PROSPECTUS SUPPL EMENT
(To prospectus dated February 2, 2004)

US$2,000,000,000

Hydro
Québec

Medium-Term Notes
Due NineMonthsor Morefrom Date of | ssue
Guaranteed unconditionally asto payment of principal, premium, if any, and interest by
QUEBEC
(Canada)

We plan to offer and sell notes with the following terms:

Paymentsin U.S.dollars

Stated maturity of nine months or more from date of
issue

Redemption and/or repayment provision, in whole or
in part, at our option or at the option of holders of

Interest payments on floating rate notes on amonthly,

quarterly, semi-annual or annual basis

Interest at fixed or floating rates. The floating interest
may be based on one or more of the following indices
plus or minus spread and/or multiplied by a spread

the notes multiplier:
e Minimum denominations of US$1,000 ° CDrate
* Payments of principal, interest and premium if any, ° CMT rate
may be indexed to the rate or price of commodities, ° Commercial paper rate
currencies or other indices °  Federal funds rate
* Book-entry form (through The Depository Trust ° LIBOR
Company or other depositary) °  Prime rate
* Interest payments on fixed rate notes either semi- °  Treasury rate
annually or annually °  Other rate as specified in the applicable pricing
supplement

Wewill specify in the applicable pricing supplement the final terms for each note whichterms may differ from the terms
described in this prospectus supplement.

Investing in the notes involves somerisks. See“Risk Factors’ on page S-3.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved
of these securities or determined if this prospectus supplement, the accompanying prospectus or any pricing
supplement istruthful or complete. Any representation to the contrary isacriminal offense.

We may sell notes to the Agents as principal for resale at varying or fixed offering prices or through one or more Agents as
agent using their reasonable effortsto sell the noteson our behalf. 1f we sell all the notes which we have registered, we
expect to receive proceeds of at least US$1,987,000,000, after paying the Agents' discounts and commissions not exceeding
US$13,000,000. We may also sell notes directly to investors on our own behalf and accept, but not solicit, offers to
purchase notes through additional dealers on substantially the same terms and conditionsthat apply to purchases of the
notes to or through the Agents. The Agents’ discounts and commissions may be higher if the stated maturity of the notes
exceeds 30 years.

Merrill Lynch & Co. Credit Suisse First Boston

CIBC World Markets Citigroup
JPMorgan Putnam L ovell NBF SecuritiesInc.
RBC Capital Markets Scotia Capital

The date of this prospectus supplement is June 2, 2004
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INTRODUCTORY STATEMENT

We intend to use this prospectus supplement, the attached prospectus and arelated pricing supplement to offer our notes
fromtimeto time.

The notes offered by this prospectus supplement and the prospectus constitute one or more separate series of our debt
securities, being offered by us from time to time and registered under registration statements Nos. 33-76074 and

333-112298 which we and Québec have filed with the Securities and Exchange Commission, Washington, D.C. under the
United States Securities Act of 1933, as amended (the “ Securities Act”).

Under our agreement with the Agents, we will represent to the Agentseach time we accept an offer to purchase notes, that
the attached prospectus, this prospectus supplement, and any amendment or supplement, including the documents
incorporated by reference, will not include any untrue statement of a material fact or omit to state any material fact
necessary to make the other statements not misleading.

This prospectus supplement and the attached prospectus do not constitute an offer of, or an invitation by or on our or the
Agents’ behalf to subscribe for or purchase, any securities other than the notes.

In this prospectus supplement and the attached prospectus, referencesto “dollars’, “U.S. dollars” and “US$” are to United
States dollars.

RISK FACTORS

Y our investment in the notesis subject to some risks. In consultation with your own financial and legal advisors, you
should carefully consider, among other factors, the risksdescribed below before deciding whether an investment in the
notesis suitable for you and whether the notes are suited to your particular circumstances.

Notes indexed to interest rate, currency or other indices or by reference to formulas are more volatile than conventional
debt securities.

If you invest in notes indexed to one or more interest rate, commodity, currency or other indices or by reference to formulas,
there will be significant risks not associated with a conventional fixed rate or floating rate debt security. Theserisksinclude
fluctuation of the particular indices or formulas and the possibility that you will receive alower amount of principal,
premium or interest, or none at all. Y ou may also receive payments at different times than you expected. Factors such as
economic, financial and political eventsin the United States, Canada or elsewhere, over which we have no control, are
important in determining the existence, magnitude and longevity of thoserisks and their results. In addition, if anindex or
formula used to determine any amounts payable in respect of the notes contains a multiplier or leverage factor, the effect of
any change intheindex or formulawill be magnified. In recent years, values of many indices and formulas have been
volatile and volatility in those and other indices and formulas may be expected in the future. Furthermore, past experience
is not necessarily indicative of what may occur in the future.

We may choose to redeem the notes when interest rates are low.

If your notes are redeemable at our option, we may choose to redeem those notes at times when prevailing interest ratesare
relatively low. Inthat case you generally will not be able to reinvest the redemption proceeds in a comparable security at
an effective interest rate as high as that of the notes.

There may be an uncertain trading market for your notes.

We do not plan to have the notes listed on any securities exchange or included in any quotation system. We cannot assure
you that a secondary trading market for your notes will ever develop or be maintained. Many factors independent of our
creditworthiness may affect the trading market for the notes. These factorsinclude:

. the complexity and volatility of the index or formula applicable to the notes;

. the method of calculating the principal, premium and interest in respect of the notes;
. the time remaining to the stated maturity of the notes;

. the outstanding amount of the notes;
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. the redemption features of the notes;
. the amount of other debt securities linked to the index or formula applicable to the notes; and
. thelevel, direction and volatility of market interest rates generally.

In addition, some notes will have a more limited trading market and experience more price volatility because they were
designed for specific investment objectives or strategies.

There may be alimited number of buyers when you decide to sell notes and transaction costs in any secondary market could
be high. This may affect the price you receive for notes or your ability to sell notesat all. Y ou should not purchase notes
unless you understand and know you can bear all of the investment risks relating to your notes.

Currency indexed notes are subject to risks related to exchange rates and exchange controls.

Currency indexed notes have significantly more risk to United States residents than a similar investment in a non-currency
indexed note. Some of these risks are:

. the possibility of significant changesin rates of exchange between the U.S. dollar and the index currency; and
. the possibility of imposition or modification of foreign exchange controls by either the United States or foreign
governments.

Factorsthat generally affect these risks include economic, financial and political events and the supply and demand for the
applicable currencies. Moreover, if payments on currency indexed notes are determined by reference to aformula
containing amultiplier or leverage factor, the effect of any change in the applicable exchange rates will be magnified. In
recent years, exchange rates between some currencies have been highly volatile and volatility between those currencies or
with other currencies may be expected in the future. However, fluctuationsin any particular exchange rate in the past are
not necessarily indicative of fluctuations that may occur in the future. Depreciation of an index currency would result in a
decreasein the U.S. dollar equivalent yield of currency indexed notes, in the U.S. dollar value of the principal and any
premium payable on the maturity date or earlier redemption of currency indexed notes and, generaly, in the U.S. dollar
market value of currency indexed notes.

Our credit ratings may not reflect all risks of an investment in the notes.

The credit ratings of our mediumterm note program may not reflect the potential impact of all risks related to the structure
and other factors on the value of the notes. In addition, actual or anticipated changesin our credit ratings will generally
affect the market value of the notes.
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DESCRIPTIONOF THE NOTES

The terms described bel ow supplement those described in the prospectus and, if the terms described bel ow are inconsistent
with those described in the prospectus the terms described below are controlling. Please note that in this section entitled
“ Description of the Notes,” references to we, our and us mean Hydro-Québec. Also, references to the holders mean those
who own notes registered in their own names, on the books that we or the fiscal agent maintain for this purpose, and not
indirect holderswho own beneficial interestsin notes registered in street name or in notesissued in book -entry form
through The Depository Trust Company. The terms of the notes will be further described in the pricing supplement. If the
terms described in the pricing supplement are inconsistent with those described below or in the prospectus the terms
described in the pricing supplement are controlling.

We will issue the notes under afiscal agency agreement dated as of June 2, 2004 (the “fiscal agency agreement”), among
us, Québec as guarantor and BNY Trust Company of Canada as fiscal agent (the “fiscal agent”, which term will include,
unless the context otherwise requires, its successors and assigns). We are authorized to issue notesin an aggregate initial
offering price of up to US$3,000,000,000 at any one time outstanding. As of the date of this prospectus supplement, we
have notes in an aggregate initial offering price of US$828,781,600 outstanding. This prospectus supplement relatesto up
to US$2,000,000,000 of notes that we have registered for offer and sale in the United States. We may increase these limits
in the future if we determine that we wish to sell additional notes.

Guarantee

Québec will guarantee unconditionally the payment of principal of, premium, if any, and interest on the notes.
Governing Law

The notes and the guarantee will be governed by the laws of Québec and the laws of Canada applicable therein.
Place of Delivery

The noteswill be delivered in The City of New Y ork.

Stated Maturity

The notes will mature nine months or more from the issue date, as selected by and agreed to by us and the Agents. We will
specify the stated maturity of each note on the face of each note and in the pricing supplement.

Denominations

The authorized denominations of the notes denominated in U.S. dollars will be US$1,000 or higher amounts which are
integral multiples of US$1,000.

Form of Notes

We will issue the notes in book-entry form. The notes will be represented by aglobal note (a“Global Note") registered in
the name of The Depository Trust Company (“ DTC” or the “ depositary”), its nominee, or other depositary or its nominee
(each note represented by a Global Noteisreferred to in this prospectus supplement as a“book-entry note”). So long as the
depositary or its nominee is the registered owner of any Global Note, the depositary or its nominee, as the case may be, will
be considered the sole owner or holder of the note for all purposes under the fiscal agency agreement and the notes.

Book-entry notes will be exchangeable for notes represented by fully registered certificates without coupons (“ Certificated
Notes’) as described below under “Description of the Notes — Book-Entry System”.

We will make payments of principal of and any premium or interest at maturity on each note to the person in whose name
the noteis registered (the “holder”) at maturity in the register of the names and addresses of holders of notes maintained by
us at the office of the fiscal agent (the “note register”). We discuss how these payment mechanics operate in the case of
book-entry notes below under “ Description of the Notes — Book-Entry System”. In the case of Certificated Notes, we will
make those payments in immediately available funds upon presentation of the notesat the corporate trust office of The Bank
of New York at 101 Barclay Street, 21 West, New Y ork, New Y ork 10286, or any other office or agency maintained by us
in The City of New Y ork for the purpose of making those payments.
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We will pay interest due other than at maturity on each note to the holder at the close of business on the record date next
preceding each interest payment date by check mailed to the address of the holder asit appearsin the note register.

However, a holder of US$10,000,000 or more in aggregate principal amount of Certificated Notes (whether having identical
or different terms and provisions) will be entitled to receive payments of interest, other than at maturity, by wire transfer of

immediately available fundsif appropriate wire transfer instructions have been received by the fiscal agent not less than
ten days prior to the applicable interest payment date.

Currency

The noteswill be denominated in U.S. dollars.

Redemption

The applicable pricing supplement will indicate either that:

. anote will not be redeemable prior to its stated maturity; or

. anote will be redeemable at our option on or after a specified date prior to its stated maturity at a specified price or
prices, which may include a premium, together with accrued interest to the date of redemption.

In addition, the applicable pricing supplement will indicate whether we will be obligated to redeem or repay a note at the
option of the holder of the note. If we are so obligated, the applicable pricing supplement will indicate the period or periods
within which we will redeem or repay the notes, the price or prices at which we will redeem or repay the notes, in whole or
in part, and other provisions of the obligation.

Original Issue Discount Notes
We may issue the notes as original issue discount notes.

An original issue discount note is anote, including any zero-coupon note, that isissued at a price lower than its principal
amount and which provides that upon redemption, repayment or acceleration of its stated maturity, an amount less than its
principal amount will become due and payable.

In the event of redemption, repayment or acceleration of the stated maturity of an original issue discount note, the amount
payable to the holder of the note will be determined in accordance with the terms of the note.

A noteissued at a discount may, for United Statesfederal income tax purposes, be considered an original issue discount
note, regardless of the amount payable upon redemption, repayment or acceleration of the stated maturity of the note. See
“Discussion of United States Tax Consequences— Original Issue Discount”.

Indexed Notes
We may issue the notes as indexed notes, asindicated in the applicable pricing supplement.
Currency Indexed Notes

“Currency indexed notes” are notes whose principal amount payable at maturity will be determined by reference to the rate
of exchange between the U.S. dollarand one or more other currencies.

Holders of currency indexed notes may receive a principal amount at maturity that is greater than or less than the face
amount of these notes depending upon the fluctuation of the relative value of the specified exchange rate or exchange rates.

Other Indexed Notes
Holders of indexed notes other than currency indexed notes may receive payments of principal and any premium that will

be computed by reference to aformula based on the relative value, rate or price of one or more specified commodities or
indices.
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For all indexed notes, the applicable pricing supplement will describe;

specific information pertaining to the method for determining the amount payable in respect of principal and any
premium;

ahistorical comparison of the relative value, rate or price of each specified commodity, currency or index;
the face amount of the indexed note; and

additional tax considerations.

Definitions

In this prospectus supplement:

“Stated maturity”, when used with respect to any note or any installment of principal or payment of interest on the
note, means the date specifiedin the note as the fixed date on which the principal of the note or any installment of
principal or payment of interest is due and payable.

