be our direct unsecured obligations and among themselves will

rank pari passu and be payable without preference or priority. The debt securities will rank equally with all of our other unsecured and

unsubordinated indebtedness and obligations from time to time outstanding. Payments of principal and interest on the debt securities will be

payable out of the General Revenue Fund of the Province.

The prospectus supplement that relates to your debt securities will specify the following terms:
 

 •  the price and aggregate principal amount of the debt securities;
 

 •  the title of the debt securities;
 

 
•  the stated maturity date of the debt securities, which is the date on which the Province must repay the principal amount of the debt

securities;
 

 •  the interest rate which the debt securities will bear and, if variable, the method by which the interest rate will be calculated;
 

 
•  the issue date and the date from which interest will accrue, the dates on which the Province must pay interest, and the record dates for

payment of interest;
 

 •  where and how the Province will pay principal and interest;
 

 •  whether and in what circumstances the debt securities may be redeemed or repaid before maturity;
 

 
•  whether and in what circumstances the debt securities may be convertible into debt securities of a different series or other indebtedness

of the Province;
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 •  whether and in what circumstances sinking fund payments will be made;
 

 
•  whether any amount payable in respect of the debt securities will be determined based on an index or formula, and how any such

amount will be determined;
 

 
•  whether the debt securities will be issued as discounted debt securities (bearing no interest or interest at a rate which at the time of issue

is below market rates) to be sold at a substantial discount below their stated principal amount;
 

 •  whether the debt securities will be issued with original issue discount for U.S. federal income tax purposes;
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 •  any foreign currency in which the Province may denominate or pay interest or principal on the debt securities;
 

 
•  whether any part or all of the debt securities will be in the form of a global security and the circumstances in which a global security

will be exchangeable for definitive (physical) securities;
 

 •  the exchange or exchanges, if any, on which application for listing of the debt securities may be made; and
 

 •  any other material terms of the debt securities.

If applicable, the prospectus supplement will also describe any material United States or Canadian federal income tax considerations

applicable to the debt securities other than those described in this prospectus.

Prescription

The debt securities will become void unless presented for payment within a period of the lesser of two years, or the period that may

otherwise be prescribed by law, from the date on which payment in respect of such debt securities become due and payable or if the full amount of

the moneys payable on such date in respect of the debt securities has not been received by the fiscal agent on or prior to such date, the date on

which notice is duly given to the holders of the debt securities that such moneys have been so received.

Form, Exchange and Transfer

The debt securities will be issued:
 

 •  only in fully registered form;
 

 •  without interest coupons; and
 

 
•  in minimum aggregate principal amounts of US$5,000 and integral multiples of US$1,000 for amounts in excess of US$5,000, or as

described in the prospectus supplement.

The Province may, but is not required to, appoint a fiscal agent or agents to act on its behalf in connection with the debt securities. If

appointed, the duties of the fiscal agent for any series of debt securities will be governed by a fiscal agency agreement for that particular series.

The Province may appoint different fiscal agents for different series of debt securities and may vary or terminate the appointment of any fiscal

agent at any time. The Province may maintain deposit accounts and conduct other banking and financial transactions with the fiscal agent. The

fiscal agent, if any, will be the agent of the Province, will not be trustee for the holders of debt securities and will not have the same

responsibilities or duties to act for such holders as would a trustee.

Unless otherwise specified in the prospectus supplement relating to the debt securities, the Province will maintain at an office in the Borough

of Manhattan, The City of New York, a register for the registration of transfers of debt securities issued in registered form.

If debt securities are issued in definitive registered form, you may exchange debt securities registered in your name for other authorized

denominations of the same series of equal aggregate principal amount. You may arrange to exchange or transfer debt securities registered in your

name at the office of the fiscal agent or other person identified in the prospectus supplement. You will not be required to pay a service charge to

transfer or exchange debt securities, but you may be required to pay for any tax or other governmental charge associated with the transfer or

exchange. The transfer or exchange will be made after the fiscal agent or other person authorized by the Province is satisfied with your evidence of

title.
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Registered Global Securities

