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PROSPECTUS SUPPLEMENT
(To Prospectus Dated May 9, 2005)

U.S.$1,000,000,000
Québe

4.60% Global Notes Series QB due May 26, 2015

We will pay interest on the Notes semi-annually in arrears on May 26 and November 26 of each year,
commencing November 26, 2005. We may not redeem the Notes prior to maturity unless certain events occur
involving Canadian taxation.

We will make al payments of principal and interest on the Notesin U.S. dollars. We will make all such
payments without deduction for, or on account of, taxes imposed or levied by or within Canada, subject to the
exceptions described in this prospectus supplement.

We are offering to sell the Notesin North America, Europe and Asiain places where sales are permitted.

We have applied to list the Notes on the Luxembourg Stock Exchange.

Per Note Total
Price to public(1) 99.913% U.S.$999,130,00
Underwriting discounts and commissions 25% U.S.$2,500,00

Proceeds to Québec(d) 99.663% U.S.$996,630,00
(1)
Plus accrued interest from May 26, 2005, if settlement occurs after that date

Delivery of the Notes, in book-entry form, will be made through The Depository Trust Company,
Clearstream, Luxembourg and Euroclear on or about May 26, 2005.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or
disapproved of these securities or determined if this prospectus supplement or the prospectusis truthful or
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compligitp.. AvyMueireskrtidnilen eoothe contrary is a criminal offense.

CIBC World Markets Citigroup Credit Suisse First Boston Merrill Lynch & Cc
HSBC National Bank Financial RBC Capital Market
Scotia Capital TD Securitie
ABN AMRO Casgrain & Company (USA) Limited Deutsche Bank Securities  JPMorga
I ncor por ated

The date of this prospectus supplement is May 18, 2005.
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Y ou should rely only on theinformation contained in this document or to which we havereferred you
We have not authorized anyoneto provide you with information that is different. Thisdocument may only
be used whereit islegal to sell these securities. Theinformation in this document may only be accurate on
the date of this document.
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Please note that in this prospectus supplement, references to "we", "our" and "us"’ refer to Québec.

ABOUT THISPROSPECTUS SUPPLEMENT

Y ou should read this prospectus supplement along with the prospectus. Both documents contain informatior
you should consider when making your investment decision. Y ou should rely only on the information provided
or incorporated by reference in this prospectus supplement and the prospectus. Québec has not authorized anyone
else to provide you with different information. Québec is not offering to sell or soliciting offersto buy any
securities other than the Notes offered under this prospectus supplement, nor is Québec offering to sell or
soliciting offers to buy the Notes in places where such offers are not permitted by applicable law. Y ou should not
assume that the information in this prospectus supplement or the prospectus is accurate as of any date other than
the date of this prospectus supplement.

Québec is furnishing this prospectus supplement and the prospectus solely for use by prospective investors
in connection with their consideration of a purchase of Notes. Québec confirms that:

the information contained in this prospectus supplement is true and correct in all material respects
and is not misleading;

it has not omitted other facts the omission of which makes this prospectus supplement as awhole
misleading; and

It accepts responsibility for the information it has provided in this prospectus supplement and the
prospectus.

In this prospectus supplement, unless otherwise specified or the context otherwise requires, all dollar
amounts are expressed in Canadian dollars. On May 18, 2005, the noon spot exchange rate for U.S. dollars as
reported by the Bank of Canada, expressed in Canadian dollars, was $1.2618.

S2
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DOCUMENTSINCORPORATED BY REFERENCE

The prospectus incorporates by reference Québec's Annual Report on Form 18-K for the fiscal year ended
March 31, 2004 and the amendments to that report filed through the date of this prospectus supplement, in
addition to all future annual reports and amendments to annual reports, and any other information we file with the
Securities and Exchange Commission (the "Commission) 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 Notes. See "Where Y ou Can
Find More Information” in the prospectus.

FORWARD-LOOKING STATEMENTS

This prospectus supplement contains forward-1ooking statements. Statements that are not historical facts,
including statements about Québec's beliefs and expectations, are forward-looking statements. These statements
are based on current plans, estimates and projections, and therefore you should not place undue reliance on them.
Forward-looking statements speak only as of the date they are made, and Québec undertakes no obligation to
update publicly any of them in light of new information or future events. Forward-looking statements involve
inherent risks and uncertainties. Québec cautions you that actual results may differ materially from those
contained in any forward-looking statements.