“Maturity”, when used with respect to any note, means the date on which the principal of the note or any installment
of principal becomes due and payable, whether at the stated maturity or by declaration of acceleration, call for
redemption or otherwise.

“Business Day” means any day, other than a Saturday or Sunday, that is neither alegal holiday nor aday on which
banking institutions are authorized or required by law or executive order to closein The City of New Y ork; provided,
that with respect to notes as to which LIBOR isthe applicable reference rate, a Business Day is also aLondon
Business Day.

“London Business Day” means a day on which commercial banks are open for business (including dealingsin
currencies other than U.S. dollars) in London, England.

“Index currency” means the currency specified in the applicable pricing supplement as the currency for which
LIBOR will be calculated. If no currency is specified in the applicable pricing supplement, the index currency will
be United States dollars.

Registration, Transfer or Exchange

Book-entry notes may be transferred or exchanged only through the depostary.

Y ou may present Certificated Notes for registration of transfer or exchange at the corporate trust office of The Bank of New
York in The City of New Y ork.

Interest

Interest-bearing notes will either be fixed rate notes or floating rate notes as described in the applicable pricing supplement.

Computation and Payment of Interest

Y our note will bear interest from itsissue date until the principal of the noteis paid or duly provided for:

in the case of afixed rate note, at the annual rate; or

in the case of afloating rate note, in accordance with the interest rate basis or formula,

in each case as specified in the applicabl e pricing supplement.

Interest paymentson the notes will equal the amount of interest accrued:

from and including the immediately preceding interest payment date on which interest has been paid or duly
provided for, or from and including the issue date, if no interest has been paid with respect to the applicable note;

to but excluding the next succeeding interest payment date or maturity.
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We will pay interest in arrears on each interest payment date specified in the applicable pricing supplement and at maturity.

We will make the first payment of interest on any note originally issued between arecord date and the related interest
payment date or on an interest payment date on the interest payment date immediately following the next succeeding record
date to the holder onthat next succeeding record date.

A “record date” shall be the fifteenth calendar day (whether or not a Business Day) immediately preceding the related
interest payment date.

Interest ratesin respect of the notes may differ depending upon, among others things, the aggregate principal amount of
notes purchased in any transaction. We may offer noteswith similar variable terms but different interest rates concurrently
at any time. We may also concurrently offer notes having different variable terms.

Fixed Rate Notes

We will compute interest on fixed rate notes on the basis of a 360-day year of twelve 30-day months. We will pay interest
on fixed rate notes either semi -annually or annually (an “interest payment date”), and in respect of principal due at
maturity, at maturity or on any other dates asspecified in the applicable pricing supplement.

For the purposes of disclosure under the Interest Act (Canada), the yearly rate of interest which is equivalent to the rate of
interest payable on the fixed rate notes is the stated rate of interest payable multiplied by the number of daysin the year and
divided by 360.

If any interest payment date or maturity of afixed rate note falls on aday that is not a Business Day, we will make the
required payment of principal, premium, if any, and interest on the next succeeding Business Day. This payment will have
the same force and effect as if made on the date the payment was due, and no interest will accrue onthe payment for the
period from and after that interest payment date or at maturity, as the case may be, to that next succeeding Business Day.

Floating Rate Notes

Wewill determine interest on floating rate notes by referenceto a“referencerate”, which shall be one or more of the
following:

. “CD Rate” (“CD Rate notes”);

. “CMT Rate” (“CMT Ratenotes”);

. “Commercial Paper Rate” (“ Commercial Paper Rate notes’);

. “Federal Funds Rate” (“ Federal Funds Rate notes’);

. “LIBOR” (“LIBOR notes’);

. “Prime Rate” (* Prime Rate notes”);

. “Treasury Rate” (“ Treasury Rate notes’); or

. any other interest rate basis or formula asspecified in the applicable pricing supplement,

based upon the index maturity.

The rate may be adjusted by adding or subtracting the spread or multiplying a spread multiplier, if any, as specified in the
applicable pricing supplement.

The “index maturity” isthe period tothe maturity of the instrument or obligation from which the reference rate is
calculated.

The*spread” isthe number of basis points above or below the reference rate applicable to the floating rate note.
The “spread multiplier” isthe percentage of the reference rate applicable to the floating rate note.
We may from time to time change the index maturity, spread, spread multiplier and other variable terms of the floating rate

notes, but these changes will not affect any floating rate note already issued or as to which we have accepted an offer to
purchase.
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The applicable pricing supplement will specify:

. whether the rate of interest on each floating rate note will be reset daily, weekly, monthly, quarterly, semi -annually,
annually or otherwise (each, an “interest reset period”); and

. where applicable, the dates on which the rate of interest will reset (each, an “interest reset date”).

Unless otherwise specified in the applicable pricing supplement, the interest reset dates will be;

. in the case of floating rate notes which reset daily, each Business Day;

. in the case of floating rate notes (other than Treasury Rate notes) which reset weekly, the Wednesday of each week;

. in the case of Treasury Rate notes which reset weekly, the Tuesday of each week;

. in the case of floating rate notes which reset monthly, the third Wednesday of each month;

. in the case of floating rate notes which reset quarterly, the third Wednesday of March, June, September and
December;

. in the case of floating rate notes which reset semi -annually, the third Wednesday of the two months specified in the

applicable pricing supplement; and

. in the case of floating rate notes which reset annually, the third Wednesday of the month specified in the applicable
pricing supplement.

Theinterest rate in effect from the issue date of afloating rate note to the first interest reset date with respect tothat floating
rate note will betheinitial rate specified in the applicable pricing supplement (the “initial interest rate”).

If any interest reset date for any floating rate note would otherwise be aday that is not a Business Day, the interest reset date
shall be postponed to the next succeeding day that is a Business Day.

However, if the note is a LIBOR note and the Business Day fallsin the next succeeding calendar month, the interest reset
date shall be the immediately preceding Business Day.

A floating rate note may also have either or both of the following:
. aminimum limit, or floor, on the rate of interest which may accrue during any interest period; and
. amaximum limit, or ceiling, on the rate of interest which may accrue during any interest period.

Theinterest rate on afloating rate note will in no event be higher than the maximum rate permitted by New York law, asit
may be modified by United States law of general application. Under present New Y ork law, the maximum rate of interest,
with some exceptions, for any loan in an amount less than US$250,000 is 16% and for any loan in an amount of
US$250,000 or more is 25% per year on asimple interest basis. These limitsdo not apply to loans of US$2,500,000 or
more.

In addition to any other applicable term, which may include a spread, a spread multiplier, interest reset dates, a maximum
interest rate or a minimum interest rate, the applicable pricing supplement will specify for each floating rate note the
following terms:

. Issue date

. Reference rate

. Initial interest rate

. Interest reset period

. Interest payment dates
. Record dates

. Index maturity

. Stated maturity.
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Interest Payments

Unless otherwise specified in the applicable pricing supplement, interest will be payablein the case of floating rate notes as
follows (each date being an “interest payment date”):

. in the case of floating rate notes which reset daily, weekly or monthly, on the third Wednesday of each month or on
the third Wednesday of March, June, September and December of each year, as specified in the applicable pricing
supplement;

. in the case of floating rate notes which reset quarterly, on the third Wednesday of March, June, September and

December of each year;

. in the case of floating rate notes which reset semi -annually, on the third Wednesday of the two months of each year
specified in the applicable pricing supplement;

. in the case of floating rate notes which reset annually, on the third Wednesday of the month specified in the
applicable pricing supplement; and

. in each case, at maturity.

If any interest payment date with respect to any floating rate note, other than an interest payment date at maturity, would
otherwise be aday that is not a Business Day with respect tothe note, the interest payment date shall be postponed to the
next succeeding Business Day with respect tothat note. But if the noteisaLIBOR note and the next succeeding Business
Day fallsin the next succeeding calendar month, the interest payment date shall be the immediately preceding Business
Day.

If the maturity of afloating rate note falls on aday that is not a Business Day, we will make the payment of principal,
premium, if any, and interest on the next succeeding Business Day, and no interest on that payment shall accrue from and
after the maturity.

Computation of Interest

With respect to afloating rate note, accrued interest is computed by multiplying the face amount of the floating rate note by
an accrued interest factor. The accrued interest factor is computed by adding the interest factor calcul ated for each day from
the issue date, or from the last date to which interest has been paid or duly provided for, to but excluding the date for which
accrued interest is being computed.

Theinterest factor for each day is calculated by dividing the interest rate applicable tothat day by:

. 360 in the case of CD Rate notes, Commercial Paper Rate notes, Federal Funds Rate notes, LIBOR notesand Prime
Rate notes; or

. the actual number of daysin the year in the case of CMT Rate notes or Treasury Rate notes.

For the purposes of disclosure under the Interest Act (Canada), the yearly rate of interest which is equivalent to the
applicable rate of interest payable on the floating rate notes, except in the case of CMT Rate notes and Treasury Rate notes,
isthe applicable rate of interest multiplied by the number of daysin the year and divided by 360.

All percentages resulting from any calculation on floating rate notes will be rounded, if necessary, to the nearest one
hundred-thousandth of a percentage point, with five one-millionths of a percentage point rounded upward (e.g., 9.876545%

(or .09876545) being rounded to 9.87655% (or .0987655)). All amounts used in or resulting from this calculation on
floating rate notes will be rounded to the nearest cent with one half cent or unit being rounded upward.

Calculation Agent

BNY Trust Company of Canadawill be the“calculation agent”.

Upon the request of the holder of any floating rate note, the cal culation agent will provide with respect to that floating rate
note:

o theinterest rate then in effect; and
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. if determined, the interest rate that will become effective on the next interest reset date.

We will notify or cause the calculation agent to notify the fiscal agent of each determination of the interest rate applicable to
afloating rate note promptly after determination is made.

The“calculation date”, if applicable, pertaining to any interest determination date will be the earlier of:

. the tenth calendar day after the interest determination date, or, if that day is not a Business Day, the next succeeding
Business Day; or

. the Business Day immediately preceding the applicable interest payment date or maturity, as the case may be.

Floating rate notes will bear interest at the interest rates specified in the note and in the applicable pricing supplement.
These interest rates will be calculated with reference to the reference rate and the spread or a spread multiplier, if any. The
applicable pricing supplement will specify theinitial interest rate in effect with respect to afloating rate note.

Theinterest rate applicable to an interest reset period commencing on the related interest reset date will be determined by
reference to the applicable reference rate as of the particular “interest determination date”, which, unless otherwise

specified in the applicable pricing supplement, will be:

. with respect to the Commercia Paper Rate, Federal Funds Rate and the Prime Rate, the Business Day immediately
preceding the related interest reset date;

. with respect to the CD Rate and the CMT Rate, the second Business Day preceding the related interest reset date;
. with respect to LIBOR, the second London Business Day preceding the related interest reset date; and

. with respect to the Treasury Rate, the day in the week in which the related interest reset date falls on which day
Treasury Bills (as defined below) areusually auctioned (i.e., Treasury Bills are normally sold at auction on Monday
of each week, unlessthat day isalegal holiday, in which case the auction isusually held on the following Tuesday,
except that the auction may be held on the preceding Friday); provided, however, that if an auction is held on the
Friday of the week preceding the related interest reset date, the interest determination date will be the preceding
Friday.

Theinterest determination date pertaining to afloating rate note the interest rate of which is determined with reference to
two or more reference rates will be the latest Business Day which is at |east two Business Days before the related interest
reset date for the applicable floating rate note on which each reference rate is determinable.

The calculation agent will determine the interest rate for each subsequent interest reset date on the basis of the applicable
referencerate as follows:

1. CD Rate. The CD Rate for each interest reset date will be the rate on the interest determination date for negotiable

certificates of deposit for the period of the index maturity specified in the applicable pricing supplement as published in
H.15(519) under the heading “ CDs (secondary merket)” or any replacement heading on that service.

If that rate isnot published in H.15(519) by 3:00 P.M., New Y ork City time, on the calculation date pertaining to that
interest determination date, then the CD Rate will be the rate set forth in H.15 Daily Update for that interest determination
date in respect of certificates of deposit having the index maturity specified in the applicable pricing supplement under the
heading “ CDs (secondary market)” or any replacement heading on that service or another recognized el ectronic source used
for the purpose of displaying the applicable rate.

If by 3:00 P.M., New York City time, on that calculation date, that rate is not published in H.15(519), H.15 Daily Update or
another recognized electronic source, then the CD Rate will be calculated by the cal culation agent and will be the arithmetic
mean of the secondary market offered rates as of 10:00A.M., New York City time, on that interest determination date, of
three leading non-bank dealers of negotiable U.S. dollar certificates of deposit in The City of New Y ork (which may include
the Agents or their affiliates) selected by the calculation agent, after consultation with us, for negotiable certificates of
deposit of major United States money center banks with aremaining maturity closest to the index maturity specified in the
applicable pricing supplement in an amount that is representative for a single transaction in that market at that time.

If the dealers so selected by the calculation agent are not quoting, the CD Rate will be the CD Rate in effect onthat interest
determination date.
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“H.15(519)" meansthe weekly statistical release designated as“ Statistical Release H.15(519), Selected Interest Rates’, as
published by the Board of Governors of the Federal Reserve System, available through the world-wide-web site of the
Board of Governors of the Federal Reserve System at http://www.federal reserve.qov/releases/h15, or any successor site or
publication.