The prospectus supplement that relates to your debt securities will indicate whether any of the debt securities you purchase will be

represented by one or more fully registered global debt securities. The aggregate
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principal amount of any global security equals the sum of the principal amount of all the debt securities it represents. The global security will be

registered in the name of a depositary or its nominee identified in the prospectus supplement, and will be deposited with the depositary, its

nominee or a custodian (the “depositary”). The specific terms of the depositary arrangement in respect of registered global securities will be

described in the prospectus supplement relating to the global securities. Beneficial interests in the debt securities will be represented through book-

entry accounts of financial institutions acting on behalf of beneficial owners as direct and indirect participants of the depositary. The debt securities

represented by a global security may not be transferred to the name of any other direct holder unless the special circumstances described below

occur. Any investor wishing to beneficially own a debt security represented by a global security must do so indirectly through brokers, banks or

other financial institutions who are participants in the depositary.

Special Investor Considerations for Global Securities

Our obligations, as well as the obligations of the fiscal agent and those of any agents retained by us or the fiscal agent, are owed only to

persons who are registered as holders of debt securities. For example, once we make payment to the registered holder, we have no further

responsibility for the payment even if that holder is legally required to pass the payment along to you but does not do so. As an indirect holder, an

investor’s rights relating to a global security will be governed by the account rules of the investor’s financial institution and of the depositary, as

well as general laws relating to these types of arrangements.

An investor should be aware that when debt securities are issued in the form of global securities:
 

 •  the investor cannot get debt securities registered in its own name;
 

 •  the investor cannot receive physical certificates for its interest in the debt securities;
 

 
•  the investor must look to its own bank, brokerage firm or financial institution for payments on the debt securities and protection of its

legal rights relating to the debt securities;
 

 
•  the investor may not be able to sell or pledge interests in the debt securities to some insurance companies and other institutions that are

required by law to hold the physical certificates of debt securities that they own;
 

 
•  the depositary’s policies will govern payments, transfers, exchanges and other matters relating to the investor’s interest in the global

security;
 

 
•  the Province and the fiscal agent have no responsibility for any aspect of the depositary’s actions or for its records of ownership

interests in the global security;
 

 •  the Province and the fiscal agent do not supervise or review the records of the depositary in any way; and
 

 •  the depositary will usually require that interests in a global security be purchased or sold within its system using same-day funds.

Special Situations When the Global Security Will be Terminated

In a few special situations described below, a global security will terminate and interests in it will be exchanged for physical certificates

representing debt securities. After that exchange, an investor may choose whether to hold debt securities directly in its own name or indirectly

through an account at its bank, brokerage firm or financial institution. Investors must consult their own banks or brokers to find out how to have

their beneficial interests in debt securities transferred into their own names, so that they will be direct registered holders.
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The special situations for termination of a global security are:
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•  when the depositary notifies us that it is unwilling, unable or no longer qualified to continue as depositary (unless a replacement

depositary is named); and
 

 •  when and if we decide to terminate a global security.

The prospectus supplement may list situations for terminating a global security that would apply only to the particular series of debt securities

covered by the prospectus supplement. When a global security terminates, the depositary (and not the Province or the fiscal agent) is responsible

for deciding the names of the institutions that will be the registered holders after the exchange and also for advising the Province and the fiscal

agent what the names will be.

Payment of Interest and Principal

On every interest payment date specified in the prospectus supplement, the Province will pay the interest due on a debt security to the person

in whose name the debt security is registered at the close of business on the related “record date”. The record date will be specified in the

prospectus supplement.

We, our registrar and any of our paying agents appointed through a fiscal agency agreement shall treat the registered holders of the debt

securities as the absolute owners thereof for all purposes whatsoever and all payments to or on the order of the registered holders shall be valid and

shall discharge our liability and that of the registrar and any paying agent of the debt securities to the extent of the sum or sums so paid.

Unless otherwise specified in the prospectus supplement relating to the debt securities, the Province will make all payments of principal and

interest on the debt securities available to the fiscal agent, if any, on the designated dates in immediately available funds. The fiscal agent, if any,

will in turn make payments to the registered holders of the debt securities (or, in the case of a global security, to the depositary) as soon as

possible. Any payments of principal and interest on the debt securities are subject to local laws and regulations, including any applicable

withholding or other taxes.