S3
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SUMMARY OF THE OFFERING

This summary highlights information contained elsewhere in this prospectus supplement and the prospectus
It is not complete and may not contain all of the information that you should consider before investing in the
Notes. You should read this entire prospectus supplement and the prospectus carefully.

| ssuer

Securities Offered

Maturity Date

Interest Payment Dates

Interest Rate

Redemption

Markets

Listing

Form and Settlement

Québec.

U.S.$1,000,000,000 aggregate principal amount of 4.60% Global Notes Series QE
due May 26, 2015.

May 26, 2015.

We will pay you interest in two equal semi-annual installments on May 26 and
November 26 of each year, commencing on November 26, 2005.

4.60% per year. Whenever it is necessary to compute any amount of interest in
respect of the Notes other than with respect to regular semi-annual payments, we
will calculate such interest on the basis of a 360-day year consisting of twelve 30-
day months.

We may not redeem the Notes prior to maturity, unless certain events occur
involving Canadian taxation. See "Description of Notes — Maturity, Redemption
and Purchases'.

We are offering to sell the Notesin North America, Europe and Asiain places
where sales are permitted. See "Underwriting".

We have applied to list the Notes on the Luxembourg Stock Exchange.

We will issue the Notes in the form of one or more fully registered global notes
registered in the name of the nominee of The Depository Trust Company
("DTC"). The Notes will be recorded in a Register held by JPMorgan Chase Bank
N.A., as Registrar. Beneficial interestsin the Notes will be represented through
book-entry accounts of financial institutions acting on behalf of beneficial owners
as direct and indirect participantsin DTC. Clearstream Banking, société anonyme
and Euroclear Bank, S.A./N.V ., as operator of the Euroclear System, will hold
interests on behalf of their participants through their respective U.S. depositaries,
which in turn will hold such interests in accounts as participants of DTC. Except
in the limited circumstances described in this prospectus supplement, owners of
beneficial interests in the Notes will not be entitled to have Notes registered in
their names, will not receive or be entitled to receive Notes in definitive form and
will not be considered holders of Notes under the Fiscal Agency Agreement.
Notes will only be sold in denominations of U.S.$5,000 and integral multiples of
U.S.$1,000 in excess thereof. See "Description of Notes— Form, Denomination

http://www.sec.gov/Archives/edgar/data/ 722803/000104746905015483/a21586312424b5.htm (6 of 60)5/23/2005 5:42:08 AM



http://www.sec.gov/Archives/edgar/data/ 722803/000104746905015483/a21586312424h5.htm

and Registration".
Governing Law Québec law and Canadian law applicable in Québec.
CUSIP 748148 RQ 8
Common Code 022061097
ISIN Code US748148RQ81
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QUEBEC

The information set forth below does not purport to be complete and is qualified in its entirety by the more
detailed information contained in Québec's Annual Report on Form 18-K for the fiscal year ended March 31,
2004 and the other documents incor porated by reference in the prospectus. See " General
Information — Documents” in this prospectus supplement and "Where You Can Find More Information” in the
prospectus.

Summary
Economy
2000 2001 2002 2003 2004
(dollar amountsin millions)
GDP at current market prices $ 224928 $ 230,734 $ 243,763 $ 253,657 $ 267,03
% change — real GDP at market prices 4.3% 1.1% 4.1% 1.9% 2.2
Personal income $ 187,089 $ 194,190 $ 199,290 $ 206,085 $ 214,02
Capital expenditures $ 36487 $ 37559 $ 40743 $ 43485 $ 49,14
International exports of goods $ 74120 $ 70819 $ 68246 $ 64,228 $ 68,61
Population at July 1 (in thousands) 7,357 7,397 7,446 7,492 7,54
Unemployment rate 8.5% 8.8% 8.7% 9.2% 8.5¢
Consumer Price Index — % change 2.4% 2.4% 2.0% 2.5% 1.9¢
Average exchange rate (USS$ per C$) 0.67 0.65 0.64 0.71 0.7
Consolidated Financial Transactions()
Fiscal year ending March 31
Preiminary Budget
2002 2003 20043 Results For ecast
2005 2006
(dollar amountsin millions)
Consolidated Revenue Fund:
Own-source revenue before exceptional |osses of
SGF(@®) $ 38506 $ 40,720 $ 42241 $ 44,161 $ 45,528
Federal transfers 8,885 8,932 9,370 9,228 9,607
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Total revenue

Program spending
Debt service

Total expenditure
Net results of Consolidated Revenue Fund

Net results of consolidated organizations
Budgetary reservel4)