“H.15 Daily Update” means the daily update of H.15(519), available through the world-wide-web site of the Board of

Governors of the Federal Reserve System at http://www.federal reserve.qov/rel eases’h15/update, or any successor site or
publication.

2.CMT Rate. The CMT Rate for each interest reset date will be the rate displayed on the CMT Telerate Page under the
caption “... Treasury Constant Maturities ... Federal Reserve Board Release H.15 ... Mondays Approximately 3:45 P.M.,”
under the column for the CMT Maturity Index for:

. if the CMT Telerate Page is 7051, that interest determination date; and

. if the CMT Telerate Pageis 7052, the week, or the month, as applicable, ended immediately preceding the week in
which the related interest determination date occurs.

If the rateis no longer displayed on the relevant page, or if therateis not displayed by 3:00 P.M., New Y ork City time, on
the cal culation date pertaining to that interest determination date, then the CMT Rate will be the treasury constant maturity
rate for the CMT Maturity Index for that interest determination date as published in H.15(519), or another recognized
electronic source used for the purpose of displaying the applicable rate, under the heading “ Treasury constant maturities’ or
any replacement heading on that service.

If that rate is no longer published, or is not published by 3:00 P.M., New Y ork City time, on that calculation date, then the
CMT Rate will be the treasury constant maturity rate for the CMT Maturity Index, or other United States Treasury rate for
the CMT Maturity Index for that interest determination date as may then be published by either the Board of Governors of
the Federal Reserve System or the United States Department of the Treasury that the cal culation agent determinesto be
comparable to the rate which would otherwise have been published in the relevant H.15(519).

If that information is not provided by 3:00P.M., New Y ork City time, on that calculation date, then the CMT Rate will be
calculated by the calculation agent and will be the yield to maturity based on the arithmetic mean of the secondary market
bid prices as of approximately 3:30P.M., New Y ork City time, on that interest determination date reported by three leading

primary United States government securities dealersin The City of New Y ork (which may include the Agents or their
affiliates) (each, a“Reference Dealer”) selected by the calculation agent (from five Reference Dealers selected by the
calculation agent and eliminating the highest quotation or, in the event of equality, one of the highest, and the lowest
guotation or, in the event of equality, one of the lowest) for obligations of the United States (“ Treasury Notes’) with an
original maturity of approximately the CMT Maturity Index and a remaining term to maturity of not less than the CMT
Maturity Index minus one year and in an amount that is representative for asingle transaction in that market at that time.

If three or four (and not five) of the Reference Deal ers are quoting as described in the preceding paragraph, then the CMT
Rate will be based on the arithmetic mean of the Treasury Notes quotations obtained and neither the highest nor the lowest
of those quotations will be eliminated.

If the cal culation agent cannot obtain three Treasury Notes quotations, then the CMT Rate will be calculated by the
calculation agent and will be ayield to maturity based on the arithmetic mean of the secondary market bid prices as of
approximately 3:30 P.M., New York City time, on that interest determination date of three Reference Dealers selected by
the calculation agent (from five Reference Dealers selected by the calculation agent and eliminating the highest quotation,
or, inthe event of equality, one of the highest, and the lowest quotation, or, in the event of equality, one of the lowest) for
Treasury Notes with an original maturity of a number of years greater than the CMT Maturity Index and aremaining term to
maturity closest to the CMT Maturity Index and in an amount that is representative for a single transaction in that market at
that time.

If three or four (and not five) of the Reference Dealers are quoting as described in the preceding paragraph, then the CMT
Rate will be based on the arithmetic mean of the Treasury Notes quotations obtained and neither the highest nor the lowest
of those quotations will be eliminated.

If fewer than three Reference Deal ers selected by the cal culation agent are quoting as described in the second preceding
paragraph, the CMT Rate will bethe CMT Rate in effect on that interest determination date.
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If two Treasury Notes with an original maturity as described in the third preceding sentence have remaining terms to
maturity equally close to the CMT Maturity Index, the quotations for the Treasury Notes with the shorter remaining term to
maturity will be used.

“CMT Telerate Page” means the display on Moneyline Telerate Service Inc., or any successor, on the page designated in
the applicable pricing supplement, or any other page as may replace that page on that service for the purpose of displaying
Treasury Constant Maturities as reported in H.15(519). If the applicable pricing supplement does not designate the page,
the CMT Telerate Page will be 7052 for the most recent week.

“CMT Maturity Index” meansthe original period to maturity of the United States Treasury securities (either 1, 2, 3, 5, 7, 10
or 20 years) specified in the applicable pricing supplement with respect to which the CMT Rate will be calculated. If no
maturity is specified in the applicable pricing supplement, the CMT Maturity Index shall be two years.

3. Commercial Paper Rate. The Commercial Paper Rate for each interest reset date will be the Money Market Yield onthe
interest determination date of the rate for commercial paper for the period of the index maturity specified in the applicable
pricing supplement, as published in H.15(519) under the heading “ Commercial paper-Nonfinancia” or any replacement
heading on that service.

If that rate is not published in H.15(519) by 3:00 P.M., New Y ork City time, on the calculation date pertaining to that
interest determination date, then the Commercia Paper Rate will be the Money Market Yield on that interest determination
date of the rate for commercial paper having the same index maturity specified in the applicable pricing supplement as
published in H.15 Daily Update, or any other recognized electronic source used for displaying that rate, under the heading
“Commercia paper-Nonfinancial”, or any replacement heading on that service or another recognized el ectronic source used
for the purpose of displaying the applicable rate (with an index maturity of one month or three months being deemed to be
an index maturity of 30 days or 90 days respectively).

If by 3:00P.M., New York City time, on that calculation date, the rate is not published in H.15(519), H.15 Daily Update or
another recognized electronic source, then the Commercial Paper Rate will be calculated by the cal culation agent and will
be the Money Market Yield of the arithmetic mean of the offered rates as of 11:00 A.M., New Y ork City time, onthat
interest determination date, of three leading dealers of commercial paper in The City of New Y ork (which may include the
Agents and their affiliates) selected by the calculation agent, after consultation with us, for commercial paper of the
specified index maturity placed for an industrial issuer whose bond rating from a nationally recognized rating agency is at
least “AA” or the equivalent.

If the dealers selected by the calculation agent are not quoting, the Commercial Paper Rate will be the Commercial Paper
Rate in effect onthat interest determination date.

“Money Market Yield” will be ayield calculated in accordance with the following formula:

Money Market Yield = D x 360 x 100
360- (D xM)

where “D” refersto the applicable per annum rate for commercial paper quoted on a bank discount basis and
expressed as adecimal, and “M” refersto the actual number of daysin the interest reset period for which interestis
being calculated.

4. Federal Funds Rate. The Federal Funds Rate for each interest reset date will be the rate on the interest determination
datefor U.S. dollar Federal Funds as published in H.15(519) under the heading “Federal funds (effective)”, asthat rateis
displayed on Telerate Page 120, or any replacement heading on that service or another recognized el ectronic source used for
the purpose of displaying the applicable rate.

If therate is not displayed on Telerate Page 120, or is not yet published in H.15(519), by 3:00 P.M., New Y ork City time, on
the calculation date pertaining to that interest determination date, then the Federal Funds Rate will be the rate on that
interest determination date published in H.15 Daily Update, or another recognized electronic source for displaying that rate
under the heading “Federal funds (effective)” or any replacement heading on that service or another recognized electronic
source used for the purpose of displaying the applicable rate.

S13



If by 3:00P.M., New York City time, on that calculation date, therate is not published in either H.15(519) or H.15 Daily
Update, or another recognized el ectronic source, then the Federal Funds Rate will be calculated by the cal culation agent and
will bethe arithmetic mean of the rates for the last transaction in overnight Federal Funds arranged by three |eading brokers
of Federal Funds transactionsin The City of New Y ork (which may include the Agents and their affiliates) selected by the
calculation agent, after consultation with us, by 9:00A.M., New York City time, on that interest determination date.

If the brokers selected by the calculation agent are not quoting, the Federal Funds Rate will be the Federal Funds Rate in
effect onthat interest determination date.

“Telerate Page” means the display on Moneyline Telerate Service, Inc. or any successor, on the page or pages specified in
this prospectus supplement or the applicable pricing supplement, or any replacement page or pages on that service.

5.LIBOR. LIBOR will bethe London interbank offered rate for deposits inthe index currency specified in the applicable
pricing supplement. LIBOR for each interest reset date will be determined in accordance with the following provisions:

With respect to an interest determination date, LIBOR will be either:

(@ if the applicable pricing supplement specifies “LIBOR Reuters’, the arithmetic mean of the offered rates for
depositsin the specified index currency having the index maturity specified in the applicable pricing
supplement, commencing on the interest reset date, that appear on the LIBOR Page specified in the applicable
pricing supplement as of 11:00 A.M. London time, onthat interest determination date, if at least two offered
rates appear onthat LIBOR Page. In case the specified LIBOR Page by itsterms provides only for asingle
rate, this single rate shall be used; or

(b) if the applicable pricing supplement specifies“LIBOR Telerate” or neither “LIBOR Reuters’ nor “LIBOR
Telerate” is specified as the method for calculating L1 BOR, the rate for deposits in the specified index
currency having the index maturity specified in the applicable pricing supplement, commencing on the
interest reset date, that appears on the LIBOR Page specified in the applicable pricing supplement as of
11:00 A.M., London time, on that interest determination date.

If fewer than two offered rates appear, or no rate appears, on the specified LIBOR Page, the calculation agent will select the
principal London offices of each of four major reference banks (which may include affiliates of the Agents) in the London
interbank market and request them to provide their offered quotation for deposits in the specified index currency for the
period of the index maturity specified in the applicable pricing supplement, commencing on the interest reset date, to prime
banks in the London interbank market at approximately 11:00 A.M., London time, on that interest determination date and in
aprincipal amount that is representative for a single transaction inthe index currency inthat market at that time. If at least
two quotations are provided, LIBOR will be the arithmetic mean of those quotations.

If fewer than two quotations are provided, LIBOR determined onthat interest determination date will be calculated by the
calculation agent and will be the arithmetic mean of the rates quoted at approximately 11:00A.M. in the applicable
Principal Financial Center on that interest determination date by three major banks (which may include affiliates of the
Agents) inthat Principal Financial Center selected by the calculation agent for loans in the specified index currency to
leading European banks, having the index maturity specified in the applicable pricing supplement and in a principal amount
that is representative for asingle transaction in the specified index currency inthat market at that time.

If the banks selected by the cal culation agent are not quoting, LIBOR will be LIBOR in effect onthat interest determination
date.

“LIBOR Page” means either:

. if the applicable pricing supplement specifies“LIBOR Reuters’, the display on the Reuters Monitor Money Rates
Service, or any successor service, for the purpose of displaying the London interbank rates of major banks for the
applicable index currency, or

. if the applicable pricing supplement specifies“LIBOR Telerate” or neither “LIBOR Reuters’ nor “LIBOR Telerate”
as the method for calculating LIBOR, the display on Moneyline Telerate Service, Inc. or any successor for the
purpose of displaying the London interbank rates of major banks for the applicable index currency.
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“Principal Financial Center” meansthe capital city of the country of the specified index currency, except that with respect
to the following currencies, the Principal Financial Center shall be asfollows:

Currency Principal Financial Center
United States dollars The City of New York
Canadian dollars Toronto

Euros Brussels

Swiss francs Zurich

6. Prime Rate. The Prime Rate for each interest reset date will be the rate set forth for the interest determination date in
H.15(519) under the heading “Bank Prime Loan” or any replacement heading on that service.

If that rate is not published in H.15(519) by 3:00 P.M., New Y ork City time, on the calculation date pertaining to that
interest determination date, then the Prime Rate will be the rate onthat interest determination date as published in H.15
Daily Update under the heading “Bank prime loan” or any replacement heading on that service, or another recognized
electronic source used for the purposes of displaying the applicable rate.

If by 3:00P.M., New York City time, on that calculation date, the rate is not published in either H.15(519) or H.15 Daily
Update or another recognized el ectronic source, then the Prime Rate will be cal culated by the cal cul ation agent and will be
the arithmetic mean of the rates of interest publicly announced by each bank that appearson the Reuters Screen US

PRIME 1 Page as the bank’ s prime rate or base lending rate as of 11:00 A.M., New Y ork City time, on that interest
determination date.

If fewer than four rates appear on the Reuters Screen US PRIMEL Page on that calculation date, the Prime Rate will be
calculated by the calculation agent and will be the arithmetic mean of the prime rates or base lending rates quoted on the
basis of the actual number of daysin the year divided by 360, as of the close of business onthat interest determination date
by three mgjor banksin The City of New Y ork (which may be affiliates of the Agents) selected by the cal culation agent
after consultation with us.

If the banks selected by the calculation agent are not quoting, the Prime Rate will be the Prime Rate in effect onthat interest
determination date.

“Reuters Screen USPRIME 1 Page” means the display designated as page “USPRIME 1” on the Reuters Monitor Money
Rates Service, or such other page as may replace the USPRIMEL page on that service for the purpose of displaying prime
rates or base lending rates of major United States banks.

7. Treasury Rate. The Treasury Rate for each interest reset date will be the rate for the auction of direct obligations of the
United States (“ Treasury Bills”) sold at the auction on the applicable interest determination date for the period of the index
maturity specified in the applicable pricing supplement asthe rate appears on Telerate Page 56 or 57 under the heading
“INVESTMENT RATE’ or any replacement heading on that service.