Warrants

The Province may issue warrants for the purchase of debt securities, either separately or together with debt securities. The warrants, if any,

will be issued under warrant agreements between the Province and a bank or trust company, as warrant agent. The terms of any such agreement

will be described in the prospectus supplement that relates to your particular warrants. The prospectus supplement that relates to your particular

warrants will describe the following terms:
 

 
•  the terms listed under the heading “Description of Debt Securities and Warrants—General”, as they relate to the particular debt

securities you have the right to purchase if you exercise your warrants;
 

 
•  the amount of debt securities each warrant entitles you to purchase if you exercise your warrants and the purchase price to you of those

debt securities;
 

 •  the procedures you must follow and the conditions you must satisfy in order to exercise your warrants;
 

 •  the dates on which your right to exercise your warrants begins and expires;
 

 •  whether and when your warrants and any debt securities issued together with your warrants may be sold or transferred separately;
 

 
•  whether the certificates that represent the warrants will be issued in registered or bearer form, whether they will be exchangeable as

between such forms, and if issued in registered form, where the warrants can be transferred and registered;
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 •  whether and under what conditions the warrants may be terminated or cancelled by the Province; and
 

 
•  whether there are any material United States federal or Canadian income tax considerations applicable to the warrants, including

possible original issue discount on debt securities issued with warrants.

Canadian Income Tax Considerations

The following summary (the “Canadian Tax Summary”) describes the principal income tax consequences which arise generally in Canada

under the Income Tax Act (Canada) (the “Federal Act”) and in Alberta under the Alberta Personal Income Tax Act (the “Alberta Act”) and which

are applicable to a holder of the debt securities or warrants who, at all relevant times, for the purposes of the Federal Act and any applicable income
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tax convention, is not a resident of Canada and is not deemed to be a resident of Canada and who does not use or hold and is not deemed to use or

hold the debt securities or warrants in or in the course of carrying on a business in Canada and is not an insurer carrying on an insurance business

in Canada and elsewhere and is not an authorized foreign bank carrying on a banking business in Canada within the meaning of the Federal Act (a

“Non-Resident Holder”). This Canadian Tax Summary is based on the provisions of the Federal Act, the Alberta Act and regulations under those

Acts as they exist on the date of this prospectus, proposed amendments thereto and the current administrative practices and policies published by

the Canada Revenue Agency.

This Canadian Tax Summary includes Canadian and Albertan income tax considerations only. It does not include United States, provincial

(other than Alberta), territorial or other income tax considerations nor does it include income tax considerations arising under any income tax

convention or treaty between Canada and another country. It is not applicable to Canadian residents. No assurances can be given that changes in the

law or administrative practices or future court decisions will not affect the tax treatment of a holder.

Neither principal nor interest paid or credited by the Province to a Non-Resident Holder in respect of the debt securities is subject to

withholding tax under the Federal Act or the Alberta Act.

No other tax on income or capital gains is payable by a Non-Resident Holder under the Federal Act or the Alberta Act in respect of the debt

securities, whether as a result of interest or principal being paid or credited by the Province to the Non-Resident Holder, a purchase by the Province

from, or repayment by the Province to, the Non-Resident Holder, a redemption or other disposition.

No tax on income or capital gains is payable by a Non-Resident Holder under the Federal Act or the Alberta Act in respect of the warrants,

whether as a result of their expiry or their exercise or disposition by the Non-Resident Holder.

In certain circumstances described under the heading “Description of Debt Securities and Warrants— Registered Global Securities—Special

Situations When the Global Security Will be Terminated”, a global security representing debt securities will terminate and interests in it will be

exchanged for physical certificates representing debt securities. No tax on income or capital gains is payable under the Federal Act or the Alberta

Act as a result of any such exchange.

Canada and Alberta do not levy estate or inheritance taxes or succession duties. Alberta requires a probate fee to be paid upon estates probated

in Alberta, calculated on the value of the estate. The estate of a person who was not ordinarily resident or domiciled in Alberta on death would not,

by virtue only of the holding of debt securities or warrants by the estate, be required by law to be probated in Alberta.