Consolidated budget balance before exceptional
losses of SGF

Exceptional losses of SGF

Consolidated budget balance

Consolidated non-budgetary transactions

Consolidated net financial requirements

51,611 53,389 55,135

47,391 49,652

(41,863) (43,837) (45302) (46,742 (48,407I
(6,687)  (6583)  (6,655) (6,868) (6,995
(48550) (50,420) (51,957)  (53,610) (55,405
(1,159) (768) (346) (221) (267
322 379 346 221 267

950 — — — —
113 (389) 0 0 C

(91) (339) (358) — —
22 (728) (358) 0 :
(637) (909)  (1,108) (412) (434

$ (615 $ (1,637) $ (1,466) $ (412) $ (434I
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Funded Debt of Public Sector

Asof March 31

Preliminary
2001 2002 2003 2004 Results 200
(dollar amountsin millions)

Government Funded Debt
Borrowings — Government $ 62,901 65466 $ 71,206 $ 72399 $ 77,88
Borrowings — to finance Government 4,981 5,034 3,965 3,253 3,26

Enterprises

Borrowings — to finance Municipa Bodies 2,732 2,918 2,874 2,802 2,79
Government Guaranteed Debt(®) 40,680 40,697 40,680 40,013 40,60
Municipal Sector Debt 13,464 13,598 13,463 14,317 14,98
Other Ingtitutions 5,635 5,312 5,394 5,097 4,71

Public Sector Funded Debt(6)

$ 130,393 $ 133,025 $ 137,582 $ 137,881 $ 144,23

Per capita ($) $ 17,724 $ 17984 $ 18477 $ 18404 $ 19,12
As a percentage of (7)

57.9% 57.7% 56.4% 54.4% 54.0¢

Personal income 69.7% 68.5% 69.0% 66.9% 67.4¢

In fiscal 2003 provincial own-source revenue includes a non-cash entry of $739 million, reflecting elimination of the
accumulated deficit in a government agency, the Commission de la santé et de la sécurité au travail ("CSST"), the functions of

In December 2003, the Government decided to separate the insurance mission of the Société de |'assurance automobile du
Québec (SAAQ) from its other mandates. Accordingly, funds collected for this mission now constitute a trust separate from th
amounts collected for other activities. Legislation was assented to by the National Assembly in December 2004. This Act
entails the transfer of the insurance mission patrimony constituted as at December 31, 2003 to atrust fund, the Fonds
d'assurance automobile du Québec, on January 1, 2004. In return, the fund assumes amost all of the SAAQ's liabilities as at
December 31, 2003. Since this trust fund is not included in the Government's reporting entity, the Government wrote off its
negative investment of $412 millionin the SAAQ on January 1, 2004. The net impact of this change was to increase revenue
by $160 million, considering the SAAQ's $252-million deficit for the period from April 1, 2003 to December 31, 2003.

€
The categories set forth below reflect the presentation of the 2005-2006 Budget.
@
which were transferred to atrust fund effective as of January 2003.
©)
4

In the 2001-2002 Budget, the then Finance Minister announced the creation of areserve of $950 million out of budgetary
surpluses posted in Fiscal 2001. Of this amount, $280 million was used to finance new spending and $670 million to maintain
a balanced budget in Fiscal 2002.
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®)
Represents mainly debt of Hydro-Québec.

(6)
Canadian dollar equivalent on the dates indicated for loansin foreign currencies after currency swap agreements and foreign
exchange forward contracts.

(7

Percentages are based upon the prior calendar year's GDP and Personal Income.
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Recent Economic Developmentsin 2005

The following table shows the changes in the main economic indicators for Canada and Québec for 2005
through the latest month reported over the comparable period in 2004. The table aso provides unemployment

rate statistics for Canada and Québec as of April 2005.

Per centage Changes for
2005 Through L atest
Month Reported Over
Comparable Period in

2004()

Canada Québec

L atest
Month
Reported
Retail trade February
Housing starts April
Value of manufacturers shipments March
Employment April
Consumer price index March
Latest Month
Reported

7.5 8.C

(3.9) (3.3
8.1 5.6
15 1.3
2.2 2.2

Per centage of
Labor Force

Canada Québe

Unemployment rate April

€y
Seasonally adjusted average of months available except for Consumer price index.

Sources. Satistics Canada and Canada Mortgage and Housing Cor poration.

Economic Assumptionsincluded in the 2005-2006 Budget for the Y ear 2005

GDP:
At current market prices
In chained 1997 dollars
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Personal income 4.
Business non-residential capital expenditures (1997 prices) 9.
Consumer expenditures 4.
Labor force 1.
Employment 1.
Average Rate
Unemployment rate 8.4¢

Source: Ministére des Finances du Québec.