If the rate described above does not appear on either Telerate Page 56 or 57 at 3:00 p.m., New Y ork City time, onthe
calculation date pertaining to that interest determination date, the Treasury Rate will be the Bond Equivalent Yield of the
rate for that interest determination date for the type of Treasury Bills described above, as published in H.15 Daily Update, or
another recognized electronic source used for displaying that rate, under the heading “U.S. government securities/Treasury
bills/Auction high”.

If the results of the auction of Treasury Bills for the period of the specified index maturity are not published or reported as
provided above by 3:00 P.M., New Y ork City time, on that calculation date, then the Treasury Rate will be the Bond
Equivalent Yield of the auction rate for that interest determination date for Treasury Bills of the kind described above, as
announced by the United States Department of the Treasury.

If the auction rate described in the preceding paragraph is not so announced by 3:00 P.M., New Y ork City time, on that
calculation date, or if no auction is held for the relevant week, then the Treasury Rate will be the Bond Equivalent Yield of
therate for that interest determination date for Treasury Bills having aremaining period to maturity closest to the period of
the specified index maturity, as published in H.15(519) under the heading “U.S. government securities/Treasury
bills/secondary market”.
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If the rate described in the preceding paragraph does not appear in H.15(519) at 3:00 P.M., New Y ork City time, on that
calculation date, then the Treasury Rate will be the rate for that interest determination date for Treasury Bills having a
remaining period to maturity closest to the specified index maturity, as published in H.15 Daily Update, or another
recognized electronic source used for displaying that rate, under the heading “U.S. government securities/Treasury
bills/secondary market”.

If the rate described in the preceding paragraph does not appear in H.15 Daily Update or another recognized electronic
source by 3:00P.M., New York City time, on that calculation date, the Treasury Rate for that interest determination date
will be calculated by the cal culation agent and will be the Bond Equivalent Yield of the arithmetic mean of the secondary
market bid rates, as of approximately 3:30P.M., New Y ork City time, on that interest determination date, of three primary
United States government securities dealers (which may include the Agents or their affiliates), as selected by the calculation
agent after consultation with us, for the issue of Treasury Bills with aremaining period to maturity closest to the index
maturity specified in the applicable pricing supplement.

If the dealers selected by the calculation agent are not quoting, the Treasury Rate will be the Treasury Rate in effect onthat
interest determination date.

“Bond Equivalent Yield” will be ayield calculated according to the following formula:

Bond Equivalent Yield= D x N x 100
360- (D xM)

where “D” refersto the applicable per annum rate for Treasury Bills quoted on a bank discount basis and expressed
asadecimal, “N” refersto 365 or 366, as the case may be, and “M” refersto the actual number of daysin the interest
reset period for which interest is being cal culated.

Events of Default
Thefollowing events are defined as “ Events of Default” in the notes:

. we fail to pay principal of or premium, interest or any additional amounts on any notes when due, and that default
continues for 30 days;

. we fail to perform any other covenant in the notes or the fiscal agency agreement and that default continuesfor 60
days; or
. we default in the payment of principal of or premium, interest or any additional amounts on any other indebtedness

(direct or under a guarantee) for borrowed money when due, and that default continues for 30 days, in an amount in
excess of U.S.$50,000,000 (or its equivalent in other currencies).

If an event of default occurs on outstanding notes and continues, any holder may declare the principal amount of any note
held by that holder to be due and payable. All amounts owed on those notes will become due on the 15th day after delivery
of notice (in the case of thefirst and third events described above), or on the 30th day after delivery of notice (in the case of
the second event described above), unless prior to that time all of those defaults are cured.

Other Provisions;, Addenda

As specified under “ Other Provisions” on the face of the notes or, if so specified on the face of the notes, in an addendum
relating to the notes and, in each case, in the applicable pricing supplement, we may modify any provisions with respect to
the notes including any variable term relating to the notes. These modifications will not, however, affect any note already
issued or as to which we have accepted an offer to purchase.

Redemption at Our Option

The noteswill be redeemable at our option prior to the stated maturity if one or more redemption dates are specified in the
applicable pricing supplement.

If so specified, the notes will be subject to redemption at our option on the applicable redemption date or dates or on adate
during the applicable range of redemption dates.
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The notes will be redeemable in whole or from time to time in part in increments of US$1,000 or the minimum
denomination specified in the applicable pricing supplement. Any remaining principal amount shall be at least US$1,000 or
the minimum denomination. Any redemption will be made at the applicable redemption price, together with accrued
interest to the redemption date, on notice given not more than 60 nor less than 30 days prior to the date of redemption.

Interest due on an interest payment date falling on or prior to the date fixed for redemption will be payable to the holder of
record at the close of business on the record date pertaining to that interest payment date.

“Redemption price”, with respect to a note, means an amount equal to the initial redemption percentage specified inthe
pricing supplement, as adjusted by the annual redemption percentage reduction, if applicable, and multiplied by the unpaid
principal amount of the note or the portion of the note to be redeemed.

Theinitial redemption percentage, if any, applicable to anote will decline at each anniversary of theinitial redemption date
by an amount equal to the applicable annual redemption percentage reduction, if any, until the redemption price is equal to
100% of the unpaid principal amount of the note or the portion of the note to be redeemed.

Repayment at the Option of the Holder

If the applicable pricing supplement so specifies, the notes will be repayable by usin whole or in part prior to their stated
maturity at the option of the holders on their respective optional repayment dates.

Any repayment in part will bein increments of US$1,000 or the minimum denomination specified in the applicable pricing
supplement. Any remaining principal amount shall be at least US$1,000 or the minimum denomination.

The repayment price for any note to be repaid will be the sum of:
. 100% of the unpaid principal amount of the note or the portion of the note to be repaid; and
. accrued interest to the date of repayment.

Interest due on an interest payment date falling on or prior to the date of repayment will, however, be payable to the holder
of record at the close of business on the record date pertaining to that interest payment date.

For your Certificated Noteto be repaid, the fiscal agent must receive it, together with the form thereon entitled “Option to
Elect Repayment” duly completed, at the corporate trust office of The Bank of New York in The City of New Y ork, or any
other address of which we will from time to time notify the holders, not more than 60 nor less than 30 days prior to the date
of repayment.

Exercise of the repayment option by the holder will beirrevocable.

Whilethe Global Notes are held by or on behalf of the depositary and registered in the name of the depositary or the
depositary’ s nominee, a Participant (defined as a person that has an account with the depositary or its nominee) may
exercise the option for repayment on behalf of the beneficial owners of a Global Note by delivering awritten notice
substantially similar to the form “Option to Elect Repayment” to The Bank of New York at its corporate trust officein The
City of New York, or any other address of which we shall from time to time notify the holders, not more than 60 nor less
than 30 days prior to the date of repayment.

The fiscal agent must receive notices of election from Participants on behalf of beneficial owners of a Global Note to
exercise their option to have the book-entry notes repaid by 5:00 P.M., New Y ork City time, on the last day for giving that
notice.

In order to ensure that a notice isreceived by the fiscal agent on a particular day, the beneficial owner of the Global Note
must so direct the applicable Participant before the Participant’ s deadline for accepting instructions for that day. Different
firms may have different deadlines for accepting instructions from their customers. Accordingly, beneficial owners of the
Global Note should consult the Participants through which they own their interest therein for the respective deadlines for
those Participants. All notices shall be executed by aduly authorized officer of the Participant, with signature guaranteed,
and shall beirrevocable. In addition, beneficial owners of the Global Note shall effect delivery at the timethe notices of
election are given to the depositary by causing the applicable Participant to transfer that beneficial owner’ sinterest in the
Global Note, on the depositary’ s records, to the fiscal agent. See “Book-Entry System” in this prospectus supplement and
“Description of the Securities — Book-Entry System” in the accompanying prospectus.
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Pur chases of Notes by Us

We may at any time purchase notes at any price or prices in the open market or otherwise. We may hold or resell notes that
we so purchase or, at our discretion, surrender them to the fiscal agent for cancellation.

Book-Entry System
Upon issuance, all book-entry notes having the same:
. I ssue date;
. Stated maturity;
. Interest payment dates;
. in the case of:
- fixed rate notes, interest rate; or

- floating rate notes:

o Referencerate;

. Initial interest rate;

. Index maturity;

. Interest rate reset periods;
. Interest reset dates;

J Interest determination date;

. Calculation date;
. Spread or spread multiplier, if any;

. Minimum interest rate, if any; and
. Maximum interest rate, if any; and
. any other terms set forth in the applicable pricing supplement;

will be represented by one or more Global Notes.
Payments

We will make available to the fiscal agent on any interest payment date or at maturity the total amount of any payment of
principal, premium or interest due on book-entry notes onthat date. As soon as possible thereafter, the fiscal agent will pay
that amount to the depositary or its nominee, as the registered owner of the Global Note, in accordance with existing
arrangements between the fiscal agent and the depositary.

The depositary has advised us that upon receipt of any payment of principal, premium or interest, the depositary will credit,
on its book-entry and transfer system, Participants accounts with payments in amounts proportionate to their respective
beneficial interest in the principal or face amount of the Gobal Note as shown on the records of the depositary or its
nominee.

We also expect that payments by Participants to owners of beneficial interests inthe Global Note held through the
Participants will be governed by standing instructions and customary practices, asis now the case with securities held for
the accounts of customersin bearer form or registered in “street name”, and will be the responsibility of those Participants.

Neither we, nor the fiscal agent, will have any responsibility or liability for any aspect of the records relating to or payments

made on account of beneficial ownership interests of the Global Note or for maintaining, supervising or reviewing any
records relating to the beneficial ownership interests.
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Registered Owners and Owners of Beneficial Interests

So long as the depositary or its nominee is the registered owner of a Global Note, the depositary or its nominee will be
considered the sole owner or holder of the Global Note for the purposes of:

. receiving payment on the notes;
. receiving noticesin respect of the notes; and
. for all other purposes under the fiscal agency agreement and the notes.

Beneficia interestsin Global Noteswill be evidenced only by, and transfers of book-entry notes will be effected only
through, records maintained by the depositary or its nominee and its Participants.

Owners of beneficial interestsin a Global Note:

. will not be entitled to have notes registered in their names;
. will not, except under some limited circumstances, receive Certificated Notes; and
. will not be considered the owners or holders of those notes under the fiscal agency agreement or those notes.

Accordingly, each person owning a beneficial interest in a Global Note must rely on the procedures of the depositary and, if
that person is not a Participant, on the procedures of the Participant through which that person ownsitsinterest, to exercise
any rights of aholder of a beneficial interest in the Global Note.

In the event that we request any action of holders or an owner of a beneficial interest in a Global Note desiresto take any
action the depositary or its nominee, as the holder of the Global Note, is entitled to take, the depositary or its nominee would
authorize the Participants to take that action, and the Participants would authorize beneficial owners owning through
Participants to take that action or would otherwise act upon the instructions of beneficial owners owning through them.

Restrictions on the Transfer of a Global Note

A Global Note may not be transferred except as awhole:

. by the depositary to a nominee of the depositary;
. by a nominee of the depositary to the depositary or any other nominee of the depositary; or
. by the depositary or its nominee to a successor of the depositary or a nominee of the successor.

Exchange for Certificated Notes

Notes represented by a Global Note are exchangeable for Certificated Notes of like tenor and in an equal aggregate principal
amount in denominations of US$1,000 and integral multiples of US$1,000 only if:

. the relevant depositary (i) notifies usthat it is unwilling or unable to continue as depositary for the Global Note, or
(i) ceasesto be aclearing agency registered under the Exchange Act at atime when it is required to be so registered,
and we do not appoint a successor depositary within 90 days after receiving that notice or becoming aware that the
depositary is no longer so registered;

. we, in our discretion at any time, notify the fiscal agent that all the Global Notes representing the notes of that series
are to be exchanged for Certificated Notes; or

. upon request by the relevant depositary, acting on direct or indirect instructions of one or more holders of a Global
Note or any beneficial owner of an interest in a Global Note, after an event of default entitling the holders of a
Global Note to accelerate the maturity of the notes has occurred and is continuing, provided that if the relevant
depositary is unwilling or does not promptly make that request, then any beneficial owner of an interest in the Global
Note will be entitled to make the request.
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Any note that is so exchangeable is exchangeable for Certificated Notes registered in the names that the depositary holding
the Global Note shall direct.

We expressly acknowledge that if a Certificated Note is not promptly issued to an owner of abeneficial interest in a Global
Notein the third event described above, then that beneficial owner will be entitled to pursue any remedy under the fiscal
agency agreement, the Global Note or applicable law with respect to the portion of the Global Note representing that
beneficial owner'sinterest in the Global Note asif the Certificated Note had been issued.

Subject to the foregoing, the Global Note is not exchangeable, except for a Global Note or Global Notes of the same
aggregate denominations to be registered in the name of such depositary or its nominee.