The above summary does not discuss all aspects of Canadian income taxation that may be relevant to you in light of your particular

circumstances and income tax situation. You should consult with your own tax advisor as to the specific tax consequences that would

result from your ownership and disposition of the debt securities, including the application and effect of provincial, local, foreign and other

tax laws and the possible effects of changes in federal or other tax laws.
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United States Income Tax Considerations

The following is a summary of the material United States federal income tax consequences of the ownership and disposition of U.S. dollar

denominated debt securities to U.S. Holders (as defined below) that acquire debt securities at original issuance at their “issue price” and hold such

debt securities as capital assets within the meaning of section 1221 of the Internal Revenue Code of 1986, as amended (the “Code”). This

discussion is limited to debt securities whose “stated redemption price at maturity” does not, within the meaning of section 1273 of the Code,

exceed their “issue price” by more than a de minimis amount. Tax consequences of debt securities with different terms will be addressed in the

prospectus supplement. This summary is based on the Code, existing and proposed Treasury regulations promulgated under the Code, and

administrative and judicial interpretations of the Code and those regulations (all as of the date of this prospectus and all of which are subject to

change, possibly with retroactive effect). We have not requested, and will not request, a ruling from the United States Internal Revenue Service

(the “IRS”) with respect to any of the United States federal income tax consequences described below, and as a result there can be no assurance

that the IRS will not disagree with or challenge any of the conclusions described herein.

This summary does not discuss all of the tax consequences that may be relevant to prospective purchasers in light of their particular

circumstances or to prospective purchasers subject to special rules, such as banks, financial institutions, insurance companies, tax-exempt

organizations, dealers in securities or foreign currencies, persons who will hold debt securities as part of a hedging transaction, “straddle,”

conversion transaction, or other integrated transaction, persons who use or are required to use mark-to-market accounting, persons who are subject

to the alternative minimum tax, certain former citizens or residents of the United States, or persons whose functional currency (as defined in

section 985 of the Code) is not the U.S. dollar. You should consult with your own tax advisors about the application of United States federal
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income tax law to your particular situation as well as any tax consequences arising under the federal estate and gift tax laws and the tax laws of any

state, local or foreign jurisdiction.

For purposes of this summary, you are a U.S. Holder if, for United States federal income tax purposes, you are a beneficial owner of a debt

security and either:
 

 •  You are a citizen of the United States or a resident of the United States who is a natural person;
 

 
•  You are a corporation (or other entity treated as a corporation for United States federal income tax purposes) created or organized in or

under the laws of the United States or of any political subdivision of the United States;
 

 •  You are an estate, and your income is subject to United States federal income taxation regardless of its source; or
 

 

•  You are a trust, and (i) both a United States court is able to exercise primary supervision over your administration, and one or more

United States persons have the authority to control all of your substantial decisions, or (ii) you have a valid election in effect under

applicable Treasury regulations to be treated as a United States person.

If a partnership or other pass-through entity holds a debt security, the United States federal income tax treatment of a partner (or other owner)

generally will depend upon the status of the partner (or other owner) and upon the activities of the partnership (or other pass-through entity).

Partners or owners of partnerships or other pass-through entities holding a debt security should consult their tax advisors.

Interest

In general, you will be required to include payments of stated interest on the debt securities in your gross income as ordinary income at the

time the interest is accrued or received in accordance with your method of accounting for United States federal income tax purposes. In general,

any Canadian withholding tax imposed on interest payments in respect of the debt securities will be treated as a foreign income tax eligible for

credit
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against a U.S. Holder’s United States federal income tax liability (or, at a U.S. Holder’s election, may, in certain circumstances, be deducted in

computing taxable income). This interest will be foreign source income for foreign tax credit purposes and generally will be “passive category”

income, but could, in certain circumstances, be “general category” income. The Code applies various complex limitations on the amount of foreign

taxes that may be claimed as a credit. U.S. Holders are urged to consult their own tax advisors with respect to the amount of foreign taxes that can

be claimed as a credit.

Sale, Exchange, Retirement or Other Taxable Disposition

Upon the sale, exchange, retirement or other taxable disposition of a debt security, you generally will recognize capital gain or loss equal to

the difference between the amount realized on the sale, exchange, retirement or other taxable disposition (not including any amounts attributable to

accrued but unpaid interest, which, unless you have previously included the interest in income, will be taxable to you as such) and your adjusted

tax basis in the debt security. Your adjusted basis in a debt security generally will be the amount you paid to purchase the debt security. Your gain

or loss will generally be a long-term capital gain or loss if you have held the debt security for more than one year. Non-corporate U.S. Holders,

including individuals, generally are eligible for a reduced rate of taxation on long-term capital gain. The deduction of capital losses is subject to

limitations under the Code. Your gain or loss generally will be U.S. source for foreign tax credit purposes.