Note: Economic assumptions, such as those included in the table above and in Québec's annual report on Form 18-K, and all
amendments to that report, incorporated by reference in this prospectus supplement, are developed by Québec for and are a necessary
part of the budget process. Actual results may differ materially from these assumptions.

Hydro-Québec

Hydro-Québec and its subsidiaries operate one of the two largest systems in Canada for the generation and
distribution of electric power. Hydro-Québec supplies virtually al electric power distributed in Québec.

Under the Hydro-Québec Act, the objectives of Hydro-Québec are to supply power and to pursue endeavors
in 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 Hydro-Québec shall estimate the energy needs
of Québec and the means of meeting them within the scope of Québec's energy policies. Under the Hydro-
Québec Act, Québec is entitled to declare a dividend from Hydro-Québec when certain financial criteria are met.

S7
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As of December 31, 2004, Québec's equity in Hydro-Québec totaled $16.2 billion. As of December 31,

2004, Hydro-Québec operated 53 hydroelectric plants with a combined installed capacity of 31,622 MW,
29 thermal plants totaling 2,268 MW, one wind farm with a capacity of 2 MW, and also had accessto an

additional capacity of 4,765 MW from the Churchill Falls (Labrador) Corporation Limited power plant. Hydro-
Québec maintains more than 20,000 miles of transmission lines.

Hydro-Québec's Operations

Total electricity sales (terawatthours)

Total electricity sales revenue

Revenue from e ectricity sales outside Québec
Canada (Outside Québec) / United States
Other countries

Capital expenditures — consolidated

Net income — consolidated(1)(2)

Interest coverageld

Capitalization ratio(L(4)®)

Debt guaranteed by Government (at end of period)

Year ended December 31

2000 2001 2002 2003 2004
(dollarsin millions)
190.1 195.0 2133 1834 180.
$ 10,174 $ 10,923 $ 11619 $ 990 $ 10,04
$ 2349 $ 3082 $ 3466 $ 1,345 $ 1,08
$ 31 $ 38 % 41 3 37 $ <
$ 3421 $ 1,758 $ 239% $ 3010 $ 2,28
$ 869 $ 591 $ 158 $ 1938 $ 243
1.36x 1.42x 1.56x 1.65x 1.72
25.0% 24.9% 26.2% 29.9% 32.8¢
$ 36698 $ 37,429 $37,272 $ 33298 $ 31,78

In 2002, financial statements for 2000 and 2001 were restated as aresult of the retroactive application of a new Canadian
accounting standard on foreign currency translation which eliminates the deferral and amortization of foreign exchange gains
and losses related to unhedged foreign-denominated monetary items and requires that such gains or losses be recognized in the
year'sincome. In 2004, financial statements for the years 2000 to 2003 were restated as a result of the retroactive application o

The capitalization ratio originally reported for the years 2000 to 2003 was 26.2%, 26.8%, 26.2% and 29.9%, respectively.

1
anew Canadian accounting standard on asset retirement obligations which requires the recognition and measurement of
liabilities for legal obligations associated with the retirement of an asset.

@
Net income originally reported for the years 2000 to 2003 was $1,078 million, $1,108 million, $1,526 million and
$1,931 million, respectively.

©)
Sum of operating income and net investment income divided by gross interest expense.

4

©®)

Shareholder's equity divided by the sum of shareholder's equity, long-term debt, perpetual debt, short-term borrowings and
current portion of long-term debt less swaps and sinking funds.
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In December 1996, the National Assembly adopted the Act respecting the Régie de |'énergie (the "Energy
Board Act"). The Energy Board Act established the Régie de I'énergie (the "Energy Board") which has
jurisdiction over certain aspects of the activities of Hydro-Québec and those of natural gas distributorsin Québec
Under the Energy Board Act, Hydro-Québec has been granted exclusive rights for the distribution of electric
power throughout Québec, excluding the territories served by distributors operating a municipal or private
electric system as of May 13, 1997. The Energy Board has the authority to: fix, or modify, after holding public
hearings, Hydro-Québec's rates and conditions for the transmission and distribution of electric power; approve its
electric power supply plan; approve operating standards, including standards of reliability for its transmission
system; authorize its transmission and distribution investment projects; approve its distribution commercial
programs, and rule upon complaints from customers concerning rates or service.

Hydro-Québec's 2004-2008 Strategic Plan requires its division, Hydro-Québec Distribution, to ensure
adequate supply to meet the energy requirements of the Québec market. The main supply of Hydro-Québec
Distribution is guaranteed heritage pool electricity. Guaranteed heritage pool electricity is electricity that
corresponds to the net annual consumption of Québec markets, up to 165 TWh per year, for which the average
fixed priceis set at 2.79 cents per kWh. Additional power will continue to be obtained through calls for tenders.