DISCUSSION OF UNITED STATES TAX CONSEQUENCES

This section describes the principal United States federal income tax consequences of owning the notes we are offering. It
isthe opinion of Sullivan & Cromwell LLP, our special tax counsel. It appliesto you only if you acquire notesin an
offering under any pricing supplement, this prospectus supplement and the accompanying prospectus and you own your
notes as capital assets for tax purposes. This section does not apply to you if you are amember of a class of holdersthat is
subject to special rules, like:

. adealer in securities or currencies;

. atrader in securities that electsto use a mark-to-market method of accounting for your securities holdings;
. abank;

. alife insurance company;

. ataxexempt organization;

. aperson that owns notes that are a hedge or that are hedged against interest rate or currency risks;

. aperson that owns notes as part of astraddle or conversion transaction for tax purposes; or

. a United States holder (as defined bel ow) whose functional currency for tax purposesis not the U.S. dollar.

This section deals only with notes that are due to mature 30 years or less from the date on which they areissued. The
United States federal income tax consequences of owning notes that are due to mature more than 30 years from their date of
issue will be discussed in an applicable pricing supplement.

This section is based on the Internal Revenue Code of 1986, as amended, its legislative history, existing and proposed
regulations under the Internal Revenue Code, published rulings and court decisions, all as currently in effect. These laws
may change, possibly on aretroactive basis, and could affect the continued validity of this summary.

You should consult your tax advisor about the tax consequences of owning the notesin your particular
circumstances under the Internal Revenue Code and the laws of any other taxing jurisdiction.

United States Holders

This section describes the tax consequences to a United States holder. Y ou are a United States holder if you are a beneficial
owner of anote and you are:

. acitizen or resident of the United States;

. adomestic corporation;

. an estate whose income is taxable under United States federal income tax regardless of its source; or

. atrust if aUnited States court can exercise primary supervision over the trust’s administration and one or more

United States persons are authorized to control all substantial decisions of the trust.
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Payments of Interest

Except as described below in the case of interest on a discount note that is not qualified statedinterest (see “ Original Issue
Discount — General”), you will be taxed on any interest on your note as ordinary income at the time you receive the interest
or it accrues, depending on your method of accounting for tax purposes. Interest paid by Hydro-Québec on the notes and
original issue discount, if any, accrued with respect to the notes (as described below under “Original Issue Discount™)
constitute income from sources outside the United States, but, with certain exceptions, will be “passive” or “financial
services’ income, which istreated separately from other types of income for purposes of computing the foreign tax credit
allowable to a United States holder.

Original Issue Discount
General

If you own a note, other than a note with aterm of one year or less (a short-term note), it will be treated as issued at an
original issue discount (a discount note) if the amount by which the note’ s stated redemption price at maturity exceedsits
issue price is more than a de minimis amount. Generally, anote'sissue price will be thefirst price at which a substantial
amount of notesincluded in the issue of which the note isapart are sold to persons other than bond houses, brokers, or
similar persons or organizations acting in the capacity of underwriters, placement agents, or wholesalers. A note’s stated
redemption price at maturity isthe total of all payments provided by the note that are not payments of qualified stated
interest. Generally, an interest payment on anote is qualified stated interest if it is one of a series of stated interest
payments on anote that are unconditionally payable at least annually at a single fixed rate (with some exceptions for lower
rates paid during some periods) applied to the outstanding principal amount of the note. There are special rulesfor variable
rate notes that we discussin “Original Issue Discount — Variable Rate Notes”.

In general, your note is not a discount note if the amount by which its stated redemption price at maturity exceedsitsissue
priceislessthan ¥ of 1 percent of its stated redemption price at maturity multiplied by the number of complete yearsto its
maturity (the de minimis amount). Y our note will have de minimis original issue discount if the amount of the excessisless
than the de minimis amount. If your note hasde minimis original issue discount, you must include the de minimis amount in
income as stated principal payments are made on the note, unless you make the election described below under “ Election to
Treat All Interest as Original Issue Discount”. Y ou can determine the includible amount with respect to each payment by
multiplying the total amount of your note’sde minimis original issue discount by afraction equal to the amount of the
principal payment made divided by the stated principal amount of the note.

Inclusion of Original Issue Discount in Income

Generally, if your discount note matures more than one year from its issue date, you must include original issue discount
(“OID”) inincome before you receive cash attributable to that income. The amount of OID that you must includein
incomeis calculated using a constant-yield method, and generally you will include increasingly greater amounts of OID in
income over the life of your discount note. More specifically, you can calculate the amount of OID that you must includein
income by adding the daily portions of OID with respect to your discount note for each day during the taxable year or
portion of the taxable year that you own your discount note (accrued OID). Y ou can determine the daily portion by
allocating to each day in any accrual period a pro rata portion of the OID allocable to that accrual period. You may select
an accrual period of any length with respect to your discount note and you may vary the length of each accrual period over
the term of your discount note. However, no accrual period may be longer than one year and each scheduled payment of
interest or principal on your discount note must occur on either thefirst or final day of an accrual period.

Y ou can determine the amount of OID allocable to an accrual period by:

. multiplying your discount note’ s adjusted issue price at the beginning of the accrual period by your note’ syield to
maturity; and then

. subtracting from this figure the sum of the payments of qualified stated interest on your note allocable to the accrual
period.
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Y ou must determine the discount note’ s yield to maturity on the basis of compounding at the close of each accrual period
and adjusting for the length of each accrual period. Further, you determine your discount note’ s adjusted issue price at the
beginning of any accrual period by:

. adding your discount note’ sissue price and any accrued OID for each prior accrual period; and then
. subtracting any payments previously made on your discount note that were not qualified stated interest payments.

If an interval between payments of qualified stated interest on your discount note contains more than one accrual period,
then, when you determine the amount of OID allocable to an accrual period, you must allocate the amount of qualified
stated interest payable at the end of the interval, including any qualified stated interest that is payable on the first day of the
accrual period immediately following theinterval, pro ratato each accrual period in theinterval based on their relative
lengths. In addition, you must increase the adjusted issue price at the beginning of each accrual period in theinterval by the
amount of any qualified stated interest that has accrued prior to thefirst day of the accrual period but that is not payable
until the end of the interval. Y ou may compute the amount of OID allocable to an initial short accrual period by using any
reasonable method if all other accrual periods, other than afinal short accrual period, are of equal length.

The amount of OID allocableto the final accrual period is equal to the difference between:

. the amount payable on the maturity date of your note (other than any payment of qualified stated interest); and
. your note' s adjusted issue price as of the beginning of the final accrual period.

Acquisition Premium

If you purchase your note for an amount that isless than or equal to the sum of all amounts, other than qualified stated
interest, payable on your note after the purchase date but is greater than the amount of your note’ s adjusted issue price (as
determined above under “Original Issue Discount — General”), the excess is acquisition premium. If you do not make the
election described below under “Election to Treat All Interest as Original Issue Discount”, then you must reduce the daily
portions of OID by an amount equal to:

. the excess of your adjusted basisin the note immediately after purchase over the adjusted issue price of your note;
divided by
. the excess of the sum of all amounts payable, other than qualified stated interest, on your note after the purchase date

over your note's adjusted issue price.
Pre-Issuance Accrued Interest

An election may be made to decrease the issue price of your note by the amount of pre-issuance accrued interest if:

. aportion of theinitial purchase price of your noteis attributable to pre-issuance accrued interest;
. thefirst stated interest payment on your note isto be made within one year of your note’ s issue date; and
. the payment will equal or exceed the amount of pre-issuance accrued interest.

If this election is made, a portion of the first stated interest payment will be treated as areturn of the excluded pre-issuance
accrued interest and not as an amount payable on your note.

Notes Subject to Contingencies Including Optional Redemption

Y our noteis subject to acontingency if it provides for an alternative payment schedule or schedul es applicable upon the
occurrence of acontingency or contingencies, other than aremote or incidental contingency, whether that contingency
relates to payments of interest or of principal. Inthat case, you must determine the yield and maturity of your note by
assuming that the payments will be made according to the payment schedule most likely to occur if:

. the timing and amounts of the payments that comprise each payment schedule are known as of the issue date; and

. one of the schedulesis significantly more likely than not to occur.
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If there is no single payment schedule that is significantly nore likely than not to occur, other than because of a mandatory
sinking fund, you must include income on your note according to the general rules that govern contingent payment
obligations. These ruleswill be discussed in the applicable pricing supplement.

Notwithstanding the general rulesfor determining yield and maturity, if your note is subject to contingencies, and either you
or we have an unconditional option or optionsthat, if exercised, would require payments to be made on the note under an
altemative payment schedule or schedules, then:

. in the case of an option or options that we may exercise, we will be deemed to exercise or not exercise an option or
combination of optionsin the manner that minimizes the yield on your note; and

. in the case of an option or options that you may exercise, you will be deemed to exercise or not exercise an option or
combination of optionsin the manner that maximizes the yield on your note.

If both you and we hold options described in the preceding sentence, those rules will apply to each option in the order in
which they may be exercised. You may determine the yield on your note for the purposes of those cal cul ations by using any
date on which your note may be redeemed or repurchased as the maturity date and the amount payable on the date that you
chose according to the terms of your note as the principal amount payable at maturity.

If acontingency, including the exercise of an option, actually occurs or does not occur contrary to an assumption made
according to the above rules then, except to the extent that a portion of your note isrepaid as aresult of this changein
circumstances and solely to determine the amount and accrual of OID, you must redetermine the yield and maturity of your
note by treating your note as having been retired and reissued on the date of the change in circumstances for an amount
equal to your note's adjusted issue price on that date.

Election to Treat All Interest as Original |ssue Discount

Y ou may elect to include in gross income all interest that accrues on your note using the constant-yield method described
above under the heading “ Original Issue Discount — Inclusion of Original Issue Discount in Income”, with the modifications
described below. For purposes of this election, interest will include stated interest, OID, de minimis original issue discount,
market discount, de minimis market discount and unstated interest, as adjusted by any amortizable bond premium (described
below under “ Notes Purchased at a Premium”) or acquisition premium.

If you make this election for your note, then, when you apply the constant-yield method:

. the issue price of your note will equal your cost;
. the issue date of your note will be the date you acquired it; and
. no payments on your note will be treated as payments of qualified stated interest.

Generally, this election will apply only to the note for which you make it unless the note has amortizable bond premium or
market discount. If the note has amortizable bond premium, you will be deemed to have elected to apply amortizable bond
premium against interest for all debt instruments with amortizable bond premium, other than debt instruments the interest
on which is excludible from grossincome, that you own as of the beginning of the taxable year to which the election applies
or any taxable year thereafter. Additionally, if you make this election for a market discount note, you will be treated as
having made the el ection discussed below under “ Original 1ssue Discount — Market Discount” to include market discount in
income currently over thelife of all debt instruments that you currently own or later acquire. Y ou may not revoke any
election to apply the constant-yield method to all interest on a note or the deemed el ections with respect to amortizable bond
premium or market discount notes without the consent of the Internal Revenue Service.

Variable Rate Notes
Y our note will be avariablerate noteif:
. your note’ sissue price does not exceed the total noncontingent principal payments by more than the lesser of:

- .015 multiplied by the product of the total noncontingent principal payments and the number of complete
years to maturity from the issue date; or

- 15 percent of the total noncontingent principal payments; and
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. your note provides for stated interest (compounded or paid at least annually) only at:

- one or more qualified floating rates;

asinglefixed rate and one or more qualified floating rates,

asingle objectiverate; or
- asingle fixed rate and a single objective rate that isa qualified inverse floating rate.
Y our note will have avariablerate that is aqualified floating rate if:

. variationsin the value of the rate can reasonably be expected to measure contemporaneous variations in the cost of
newly borrowed fundsin the currency in which your note is denominated; or

. therateisequal to that rate multiplied by either:
- afixed multiplethat is greater than 0.65 but not more than 1.35; or
- afixed multiple greater than 0.65 but not more than 1.35, increased or decreased by afixed rate; and

the value of the rate on any date during the term of your noteis set no earlier than 3 months prior to the first day on which
that valueisin effect and no later than 1 year following that first day.

If your note provides for two or more qualified floating rates that are within 0.25 percentage points of each other on the
issue date or can reasonably be expected to have approximately the same values throughout the term of the note, the
qualified floating rates together constitute a single qualified floating rate.

Y our note will not have aqualified floating rate, however, if the rate has restrictions (including caps, floors, governors, or
other similar restrictions) unless those restrictions are fixed throughout the term of the note or are not reasonably expected
to significantly affect the yield on the note.

Y our note will have avariable rate that is a single objective rate if:
. therateisnot aqualified floating rate;

. therateis determined using asingle, fixed formulathat is based on objective financial or economic information that
is not within the control of or unique to the circumstances of the issuer or arelated party; and

. the value of the rate on any date during the term of your noteis set no earlier than 3 months prior to the first day on
which that value isin effect and no later than 1 year following that first day.

Y our note will not have avariable rate that is an objective rate, however, if it is reasonably expected that the average value
of therate during the first half of your note’s term will be either significantly lessthan or significantly greater than the
average value of the rate during the final half of your note’ s term.

An objective rate as described above isaqualified inverse floating rate if:

. therateis equal to afixed rate minus a qualified floating rate; and

. the variations in the rate can reasonably be expected to inversely reflect contemporaneous variations in the cost of
newly borrowed funds.

Y our note will also have asingle qualified floating rate or an objective rate if interest on your noteis stated at afixed rate
for aninitial period of one year or less followed by either aqualified floating rate or an objective rate for a subsequent
period, and either:

. the fixed rate and the qualified floating rate or objective rate have values on the issue date of the note that do not
differ by more than 0.25 percentage points; or

. the value of the qualified floating rate or objective rate is intended to approximate the fixed rate.
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Commercial Paper Rate notes, CMT Rate notes, Prime Rate notes, LIBOR notes, Treasury Rate notes, CD Rate notes, and
Federal Funds Rate notes generally will be treated as variabl e rate notes under these rules.