Medicare Tax

Certain U.S. Holders that are individuals, estates or trusts are subject to a 3.8% tax on the lesser of (1) the U.S. Holder’s “net investment

income” for the relevant taxable year and (2) the excess of the U.S. Holder’s modified adjusted gross income for the taxable year over a certain

threshold. A U.S. Holder’s net investment income will generally include its interest income and its net gains from the disposition of debt

securities, unless such interest income or net gains are derived in the ordinary course of the conduct of a trade or business (other than a trade or

business that consists of certain passive or trading activities). If you are a U.S. Holder that is an individual, estate or trust, you are urged to consult

your tax advisor regarding the applicability of the Medicare tax to your income and gains in respect of your investment in the debt securities.

Backup Withholding and Information Reporting

Certain backup withholding and information reporting requirements may apply to payments on the debt securities and to proceeds of the sale,
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exchange, retirement or other taxable disposition of the debt securities. In general, information reporting will apply to payments made through a

U.S. paying agent or U.S. intermediary to a U.S. Holder. In the event that a U.S. Holder fails to file any such required form, the U.S. Holder could

be subject to significant penalties. The Province, its agent, a broker, the relevant trustee or any paying agent, as the case may be, may withhold

amounts from any of the payments to you if you do not furnish your taxpayer identification number (social security number or employer

identification number), if you do not certify that you are not subject to backup withholding, or if you otherwise do not comply with the applicable

requirements of the backup withholding rules. Certain U.S. Holders (including, among others, corporations) generally are not subject to the

foregoing backup withholding and information reporting requirements.

Any amounts withheld under the backup withholding rules from a payment to you would be allowed as a credit against your United States

federal income tax liability, and may entitle you to a refund, provided that the required information is furnished to the IRS. U.S. Holders are urged

to consult their own tax advisors regarding the information reporting and backup withholding tax rules.

Certain U.S. Holders who are individuals that hold certain “specified foreign financial assets” (which may include the debt securities) with

an aggregate value in excess of certain thresholds are required to report information relating to such assets, subject to certain exceptions. U.S.

Holders should consult their tax advisors regarding the effect, if any, of these requirements on their ownership and disposition of the debt securities.
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The above summary does not discuss all aspects of United States federal income taxation that may be relevant to you in light of your

particular circumstances and income tax situation. You should consult with your own tax advisor as to the specific tax consequences that

would result from your ownership and disposition of the debt securities, including the application and effect of state, local, foreign and

other tax laws and the possible effects of changes in federal or other tax laws.

Enforceability and Governing Law

We have not agreed to waive any immunity from the jurisdiction of the courts of the United States nor have we appointed an agent in the

United States upon which process may be served. As a result, you may not be able to sue us in a United States court or enforce a judgment against

us if granted by a United States court.

However, you may bring proceedings against us in the Alberta courts for matters arising under the debt securities or warrants. You may do so

whether or not you are a resident of Alberta or a citizen of Canada and without any need to obtain the consent of any public official or authority. A

lawsuit against us in the Alberta courts will be governed by the Proceedings Against the Crown Act (Alberta), which, for example, makes the

remedies of specific performance and injunctions unavailable against us and prohibits jury trials in proceedings against us. Proceedings against us

in the Alberta courts must be brought prior to the expiry of the applicable limitation period (generally two years).

Although any order obtained in an action brought in the Alberta courts against the Province may not be enforced by execution, the

Proceedings Against the Crown Act further provides that upon receipt of a certificate of the proper officer of the court, in the event of a judgment

against Alberta, the President of Treasury Board, Minister of Finance shall pay out of the General Revenue Fund to the person entitled, or to his

order, the amount due including costs, if any, together with interest, if any, lawfully due thereon.

Further, in the absence of a waiver of immunity by the Province, it would be possible to obtain a United States judgment in an action against

the Province only if a court were to determine that the United States Foreign Sovereign Immunity Act of 1976 (the “Foreign Sovereign Immunity

Act”) precludes the granting of sovereign immunity.

However, even if a United States judgment could be obtained in any such action under the Foreign Sovereign Immunity Act, it may not be

possible to obtain in Canada a judgment based on such a United States judgment. Moreover, execution upon property of the Province located in the

United States to enforce a judgment obtained under the Foreign Sovereign Immunity Act may not be possible except under limited specified

circumstances.