Hydro-Québec's 2004-2008 Strategic Plan assumes that Québec sales will grow by 11.1 TWh between 2003
and 2008. Closeto 8 TWh of these new sales are expected to be to large-power customers, primarily as aresult o
growing industrial output. Hydro-Québec expects to meet growing demand by increasing its annual generation
capacity in Québec by 10 TWh, between 2003 and 2008, with the addition of new generating facilities or the
refurbishing of some existing facilities; with the operation at full capacity of generating facilities commissioned
in 2003; and with the earlier commissioning of facilities currently under construction or awaiting authorization.
Hydro-Québec's 2004-2008 Strategic Plan restates the three conditions for undertaking new projects. they must
be profitable under market conditions, environmentally acceptable and well received by local communities.
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On December 30, 2003, representatives of the Innus of Takuikan Uashat Mak Mani-Utenam instituted an
action against the Attorney-General of Canada, the Attorney-General of Québec and Hydro-Québec seeking a
judicial recognition of their aboriginal rights and of their unextinguished Indian title over certain areas of land in
Québec. Plaintiffs who claim not to be parties to the 1975 James Bay and Northern Québec Agreement
(the "Agreement") allege that the Agreement and certain federal and provincia laws areillegal, inoperative,
unconstitutional and not binding upon the plaintiffs. The plaintiffs seek various orders, including rendering of
accounts and revenue sharing for the unlawful use and management of the lands, notably in respect of hydro-
electric facilities on these lands, and damages from Canada, Québec and Hydro-Québec, jointly and severaly, in
an amount of up to $1.5 billion (subject to further increase by the plaintiffs). In May 2004, as requested by the
parties, the Superior court suspended the legal action for one year. Negotiations are ongoing between the
governments and the Innus.

In January 1998, Québec experienced a severe ice storm and Hydro-Québec's transmission and distribution
systems were heavily damaged. At the end of January 1998, Hydro-Québec and the Government were served
with a motion seeking authorization to institute a class action against them, asjoint and several defendants, on
behalf of individuals having suffered damages (the aggregate amount of which has not been ascertained) as a
result of power failures caused by the ice storm which left close to 1.4 million customers without electricity for
varying periods of time. Hydro-Québec and the Government have contested this petition. No date is presently set
for the hearing of the motion.

USE OF PROCEEDS

The net proceeds of the issue, being approximately U.S.$996,353,000 (after deduction of expenses), will be
added to the Consolidated Revenue Fund of Québec and will be applied to the general expenses of Québec or
advanced to the Financing Fund of Québec as permitted by law.

DESCRIPTION OF NOTES

This prospectus supplement describes the terms of the Notes in greater detail than the prospectus and may
provide information that differs from the prospectus. If the information in this prospectus supplement differs fron
the prospectus, you should rely on the information in this prospectus supplement.

Québec will issue the Notes under the Fiscal Agency Agreement (as defined below). The information
contained in this section and in the prospectus summarizes some of the terms of the Notes. Because thisisa
summary, it does not contain all of the information that may be important to you as a potential investor in the
Notes. Therefore, you should read the Fiscal Agency Agreement and the form of Notes in making your investmen
decision. Québec will file copies of these documents with the Commission and will also file copies of these
documents at the offices of the fiscal agent and the paying agents.

The Notes constitute a separate series of debt securities of Québec being offered by Québec from time to
time. The portion of the Notes being offered by this prospectus supplement and the accompanying prospectus
dated May 9, 2005 to be sold in the United States was registered under Registration Statement Nos. 333-
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13626 and 333-124679 which Québec has filed with the Commission under the United States Securities Act of
1933, as amended (the "Securities Act").

The Notes in the aggregate principal amount of U.S.$1,000,000,000 will be issued subject to afiscal agency
agreement to be dated as of May 26, 2005 (the "Fiscal Agency Agreement"), between Québec and JPMorgan
Chase Bank, N.A., asfiscal agent, transfer agent, registrar and principal paying agent (in all such capacities, the
"Registrar"). Such terms and conditions will be available to beneficial owners of Notes from Québec or the
Registrar upon request. Holders of Notes will be bound by, and deemed to have notice of, the provisions
contained in the Fiscal Agency Agreement. Copies of the Fiscal Agency Agreement will be available for
inspection at and may be obtained, free of charge, from the offices of the Listing Agent in Luxembourg, Dexia
Banque Internationale a Luxembourg S.A., 69, route d'Esch L-1470 Luxembourg, during the Listing Agent's
normal business hours on any weekday. References to principal and interest in respect of the Notes shall be
deemed also to refer to any Additional Amounts which may be payable as described below. See " Payment of
Additional Amounts".