In general, if your variable rate note provides for stated interest at a single qualified floating rate or objective rate (or one of
those rates after asingle fixed rate for aninitial period), all stated interest on your note is qualified stated interest. Inthis
case, the amount of OID, if any, is determined by using, in the case of a qualified floating rate or qualified inverse floating
rate, the value as of the issue date of the qualified floating rate or qualified inverse floating rate, or, in the case of any other
objectiverate, afixed rate that reflects the yield reasonably expected for your note.

If your variable rate note does not provide for stated interest at a single qualified floating rate or a single objective rate, and
also does not provide for interest payable at afixed rate, other than at asingle fixed rate for an initial period, you generally
must determine the interest and OID accruals on your note by:

. determining afixed rate substitute for each variable rate provided under your variable rate note;
. constructing the equivalent fixed rate debt instrument (using the fixed rate substitute described above);

. determining the amount of qualified stated interest and OID with respect to the equivalent fixed rate debt instrument;
and

. adjusting for actual variable rates during the applicable accrual period.

When you determine the fixed rate substitute for each variable rate provided under the variable rate note, you generally will
use the value of each variable rate as of the issue date or, for an objective rate that is not a qualified inverse floating rate, a
rate that reflects the reasonably expected yield on your note.

If your variable rate note provides for stated interest either at one or more qualified floating rates or at aqualified inverse
floating rate, and also provides for stated interest at a single fixed rate, other than at asingle fixed rate for an initial period,
you generally must determine interest and OID accruals by using the method described in the previous paragraph.

However, your variable rate note will be treated, for purposes of the first three steps of the determination, asif your note had
provided for aqualified floating rate, or aqualified inverse floating rate, rather than the fixed rate. The qualified floating
rate, or qualified inverse floating rate, that replaces the fixed rate must be such that the fair market value of your variable
rate note as of the issue date approximates the fair market value of an otherwise identical debt instrument that provides for
the qualified floating rate, or qualified inversefloating rate, rather than the fixed rate.

Short-Term Notes

In general, if you are an individual or other cash basis United States holder of a short-term note, you are not required to
accrue OID, as specially defined below for the purposes of this paragraph, for United States federal income tax purposes
unlessyou elect to do so. However, you may be required to include any stated interest in income asyou receiveit. 1f you
are an accrual basistaxpayer, ataxpayer in aspecial class, including, but not limited to, aregulated investment company,
common trust fund, or atype of pass-through entity, or a cash basis taxpayer who so elects, you will be required to accrue
OID on short-term notes on either a straight-line basis or under the constant-yield method, based on daily compounding. If
you are not required and do not elect to include OID in income currently, any gain you realize on the sale or retirement of
your short-term note will be ordinary income to the extent of the OID accrued on a straight-line basis, unless you make an
election to accrue the OID under the constant-yield method, through the date of sale or retirement. However, if you are not
required and do not elect to accrue OID on your short-term notes, you will be required to defer deductions for interest on
borrowings allocable to your short-term notesin an amount not exceeding the deferred income until the deferred incomeis
realized.

When you determine the amount of OID applicable under these rules, you must include all interest payments on your short-
term note, including stated interest, in your short-term note’ s stated redemption price on the maturity date.

Market Discount

You will betreated asif you purchased your note, other than a short-term note, at a market discount and your note will be a
market discount noteif:

. you purchase your note for less than itsissue price (as determined above under “Original Issue Discount — General”);
and
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. your note’ s stated redemption price at maturity or, in the case of a discount note, the note’s revised issue price,
exceeds the price you paid for your note by at least %2 of 1 percent of your note's stated redemption price at maturity
or revised issue price, respectively, multiplied by the number of complete yearsto the note’ s maturity.

To determine the revised issue price of your note for these purposes, you generally add any OID that has accrued on your
note to itsissue price.

If your note’s stated redemption price at maturity or, in the case of a discount note, its revised issue price, doesnot exceed
the price you paid for the note by ¥ of 1 percent multiplied by the number of complete years to the note’ s maturity, the
excess constitutes de minimis market discount, and the rules that we discuss below are not applicable to you.

If you recognize gain on the maturity or disposition of your market discount note, you must treat it as ordinary income to the
extent of the accrued market discount on your note. Alternatively, you may elect to include market discount in income
currently over thelife of your note. If you make thiselection, it will apply to all debt instruments with market discount that
you acquire on or after the first day of the first taxable year to which the election applies. Y ou may not revoke this election
without the consent of the Internal Revenue Service.

If you own amarket discount note and do not elect to include market discount in income currently, you will generally be
required to defer deductions for interest on borrowings allocable to your note in an amount not exceeding the accrued
market discount on your note until the maturity or disposition of your note.

Y ou will accrue market discount on your market discount note on a straight-line basis unless you elect to accrue market
discount using a constant-yield method. If you elect to accrue market discount using a constant-yield method, it will apply
only to the note with respect to which it is made and you may not revokeit.

Notes Purchased at a Premium

If you purchase your note for an amount in excess of its principal anount, you may elect to treat the excess as amortizable
bond premium. If you make this election, you will reduce the amount required to be included in your income each year
with respect to interest on your note by the amount of amortizable bond premium allocable, based on your note’syield to
maturity, to that year. If you make an election to amortize bond premium, it will apply to all debt instruments (other than
debt instruments, the interest on which is excludible from gross income) that you own at the beginning of the first taxable
year to which the election applies, and to all debt instruments that you thereafter acquire, and you may not revoke it without

the consent of the Internal Revenue Service. See also “Original Issue Discount - Election to Treat All Interest as Original
I ssue Discount”.

Purchase, Sale and Retirement of the Notes
Y our tax basisin your note will generally be the dollar cost of your note, adjusted by:

. adding any OID or market discount, de minimis original issue discount and de minimis market discount previously
included in income with respect to your note; and then

. subtracting the amount of any payments on your note that are not qualified stated interest payments and the amount
of any amortizable bond premium applied to reduce interest on your note.

You will generally recognize gain or loss on the sale or retirement of your note equal to the difference between the amount
you realize on the sale or retirement and your tax basisin your note.

Y ou will recognize capital gain or loss when you sell or retire your note, except to the extent:

. described above under “Original Issue Discount — Short-Term Notes” or “Market Discount”;
. attributable to accrued but unpaid interest; or

. the rules governing contingent payment obligations apply.

Capital gain of anoncorporate United States holder that is recognized before January 1, 2009 is generally taxed at a
maximum rate of 15% where the holder has a holding period greater than one year.
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Indexed Notes

The applicable pricing supplement will discuss any special United States federal income tax rules with respect to notes the
payments on which are determined by reference to any index and other notes that are subject to the rules governing
contingent payment obligations.

Backup Withholding and Information Reporting

In general, if you are anoncorporate United States holder, United States payors are required to report to the Internal
Revenue Service al payments of principal, any premium and interest on your note, and the accrual of OID on adiscount
note. In addition, Hydro-Québec and other payors are required to report to the Internal Revenue Service any payment of
proceeds of the sale of your note before maturity within the United States. Additionally, backup withholding will apply to
any payments, including payments of OID, if you fail to provide an accurate taxpayer identification number, or you are
notified by the Internal Revenue Service that you have failed to report all interest and dividends required to be shown on
your federal incometax returns.

CANADIAN TAX CONSIDERATIONS

This section supplements the section entitled “ Description of the Securities— Canadian Taxes on Debt Securities” in the
prospectus. Thisdiscussion is not exhaustive of all considerations relating to the acquisition, holding or disposition of the
notes. Y ou should consult with your own tax advisor concerning the application of Canadian federal and provincial income
tax lawsto your particular situation.

Under Canadian income tax legislation in effect at the date of this prospectus supplement, we are not required to withhold

tax from interest or principal we pay or credit in respect of notes to any non-resident of Canada unlessall or any part of the
interest or of any amount deemed by the Income Tax Act (Canada)(the “ Act”) to be interest payable on the notesis

contingent or dependent upon the use of or production from property in Canada or is computed by reference to revenue,
profit, cash flow, commodity price or any other similar criterion or by reference to dividends paid or payable to shareholders
of any class of shares of a corporation.

Interest or amounts deemed by the Act to beinterest payable on notes and so contingent or dependent will neverthel ess be
exempt from withholding tax if the notes are prescribed obligations for the purposes of the Act.

Under the Act, an obligation is a prescribed obligation if:
it isan “indexed debt obligation” within the meaning of the Act, and
no amount payable in respect thereof other than an amount determined by reference to a change in the purchasing

power of money is contingent or dependent upon or computed by reference to any of the criteria mentioned in the
first sentence of this paragraph.
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PLAN OF DISTRIBUTION

Under the terms of a distribution agreement, dated June 2, 2004, among us, Québec as guarantor and the Agents (the
“distribution agreement”), and as amended from time to time, we are offering the notes on a continuous basis through the
Agents, who have agreed to use their reasonable effortsto solicit offers to purchase the notes.

We will pay each Agent a commission not exceeding, depending upon maturity, 0.125% to 0.650% of the principal amount
of any note sold through the Agent as agreed upon at the time of acceptance of an offer. This commission scale appliesto
notes that mature between nine months and 30 years, inclusive, from their issue date.

We and the relevant Agent will determine the commission applicable to the sale of any note that matures more than 30years
from itsissue date at the time of the sale and disclose it in the applicable pricing supplement.

We may also sell notesto any Agent, acting as principal, at a price equal to 100% of its principal amount |ess a discount to
be agreed upon at the time of sale but which shall not exceed the maximum commission applicable to an agency sale of a
note of identical stated maturity

The Agent may offer the notes it has purchased as principal to other dealers at adiscount. The discount allowed to any
dealer will not be in excess of the discount to be received by the Agent from us.

The notes may also be resold by the Agent to investors and other purchasers from time to timein one or more transactions,
including negotiated transactions, at varying prices related to prevailing market prices at the time of resale, to be determined
by the Agent or, if so agreed, at afixed public offering price.

After theinitial public offering of notes to be resold to investors and other purchasers, the public offering price, in the case
of notesto beresold at afixed public offering price, the concession and the discount may be changed.

We have agreed to reimburse the Agents for some expenses.

We have reserved the right to accept, but not solicit, offers to purchase notes through additional dealers on substantially the
same termrs and conditions, including commission rates, as would apply to purchases of the notes to or through the Agents
under the distribution agreement. The applicable pricing supplement will name the additional dealers.

We may also sell the notes directly to purchasersin those jurisdictionsin which it is permitted to do so. No commission
will be payableto the Agents on notes we sell directly.

We will have the sole right to accept offersto purchase notes and may reject any proposed purchase of notesin whole or in
part. Each Agent will havetheright, in its discretion, reasonably exercised, to reject any offer to purchase notes received by
it, in whole or in part.

In connection with any offering of notes, the Agents may purchase and sell the notesin the open market. These transactions
may include over-allotment and stabilizing transactions and purchases to cover short positions created by the Agentsin
connection with the offering. Stabilizing transactions consist of certain bids or purchases for the purpose of preventing or
retarding a decline in the market price of the notes. Short positions created by the Agentsinvolve the sale by the Agents of
agreater aggregate principal amount of notes than they are required to purchase from usin the offering. The Agents also
may impose a penalty bid, whereby they may reclaim selling concessions allowed to broker-deal ers in respect of the notes
sold in the offering if the notes are repurchased by the Agentsin stabilizing or covering transactions.

These activities may stabilize, maintain or otherwise affect the market price of the notes, which may be higher than the price
that might otherwise prevail in the open market.

These activities, if commenced, may be discontinued at any time. These transactions may be effected in the
over-the-counter market or otherwise.

The Agents may from time to time purchase and sell notesin the secondary market but are not obligated to do so.
Each Agent may be deemed to be an “underwriter” within the meaning of the Securities Act.

We have agreed to indemnify the Agents againstsome civil liabilities, including liabilities under the Securities Act, or to
contribute to payments the Agents may be required to make in that respect.
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The notes will not be listed on any securities exchange, and there can be no assurance as to the existence or liquidity of a
secondary market for the notes.

In addition to offering notes through the Agents as described in this prospectus supplement, we may concurrently with the
offering of the notes, offer Debt Securities which are mediumterm notes and which may have terms substantially similar to
the terms of the notes.

VALIDITY OF THE NOTES

Bélanger Sauvé, ageneral partnership, Montréal, Québec, will pass upon the validity of the notes and of the guarantee by
Québec and all other matters of Canadian and Québec law and procedure on our behalf and that of Québec.

Ogilvy Renault, ageneral partnership, Montreal, Québec, will pass upon the validity of the notes and of the guarantee by
Québec and all other matters of Canadian and Québec law and procedure for the Agents.

Sullivan & Cromwell LLP, New York, New Y ork, will pass upon the validity of the notes and of the guarantee by Québec
asto matters of New York law for the Agents. Sullivan & Cromwell LLP will rely asto all matters of Canadian and
Québec law on the opinions of Bélanger Sauvé and Ogilvy Renault.