Unless otherwise provided in the applicable prospectus supplement, the debt securities and warrants and the fiscal agency agreement, if any,

will be governed by the laws of Alberta and the laws of Canada applicable in Alberta.
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PLAN OF DISTRIBUTION

The Province may sell debt securities and warrants to the public:
 

 •  through underwriters or dealers;
 

 •  directly to purchasers; or
 

 •  through agents.

The prospectus supplement with respect to each series of debt securities and/or warrants will set forth the terms of the offering of that series

of debt securities and/or warrants, including the name or names of any underwriters, dealers or agents, the purchase price or prices of the debt

securities and/or warrants, the proceeds to the Province from the sale of the debt securities and/or warrants, any underwriting discounts and other

items constituting underwriters’ or agents’ compensation, any initial public offering price and any discounts, concessions or commissions allowed

or reallowed or paid by any underwriter to other dealers. Any initial public offering price and any discounts, concessions or commissions allowed

or reallowed or paid to dealers may be changed from time to time.

We may distribute debt securities and warrants from time to time in one or more transactions:
 

 •  at a fixed price or prices, which may change;
 

 •  at market prices prevailing at the time of sale;
 

 •  at prices related to such prevailing market prices; or
 

 •  at prices to be negotiated with purchasers.

Debt securities and warrants may be sold through agents designated by us. The agents will solicit offers by institutions to purchase the

offered debt securities and/or warrants directly from the Province, pursuant to contracts providing for payment and delivery on a future date. The

applicable prospectus supplement will set forth the commission we will pay to the agents and any conditions to the contracts. Unless otherwise

indicated in the applicable prospectus supplement, any such agent will be acting on a best efforts basis for the period of its appointment and will

not be acquiring such debt securities or warrants for its own account. The applicable prospectus supplement will also set forth whether

underwriters will be obligated to purchase all of the debt securities and/or warrants offered thereby if any are purchased.

In connection with the sale of debt securities and warrants, the Province, or purchasers of debt securities and warrants for whom the

underwriters may act as agents, may compensate the underwriters in the form of discounts, concessions or commissions. Underwriters, dealers and

agents that participate in the distribution of debt securities and warrants may be deemed to be underwriters and any discount or commissions

received by them from the Province, and any profit on the resale of debt securities and warrants by them, may be deemed to be underwriting

discounts and commissions under the Securities Act of 1933, as amended (the “Securities Act”). The prospectus supplement will identify any

underwriters with respect to the debt securities and warrants.

We may enter into agreements to indemnify underwriters, dealers and agents who participate in the distribution of debt securities and

warrants against certain liabilities, including liabilities under the Securities Act, or to provide contribution with respect to payments which the

underwriters, dealers or agents may be required to make in respect thereof.
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DEBT RECORD

In the last 20 years, the Province has not defaulted on any of its direct or guaranteed debt obligations. During such period, payments have

been made when due.

AUTHORIZED AGENT

The authorized agent of the Province in the United States is Gitane De Silva, at the Canadian Embassy, 501 Pennsylvania Avenue N.W.,

Washington, D.C. 20001, telephone: 202-448-6475.
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EXPERTS AND PUBLIC OFFICIAL DOCUMENTS

Information included or incorporated by reference in this prospectus, which is designated as being taken from a publication of the Province of

Alberta, or any agency or instrumentality of either, is included or incorporated herein upon the authority of such publication as a public official

document.

All financial and statistical information of the Province included or incorporated by reference in this prospectus, except as otherwise noted,

has been taken or derived from records and publications of the Province, and is included in this prospectus on the authority of Lowell Epp,

Assistant Deputy Minister, Treasury and Risk Management, Treasury Board and Finance.

LEGAL MATTERS

Unless otherwise indicated in the prospectus supplement, the legality of each series of debt securities and warrants offered by this prospectus,

and certain other matters of Canadian and Alberta law, will be passed upon by the Department of Justice and Solicitor General, Province of

Alberta.

Certain matters of United States law in connection with the offering of the debt securities and warrants will be passed upon by Paul, Weiss,

Rifkind, Wharton & Garrison LLP, United States counsel to the Province.
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