Status of the Notes

The Notes will be direct and unconditional obligations of Québec for the payment and performance of whict
the full faith and credit of Québec will be pledged and will not be secured. The Notes will rank equally among
themselves and with all notes, debentures or other similar debt securities issued by Québec and outstanding at the
date hereof or in the future.
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Form, Denomination and Registration

The Notes will be issued in the form of one or more fully registered global notes (the "Global Notes")
registered in the name of Cede & Co., as nominee of The Depository Trust Company ("DTC"), and held by
JPMorgan Chase Bank, N.A., as custodian for DTC. Beneficial interestsin the Notes will be represented through
book-entry accounts of financial institutions acting on behalf of beneficial owners as direct and indirect
participants of DTC, the Euroclear System ("Euroclear") or Clearstream Banking, société anonyme
("Clearstream, Luxembourg") (collectively, the "clearing systems'). The clearing systems will be responsible for
establishing and maintaining book-entry accounts for their participants having interests in the Notes. Beneficial
owners of Notes will not, except in limited circumstances described herein, be entitled to receive Notes
represented by physical certificates or to have Notes registered in their names, and will not be considered holders
thereof under the Fiscal Agency Agreement. See "Certificated Notes'. Subject to applicable law and the terms of
the Fiscal Agency Agreement, Québec and the Registrar shall deem and treat registered holders of the Notes as
the absolute owners thereof for all purposes whatsoever notwithstanding any notice to the contrary; and all
payments to, or on the order of, the registered holders shall be valid and shall discharge the liability of Québec
and the Registrar on the Notes to the extent of the sum or sums so paid.

The Notes will only be sold in denominations of U.S.$5,000 or integral multiples of U.S.$1,000 in excess
thereof.

The Registrar will be responsible for (i) maintaining a record of the aggregate holdings of Notes;
(i) ensuring that payments of principal and interest in respect of the Notes received by the Registrar from Québe
are duly credited to DTC; and (iii) transmitting to Québec any notices from beneficial owners of Notes. The
Registrar will not impose any feesin respect of the Notes, other than reasonable fees for the replacement of lost,
stolen, mutilated or destroyed Notes. However, beneficial owners of Notes may incur fees payable in respect of
the maintenance and operation of the book-entry accounts in which such Notes are held with the clearing
systems.

I nterest

The Notes will bear interest from May 26, 2005 at arate of 4.60% per annum, payable in two equal semi-
annual installments, in arrears on May 26 and November 26. Interest on the Notes will cease to accrue on the dat:
fixed for redemption or repayment unless, upon due presentation of the Notes, payment of principal isimproperly
withheld or refused.

Whenever it is necessary to compute any amount of interest in respect of the Notes, other than with respect
to regular semi-annual payments, such interest shall be calculated on the basis of a 360-day year consisting of
twelve 30-day months. The rate of interest specified in the Notesis a nominal rate and all interest payments and
computations are to be made without allowances or deductions for deemed reinvestment.

Payments

Principal of, and interest and Additional Amounts (as defined below under "Payment of Additional
Amounts"), if any, on, the Notes are payable by Québec in U.S. dollars to the person registered at the close of
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business on the relevant record date in the register held by the Registrar. With respect to Notes held by

Cede & Co. for DTC participants, Euroclear and Clearstream, Luxembourg, payment will be made to beneficia
owners in accordance with customary procedures established from time to time by DTC, Euroclear and
Clearstream, Luxembourg. The Registrar will act as Québec's principal paying agent for the Notes pursuant to the
Fiscal Agency Agreement.

If any date for payment in respect of any Note is not a Business Day in the applicable place of payment, the
holder thereof shall not be entitled to payment until the next following Business Day, and no further interest shall
be paid in respect of the delay in such payment. In this paragraph, "Business Day" means a day on which banking
institutions in The City of New Y ork and in any other applicable place of payment are not authorized or obligate
by law or executive order to be closed.