The opinions of Bélanger Sauvé, Ogilvy Renault and Sullivan & Cromwell LLP will be conditional upon, and subject to,
some assumptions regarding:

. future action required to be taken by us and the fiscal agent in connection with the issuance and sale of any particular
note,

. the specific terms of the notes, and

. other matters which may affect the validity of notes but which cannot be ascertained on the date of those opinions.

Bélanger Sauvé, Ogilvy Renault and Sullivan & Cromwell LLP have, from timeto time, rendered legal servicesto us and
Québec not connected with the offering of the notes.
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No dealer, salesperson or other person isauthorized to give any information or to represent anything not contained
in any pricing supplement, this prospectus supplement or the accompanying prospectus. You must not rely on any
unauthorized information or representations. Any pricing supplement, this prospectus supplement or the
accompanying prospectusis an offer to sell or a solicitation to buy the securitiesit describes, but only under the
circumstances and in jurisdictions whereit islawful to do so. Theinformation contained in any pricing supplement,
this prospectus supplement or the accompanying prospectusis current only as of its date.
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make offers or sales of debt securities or warrants unless accompanied by a supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved
of the securities or determined if this prospectusis truthful or complete. Any representation to the contraryisa
criminal offense.

The date of this prospectusisFebruary 2, 2004.
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Please note that in this prospectus, referencesto “we,” “our” and “us’ refer to Hydro-Québec.

Where You Can Find More Information

We and Québec file annual reports, amendments to annual reports and other information with the SEC. These reports
include financial information about us and Québec and may be accompanied with exhibits.

Y ou may read and copy any document we or Québec file with the SEC at the SEC’ s public reference roomin
Washington, D.C. Please call the SEC at 1-800-SEC-0330 for further information on the public reference room. The
registration statement and the exhibits and schedul es to the registration statement are also available from the Electronic
Document Gathering and Retrieval System, which is commonly known by the acronym EDGAR, through the SEC’s
website at http://www.sec.gov.

Y ou may also obtain copies of these documents at prescribed rates from the Public Reference Section of the SEC at its
Washington address or, without charge, from us or the other sources listed below.

The SEC allows us to “incorporate by reference” the information we file with them, which means that we can disclose
important information to you by referring to those documents. We incorporate by reference the documents listed below:

Our Annual Report on Form 18-K for the year ended December 31, 2002, and all amendments to that annual
report filed prior to the date of this prospectus; and

Québec’s Annual Report on Form 18-K for the year ended March 31, 2003, and all amendments to that annual
report filed prior to the date of this prospectus.

We also incorporate by reference all our future annual reports and those of Québec, and all amendments to annual
reports, and any other information we or Québec file with the SEC pursuant to Sections 13(a) and 13(c) of the Securities
Exchange Act of 1934, as amended (the “ Exchange Act”), until we sell all of the Securities (as defined below). Each
time we or Québec file a document with the SEC that isincorporated by reference, the information in that document
automatically updates the information contained in previously filed documents.



Y ou may request a free copy of the annual reports, amendments to annual reports and other information mentioned
above by writing to the following addresses or by calling the following phone numbers:

Hydro-Québec

Documentation,

Corporate Treasury

75 René-L évesque Boulevard West
Sixth Floor

Montréal, Québec

Canada H2Z 1A4

Telephone: (514) 289-2519; or

Ministére des Finances

Direction de |’ émission des emprunts
12 rue Saint-Louis

Québec, Québec

Canada G1R5L3

Telephone: (418) 643-8141.

Y ou should rely only on the information incorporated by reference or contained in this prospectus or any supplement to
this prospectus. We have not authorized anyone to provide you with different or additional information. We are not
making an offer of these Securitiesin any state where the offer is not permitted by the law. Y ou should not assume that
the information in this prospectus or any prospectus supplement is accurate as of any date other than the date on the
front of those documents.

Forwar d-L ooking Statements

This prospectus contains forward-looking statements. Statements that are not historical facts, including statements about
our or Québec’ s beliefs and expectations, are forward-looking statements. 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 neither we nor Québec undertakes any obligation to
update publicly any of them in light of new information or future events. Forward-|ooking statements involve inherent
risks and uncertainties. We and Québec caution you that actual results may differ materially from those contained in any
forward-looking statements.

Hydro-Québec

The information set forth below is not complete and is qualified by the more detailed information contained in our
Annual Report on Form 18-K for the fiscal year ended December 31, 2002, and the other documents incor porated by
reference in the prospectus.

We operate one of the two largest systemsin Canada for the generation and distribution of electric power. We supply
virtually all electric power distributed in Québec. Our head officeislocated at 75 René-L évesque Boulevard West,
Montréal, Québec, Canada H2Z 1A4. Our websiteis http://www.hydroquebec.com. The information in the websiteis
not part of this prospectus and is not incorporated by reference.

We were created in 1944 by the Hydro-Québec Act of the Parliament of Québec and are an agent of Québec. All our
capital stock isheld by the Minister of Finance on behalf of the Government of Québec. Under the Hydro-Québec Act,
our objectives are to supply power and to pursue endeavorsin energy-related research and promotion, energy conversion
and conservation, and any field connected with or related to power or energy. The Hydro-Québec Act provides that we
shall estimate the energy needs of Québec and the means of meeting them within the scope of the Government of
Québec’ s energy policies. Under the Hydro-Québec Act, the Government of Québec is entitled to declare dividends
from us when certain financial criteria are met.



Québec

The information set forth below is not complete and is qualified by the more detailed information contained in Québec’'s
Annual Report on Form 18-K for the fiscal year ended March 31, 2003, and the other documents incor porated by
reference in the prospectus.

Québec isthe largest by area of the ten provincesin Canada (1,541,000 square kilometers or 594,860 square miles,
representing 15.4% of the geographical area of Canada) and the second largest by population (7.5 million people,
representing 23.7% of the population of Canada, as of April 2003).

Québec has a modern, developed economy, in which the service sector contributed 70.8%, the manufacturing industry
21.7%, the construction industry 5.0% and the primary sector 2.5% of real GDP at basic pricesin 2002. The leading
manufacturing industries in Québec are transportation equipment (including aircraft and motor vehicles and associated
parts), food products, primary metals (including aluminum smelting and copper refining industries), paper products,
chemical products (notably pharmaceuticals) and wood products. Québec also has significant hydroel ectric resources,
generating approximately one-third of the electricity produced in Canada.

Montréal and Ville de Québec, the capital of Québec, are the centers of economic activity. Montréal is one of the main
industrial, commercial and financial centers of North Americaand is Canada’ s second largest urban area as measured by
population. The Port of Montréal, situated on the St. Lawrence River, is Canada’ s largest port and provides access to
both the Atlantic Ocean and the inland navigation system of the Great L akes.

Frenchisthe official language of Québec and is spoken by approximately 94% of its population.
Description of the Securities

We may at various times offer Debt Securities and, jointly or separately, Warrants to purchase Debt Securities
(collectively, the “ Securities”) in distinct series. This section summarizes the material terms of the Securities which are
common to all series. It does not, however, describe every aspect of the Securities. |f the terms described in this section
or in the prospectus supplement differ from the terms described in the Securities (the forms of which will be filed with
the SEC), you should rely on the terms described in the Securities. The Debt Securitieswill be issued subject to afiscal
agency agreement with Deutsche Bank Trust Company Americas acting as fiscal agent, principal paying agent, transfer
agent and registrar, unless another fiscal agent is appointed pursuant to any prospectus supplement.

Debt Securities

The Debt Securities, when issued, will be our direct and unconditional general obligations. The Debt Securities will
rank equally among themselves and with all other debt securitiesissued by us and outstanding at the date of the issue of
the Debt Securities or thereafter. They will be payable asto principal, premium, if any, and any interest in lawful money
of the United States of Americaor in any other currency or currencies specified in the prospectus supplement. The Debt
Securities will be payablein The City of New Y ork at the offices of the fiscal agent, or in any other place specified in
the prospectus supplement.

Information Specifi ed in the Prospectus Supplement
The prospectus supplement will specify the following terms:
the terms of the Debt Securities, including, where applicable:

- designation;
- aggregate principal amount;

- public offering price;



- maturity;

- rate or rates of any interest;

- any interest payment dates;

- currency or currencies of denomination and payment;

- any index, price or formulato be used for determining the amount of any payment of principal, premium,
if any, or interest;

- denominations;
- any terms relating to the holding and transfer of Debt Securities; and
- any terms for redemption, exchange, or repurchase;

the names of and principal amounts to be purchased by any underwriters,
the purchase price;
any underwriting discounts and commissions; and

any other terms of the plan of distribution.
Repurchases and Resal es of Debt Securities

We may, at any time, purchase the Debt Securities at any price or pricesin the open market or otherwise. We may hold
or resell the Debt Securities that we so purchase or, at our discretion, surrender them to the fiscal agent for cancellation.

Form, Exchange and Transfer

Unless otherwise indicated in the prospectus supplement, the Debt Securitieswill bein fully registered form only in
specified denominations.

Y ou may exchange your Debt Securities for other authorized denominations of the same series of equal aggregate
principal amount. You may transfer and exchange your Debt Securities, free of charge, subject to any restrictions set
forth in the prospectus supplement. Unless otherwise specified in the prospectus supplement, the fiscal agent will keep a
register for the registration and transfer of Debt Securities.

Redemption

If the prospectus supplement so indicates, the Debt Securities may be redeemable prior to maturity.

Original Issue Discount Securities

Debt Securities may be issued as original issue discount securitiesto be sold at a substantial discount below their
principal amount. Wewill describe in any prospectus supplement relating to original issue discount securities any
special U.S. Federal income tax and other considerations applicable to those Debt Securities.

Governing Law

Unless otherwise indicated in the prospectus supplement, the Debt Securities and the guarantee of Québec endorsed
thereon will be governed by the laws of Québec and the laws of Canada applicable therein.



Place of Delivery
Unless otherwise indicated in the prospectus supplement, the Debt Securities will be delivered in The City of New Y ork.
Modifications

Unless otherwise indicated in the prospectus supplement, the fiscal agency agreement and the Debt Securities may be
amended by us, Québec and the fiscal agent without notice to or the consent of the holder of any Debt Security if the
amendment:

cures an ambiguity;

cures, corrects or supplements any defective provisions contained in the fiscal agency agreement or in the Debt
Securities; or

is considered by us, Québec and the fiscal agent, acting on the advice of independent counsel, to be necessary or
desirable and not inconsistent with the fiscal agency agreement or the Debt Securities and will not, in the
reasonable opinion of us, Québec and the fiscal agent, adversely affect the interests of the holders of Debt
Securities.

Unless otherwise indicated in the prospectus supplement, the fiscal agency agreement will contain provisions for
convening meetings of holders of Debt Securities to modify or amend by extraordinary resolution (as defined in the
fiscal agency agreement) the fiscal agency agreement or the Debt Securities (except as provided in the immediately
preceding sentence). An extraordinary resolution passed at that meeting will be binding on all holders of Debt Securities.
However, no modification may effect the following changes to the Debt Securities unless each holder of those Debt
Securities agreesto that modification:

change the stated maturity or interest payment date of that Debt Security;
reduce the principal amount of or the rate of interest on that Debt Security;
change the currency of payment of that Debt Security;

impair the right to institute suit for the enforcement of any payment on that Debt Security or the related
guarantes;

reduce the percentage of holders of Debt Securities necessary to modify or amend the fiscal agency agreement or
the terms and conditions of that Debt Security;

reduce the percentage of votes required for the taking of action or the quorum required at any meeting of holders
of Debt Securities; or

reduce the percentage of outstanding Debt Securities necessary to waive any future compliance or past default.
Book-Entry System

The Debt Securities you purchase will be issued in the form of one or more fully registered global notes (each, a*“ Global
Note”). Global Noteswill be deposited with, or on behalf of, The Depository Trust Company, New Y ork, New Y ork
(“DTC’) or any other depositary or depositaries identified in the prospectus supplement. These depositaries may
include The Canadian Depository for Securities Limited, the Euroclear System or Clearstream Banking, société
anonyme. A Global Note will be registered in the name of the relevant depositary or its nominee.



Except as described below, a Global Note may be transferred, in whole or in part, only to the relevant depositary or its
nominee.

Upon the issuance of a Global Note, we expect that the relevant depositary will credit, on its book-entry registration and
transfer system, the respective principal amounts of the Debt Securities represented by that Global Note to the accounts
of institutions that have accounts with the depositary (“ Participants”). The accounts to be credited will be designated by
the underwriters, dealers or agents, or by us, in the case of Debt Securities that we sell directly. Ownership of beneficial
interestsin that Global Note will be limited to Participants or persons that may hold interests through Participants.
Ownership of beneficial interestsin that Global Note will be shown on, and the transfer of that ownership will be
effected only through, records maintained by the relevant depositary (with respect to interests of Participants) and on the
records of Participants (with respect to interests of persons other than Participants). Owners of beneficial interestsin a
Global Note may incur fees for the maintenance and operation of the book-entry system where that Global Noteis held
with the depositary. The laws of some states require that some purchasers of securities take physical delivery of those
securitiesin definitive form. Those laws may impair the ability to transfer beneficial interestsin a Global Note.

Any payment of principal, premium or interest due on the Debt Securities on any interest payment date or at maturity
will be made available by usto the fiscal agent, or any other paying agent identified in the prospectus supplement, on
that date. The fiscal agent will make those payments to the relevant depositary in accordance with existing
arrangements between the fiscal agent and that depositary. We expect that the depositary, upon receipt of any payment
of principal, premium or interest, will credit Participants accounts with payments in amounts proportionate to their
respective beneficial interestsin the principal amount of the Global Note as shown on the records of the depositary. We
also expect that payments by Participants to owners of beneficial interestsin the Global Note held through those
Participants will be governed by standing instructions and customary practices, asis the case with securities held for the
accounts of customersin bearer form or registered in “ street name”, and will be the responsibility of those Participants.
Neither we nor the fiscal agent will have any responsibility or liability for any aspect of the records relating to or
payments made on account of beneficial ownership interestsin a Global Note or for maintaining, supervising or
reviewing any records relating to those beneficial ownership interests.

So long as a depositary (or its nominee) is the registered owner of a Global Note, that depositary (or nominee) will be
considered the sole owner and holder of the Debt Securities represented by that Global Note for all purposes of the Debt
Securities. Except as provided below, or as may be specified in the prospectus supplement, owners of beneficial
interestsin a Global Note will not be entitled to have the Debt Securities represented by that Global Note registered in
their names, will not be entitled to receive physical delivery of certificated Debt Securitiesin definitive form (each, a
“Certificated Note”) upon exchange or otherwise and will not be considered the owners or holders of any Debt
Securities represented by a Global Note. Accordingly, each person owning a beneficial interest in a Global Note must
rely on the procedures of the relevant depositary and, if that person is not a Participant, on the procedures of the
Participant through which that person holds itsinterest, to exercise any rights of a holder of Debt Securities. We
understand that, under existing industry practice, if an owner of abeneficial interest in a Global Note desires to take any
action the relevant depositary (or nominee) as the holder of that Global Noteis entitled to take, the depositary would
authorize the Participants to take that action, and the Participants would authorize beneficial owners owning through
those Participants to take that action or would otherwise act upon the instructions of beneficial owners owning through
them.

Except as otherwise set forth in the prospectus supplement, a Global Note may not be transferred except as awhole by
the relevant depositary to anominee of the depositary or by a nominee of the depositary to the depositary or any other
nominee of the depositary, or by the depositary or the nominee to another depositary or its nominee or to a successor of
the depositary or anominee of the successor. Debt Securities represented by a Global Note are exchangeable for
Certificated Notes of like tenor and of an equal aggregate principal amount in denominations as specified in the relevant
prospectus supplement only if:

the relevant depositary i) notifies usthat it isunwilling or unable to continue as depositary for the Global Note, or
ii) ceases to be a clearing agency registered under the Exchange Act at atime when it isrequired to be so
registered, and we do not appoint a successor depositary within 90 days after receiving that notice or becoming
aware that the depositary is no longer so registered;



we, in our discretion at any time, notify the fiscal agent that all the Global Notes representing Debt Securities are
to be exchanged for Certificated Notes;

upon request by the relevant depositary, acting on direct or indirect instructions of one or more holders of a
Global Note or any beneficial owner of an interest in a Global Note, after an event of default entitling the holders
of aGlobal Note to accelerate the maturity of the related Debt Securities has occurred and is continuing, provided
that if the relevant depositary is unwilling or does not promptly make that request, then any beneficial owner of
an interest in the Global Note will be entitled to make the request; or

in other events as may be specified in the prospectus supplement.

Any Debt Security that is exchangeable pursuant to the preceding sentence is to be exchanged for Certificated Notes
registered in the names that the relevant depositary shall direct. Certificated Notes may be presented for registration of
transfer or exchange at the office of the fiscal agent in The City of New Y ork or any other place specified in the
prospectus supplement, and principal, premium, if any, and interest will be payable at that office of the fiscal agent,
provided that interest may be paid by check mailed to the registered holders of the Debt Securitiesto their addresses
appearing in the security register.

We expressly acknowledge that if a Certificated Note is not promptly issued to an owner of abeneficial interestina
Global Notein the third event described above, then such beneficial owner shall be entitled to pursue any remedy under
the fiscal agency agreement, the Debt Securities or applicable law with respect to the portion of the Global Note that
represents such beneficial owner’sinterest therein asif such Certificated Note had been issued.

DTC has advised us asfollows. DTC isalimited-purpose trust company organized under the laws of the State of New
Y ork, a“banking organization” within the meaning of New Y ork banking law, a member of the Federal Reserve
System, a“clearing corporation” within the meaning of the New Y ork Uniform Commercial Code, and a*“clearing
agency” registered pursuant to the provisions of Section 17A of the Exchange Act. DTC was created to hold securities
of its Participants and to facilitate the clearance and settlement of securities transactions, like transfers and pledges,
among its Participantsin those securities through electronic book-entry changes in accounts of the Participants, thereby
eliminating the need for physical movement of securities certificates. DTC' s Participants include securities brokers and
dealers, banks, trust companies, clearing corporations and other types of organizations, some of whom (and/or their
representatives) own DTC. Access to the DTC book-entry system is also available to othersthat clear through or
maintain a custodial relationship with a Participant, either directly or indirectly. DTC agrees with and representsto its
Participants that it will administer its book-entry system in accordance with its rules and by-laws and requirements of
law. Therules applicableto DTC and its Participants are on file with the SEC.

If depositaries other than DTC are appointed, additional information with respect to those depositaries will be set forth
in the prospectus supplement.

Canadian Taxes on Debt Securities
In the opinion of our counsel, Bélanger Sauvé, and of Ogilvy Renault, Canadian counsel for the underwriters or agents,
if any, there are no withholding taxes payable under the laws of Canada or of Québec with respect to any Debt Securities
or premium, if any, or interest thereon except in the circumstances set forth below. Under the Income Tax Act (Canada)
(the“Act”), if any part of the interest (including amounts deemed interest under the Act) payable on the Debt Securities
is:

contingent or dependent upon the use of or production from property in Canada;

computed by reference to revenue, profit, cash flow, commodity price or any other similar criterion; or

computed by reference to dividends paid or payable to shareholders of any class of shares of a corporation;



then interest payable on the Debt Securities will not be exempt from withhol ding taxes unless the Debt Securities are
“prescribed obligations” for those purposes. A prescribed obligation is a debt obligation the terms of which provide for
an adjustment to the amount payabl e under the obligation that is determined by reference to a change in the purchasing
power of money, and on which no amount payable, other than that adjustment, is contingent or dependent upon or
computed by reference to any of the criterialisted above.

There are no other taxes on income or capital gains payable under the laws of Canada or of Québec in respect of any
Debt Securities or premium, if any, or interest thereon by an owner who is not, nor is deemed to be, aresident of Canada
and who does not use or hold, and is not deemed to use or hold, any Debt Securitiesin or in the course of carrying on a
businessin 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 bank business in Canada within the meaning of the Act.

There are no estate taxes or succession duties imposed by Canada or Québec in respect of any Debt Securities or
premium, if any, or interest thereon.

Warrants

We may issue, together with any Debt Securities offered by a prospectus supplement or separately, Warrants for the
purchase of other Debt Securities. The Warrants will be issued under warrant agreements to be entered into between us
and a bank or trust company, as warrant agent, all as set forth in the prospectus supplement relating to a particular issue
of Warrants. That prospectus supplement will set forth:

the terms of the Debt Securities purchasable upon exercise of the Warrants;

the principal amount of Debt Securities purchasable upon exercise of one Warrant, the exercise price and the
procedures for, and conditions to, exercise for purchasing those Debt Securities;

the dates on which the right to exercise the Warrants will commence and expire;

the date, if any, on and after which the Warrants and the related Debt Securities will be separately transferable;
and

whether the Warrants represented by Warrant certificates will be issued in registered or bearer form, and if
registered, where they may be transferred and registered.

Unless otherwise indicated in the prospectus supplement, the Warrants will be governed by the laws of Québec and the
laws of Canada applicable therein. Unless otherwise indicated in the prospectus supplement, the Warrants will be
delivered in The City of New York.

Guar antee of Québec

The Debt Securitieswill be irrevocably and unconditionally guaranteed asto principal, premium, if any, and interest
when the same shall become due and payable, whether at stated maturity, by acceleration or otherwise, by Québec. The
guarantee of Québec will be authorized by an Order in Council of the Government of Québec and will be placed on each
Debt Security. The guarantee of Québec will be adirect, unconditional and unsecured obligation and will rank equally
in right of payment with all other unsecured obligations for borrowed money of Québec outstanding at the date of the
issue of the Debt Securities or thereafter.

Use of Proceeds

Unless otherwise specified in the prospectus supplement, we will add the net proceeds we receive from the sale of the
Securities to our general funds to be used for general purposes.



Jurisdiction

We and Québec will appoint the Delegate General of Québec in New Y ork, One Rockefeller Plaza, 26" Floor, New
York, N.Y. 10020-2102, as our and Québec’ s authorized agent upon whom process may be served in any action based
on the Securities which may be instituted in any State or Federal court in The City of New Y ork by the holder of any
Security, and will expressly waive any immunity to service of process regarding any action to which the Delegate
General of Québec might otherwise be entitled. This appointment will be irrevocable until all amountsin respect of the
Securities have been paid, except that, if for any reason the designated agent ceases to be able to act as the authorized
agent or no longer has an address in The City of New Y ork, we and Québec will appoint another person or personsin
The City of New Y ork as authorized agent(s). We and Québec will expressly accept the non-exclusive jurisdiction of
any State or Federal court in The City of New Y ork and will irrevocably waive, to the fullest exent permitted by
applicable law, any immunity from the jurisdiction of any court to which we might otherwise be entitled in any action
based upon the Securities.

We and Québec may be sued in the courts of Québec, and no applicable law requires the consent of any public official

or authority for proceedings to be brought or judgment to be obtained against us or Québec arising out of or relating to
obligations under the Securities. In addition, no immunity from suit is available to either us or Québec in any actionin
those courts, irrespective of whether a party to the action or the holder of Securitiesis or is not resident within Québec or
isorisnot acitizen of Canada. There are no requirements under the laws of Québec that prior written notice be served
on us or Québec before the commencement of an action.

The Hydro-Québec Act provides that the performance of our obligations may be levied against our property.

Although any judgment obtained in an action brought in the courts of Québec against Québec may not be enforced by
execution, applicable statutes provide that whenever Québec is condemned by ajudgment that has become definitive to
pay a sum of money, the Minister of Finance, after having received a certified copy of the judgment, shall pay the
amount due out of the money at his or her disposal for that purpose or, failing that, out of the Consolidated Revenue
Fund of Québec.

Plan of Distribution

We may sell Securitiesto or through underwriters, and also may sell Securities directly to other purchasers or through
agents.

The distribution of the Securities may be effected from time to time in one or more transactions at:
afixed price or prices, which may be changed;
pricesrelated to prevailing market prices; or
negotiated prices.

The distribution may be effected in the United States of America and/or in any one or more other jurisdictions where
permitted by law, as specified in the prospectus supplement.

In connection with the sale of Securities, underwriters or agents may receive compensation from us or from purchasers
of Securities for whom they may act as agents, in the form of discounts, concessions or commissions. Underwriters,
dealers and agents who participate in the distribution of Securities may be deemed to be underwriters, and any discounts
or commissions received by them from us and any profit on the resale of Securities 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 these underwriters or agents, and will describe the compensation received from us.

Under agreements which we may enter into, deal ers and agents who participate in the distribution of Securities may be
entitled, and we have agreed that underwriters, if any, will be entitled, to indemnification by us against certain liabilities,
including liabilities under the Securities Act.
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Debt Record

We have paid the full face amount of the principal of and premium, if any, and interest on every security issued or
assumed by us, and Québec has paid the full face amount of the principal of and premium, if any, and interest

on (@) every security issued or assumed by it, and (b) every indirect security on which it has been required to implement
its guarantee, all promptly when due in the currency and in the country where payable, subject to any applicable laws
and regulations forbidding trading with the enemy during wartime.

Authorized Agent

Our and Québec’ s authorized agent in the United States of Americaisthe Delegate General of Québec in New York,
One Rockefeller Plaza, 26" Floor, New York, New Y ork 10020-2102.

Experts

Our consolidated financial statements, incorporated in this prospectus by reference from our Annual Report on

Form 18-K for the year ended December 31, 2002, have been audited by Samson Bélair/Deloitte & Touche and
PricewaterhouseCoopers LLP, independent auditors, as stated in their report dated February 20, 2003, whichis
incorporated herein by reference and have been so incorporated in reliance upon such report given upon the authority of
such firms as expertsin accounting and auditing.

Validity of the Securities

Bélanger Sauvé, Montréal, Québec, will pass upon the validity of the Securities and all other matters of Canadian and
Québec law and procedure on our behalf and that of Québec. The validity of the Securities and all other matters of
Canadian and Québec law and procedure will be passed upon for the underwriters or agents, if any, by Ogilvy Renault,
Montréal, Québec. The validity of the Securitieswill be passed upon as to matters of New Y ork law for the
underwriters or agents, if any, by Sullivan & Cromwell LLP, New York, New Y ork, who will rely asto all matters of
Canadian and Québec law on the opinions of the aforementioned two firms.

Ogilvy Renault and Sullivan & Cromwell LLP have, from timeto time, rendered legal services to us and to Québec not
connected with the offering of the Securities.

Official Statements

The information set forth or incorporated by reference herein, except for the information appearing under “Plan of
Distribution”, was supplied by our representatives and by those of the Ministére des Finances of Québec, in their
respective official capacities, duly authorized thereto.
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