Record Date

The record date for purposes of payments of principal and interest and Additional Amounts, if any, on the
Notes will be as of 5:00 p.m., New Y ork City time, on the fourteenth calendar day preceding the maturity date or
any interest payment date, as applicable. Ownership positions within each clearing system will be determined in
accordance with the normal conventions observed by such system.
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Payment of Additional Amounts

The principal of, and interest on, the Notes will be paid to any holder, who as to Canada or any province,
political subdivision or taxing authority therein or thereof, is a non-resident, without deduction for or on account
of any present taxes or duties of whatsoever nature, imposed or levied by or within Canada, or any province,
political subdivision or taxing authority therein or thereof. If asaresult of any changein, or amendment to, or in
the official application of, the laws of Canada or the regulations of any taxing authority therein or thereof or any
change in, or in the officia application of, or execution of, or amendment to, any treaty or treaties affecting
taxation to which Canadais a party, Québec shall be required to withhold any taxes or duties from any payments
due respectively under the Notes, Québec will pay such additional amounts (the "Additional Amounts") as may
be necessary in order that every net payment of the principal of, and interest on, the Notes to any such holder will
be not less than the amount provided for in the Notes. Québec shall not, however, be obliged to pay such
Additional Amounts on account of any such taxes or duties to which any holder is subject otherwise than by
reason of his ownership of Notes or the receipt of income therefrom or which become payable as a result of any
Note being presented for payment on a date more than ten days after the date on which the same becomes due
and payable, or the date on which payment thereof is duly provided for, whichever islater. In addition, Québec
also shall not be obliged to pay any Additional Amounts where such withholding or deduction isimposed on a
payment to an individual and is required to be made pursuant to European Union Directive 2003/48/EC or any
Directive implementing the agreement of the ECOFIN Council meeting of June 3, 2003 regarding the taxation of
savings income or any law implementing or complying with, or introduced in order to conform to, such Directive
or presented for payment by or on behalf of a holder who would have been able to avoid such withholding or
deduction by presenting the relevant Note to another Paying Agent in a Member State of the EU.

Maturity, Redemption and Purchases

Unless previously redeemed for tax reasons as provided below, or purchased, the principal amount of the
Notes shall be due and payable on May 26, 2015.

If asaresult of any change in, or amendment to, or in the official application of, the laws of Canada or the
regulations of any taxing authority therein or thereof (other than Québec) or any change in, or in the official
application of, or execution of, or amendment to, any treaty or treaties affecting taxation to which Canadais a
party, which change or amendment shall have become effective after the date of this prospectus supplement, it is
determined by Québec that it would be required at, or at any time prior to, maturity of the Notes to pay
Additional Amounts as described under "Payment of Additional Amounts’, the Notes may be redeemed in whole
but not in part at the option of Québec on not less than 30 nor more than 45 days' published notice in accordance
with "Notices" below, at the principal amount thereof together with accrued interest.

Québec may, if not in default under the Notes, purchase Notes at any time, in any manner and at any price.
If purchases are made by tender, tenders must be available to all holders of Notes alike.

Transfers

Transfers between participants within Euroclear and Clearstream, Luxembourg, and between Euroclear and
Clearstream, Luxembourg participants, will be effected in accordance with procedures established for this
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purpose from time to time by Euroclear and Clearstream, Luxembourg. Notes may be transferred between DTC
participants in accordance with procedures established for this purpose from time to time by DTC.

Certificated Notes

Notes represented by a Global Note are exchangeable for Notes represented by fully registered physical
certificates (" Certificated Notes') of like tenor and of an equal aggregate principal amount as the Global Note in
denominations of U.S.$5,000 and integral multiples of U.S.$1,000 in excess thereof (i) if the relevant depositary
notifies Québec that it is unwilling or unable to continue as depositary for the Global Note or ceasesto be a
clearing agency registered under the Exchange Act at atime when it isrequired to be so registered and a
successor depositary is not appointed by Québec within 90 days after receiving the notice or becoming aware tha
the depositary is no longer so registered; (ii) if Québec, in its discretion at any time, determines not to have any
of the Notes represented by the Global Notes; or (iii) upon request by the depositary to the fiscal agent, acting on
direct or indirect instructions of a holder or any beneficial owner of an interest in the Global Note, after an event
of default entitling the holder to accelerate the stated maturity of the Globa Note has occurred and is continuing,
or, if the depositary does not promptly make that request, then any beneficial owner of an interest in the Global
Note will be entitled to make that request to the fiscal agent. Québec acknowledges that if Certificated Notes are
not promptly issued to the owners of beneficial interestsin a Global Note as contemplated above, then an owner
of abeneficial interest 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 owner's interest in the Global
Note asif Certificated Notes had been issued.
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In the event Certificated Notes are issued and for so long as the Notes are listed on the Luxembourg Stock
Exchange, and the rules of the Luxembourg Stock Exchange so require, Québec will appoint and maintain a
transfer agent in Luxembourg. A publication will be made in accordance with "Notices' below describing how
payments on and transfers of Certificated Notes will be made.

M odification

The Fiscal Agency Agreement and the Notes may be amended by Québec and the Registrar without notice
to, or the consent of, the holder of any Note, for the purpose of (i) curing any ambiguity; (ii) curing, correcting or
supplementing any defective provisions contained therein; (iii) effecting the issue of further notes as described
below under "Further Issues’; or in any other manner which Québec and the Registrar acting on the advice of
counsel may deem necessary or desirable and which will not be inconsistent with the Notes and which, in the
reasonable opinion of Québec and the Registrar, will not adversely affect the interests of the holders of Notes.

The Fiscal Agency Agreement will contain provisions for convening meetings of registered holders of Note
to modify or amend by Extraordinary Resolution (as defined below) the Fiscal Agency Agreement (except as
provided in the immediately preceding paragraph) and the Notes (including the terms and conditions thereof) or
waive future compliance therewith or past default thereon by Québec. An Extraordinary Resolution duly passed
at any such meeting shall be binding on all holders of Notes, whether present or not; provided, however, that no
such modification or amendment to the Fiscal Agency Agreement or to the terms and conditions of the Notes
may, without the consent of the holder of each such Note affected thereby: (a) change the stated maturity of any
such Note; (b) reduce the principal amount of or rate of interest on any such Note; (c) change the currency of
payment of any such Note; (d) impair the right to institute suit for the enforcement of any payment on or with
respect to such Note; (€) reduce the percentage of the holders of Notes necessary to modify or amend the Fiscal
Agency Agreement or the terms and conditions of the Notes or reduce the percentage of votes required for the
taking of action or the quorum required at any meeting of holders of Notes; or (f) reduce the percentage of
outstanding Notes necessary to waive any future compliance or past default.

The term "Extraordinary Resolution™ will be defined in the Fiscal Agency Agreement as a resol ution passed
at ameeting of holders of Notes by the affirmative vote of the holders of not less than 662/3% of the principal
amount of Notes represented at the meeting in person or by proxy or as an instrument in writing signed by the
holders of not less than 662/3% in principal amount of the outstanding Notes. The quorum at any such meeting
for passing an Extraordinary Resolution will be two or more persons holding or representing at least amajority ir
principal amount of the Notes at the time outstanding, or at any adjourned meeting called by Québec or the
Registrar, two or more persons being or representing holders of Notes whatever the principal amount of the Note:
so held or represented.

Governing Law

The Fiscal Agency Agreement and the Notes shall be construed in accordance with, and governed by, the
laws of Québec and the laws of Canada applicable therein.

Québec will irrevocably consent to the fullest extent permitted by law to the giving of any relief (including,
without limitation, the making, enforcement or execution against any property of any order or judgment) made or
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given in connection with any proceedings arising out of, or in connection with, the Fiscal Agency Agreement anc
the Notes. Information regarding jurisdiction of courtsis set forth under "Jurisdiction” in the prospectus.

Events of Default

In the event that (a) Québec shall default in the payment of the principal amount of, interest or Additional
Amounts, if any, on, the Notes, as the same shall become due and payable, and such default shall continue for a
period of 45 days or (b) default shall be made in the due performance or observance by Québec of any covenant
or agreement contained in the Notes, other than the payment of principal, interest or Additional Amounts, or the
Fiscal Agency Agreement, and such default shall continue for a period of 60 days or (c) Québec shall default in
the payment of any principal of, interest or additional amounts, if any, on, any indebtedness (direct or under a
guarantee) for borrowed money, other than the Notes, as the same shall become due and payable, and such
default shall continue for a period of 45 days, provided that the foregoing shall not be taken into account so long
as the aggregate principal amount of all such indebtedness (direct or under a guarantee) for borrowed money witt
respect to which the foregoing has occurred does not exceed U.S.$50,000,000 (or its equivalent in other
currencies), then at any time thereafter and during continuance of such default, the registered holder of any Note
(or its proxy) may deliver or cause to be delivered to Québec at Ministere des Finances, c/o Direction des
services post-marchés, 8, rue Cook, Québec, Québec, Canada G1R 5P4, awritten notice that such registered
holder elects to declare the principal amount of the Notes held by him (the serial number or numbers of the
Global Notes which represent such Notes and the principal amount of the Notes owned by him and the subject of
such declaration being set forth in such notice) to be due and payable and, in the cases falling within either (a) or
(c) above, on the fifteenth day after delivery of such notice, or, in the cases falling within (b) above, on the
thirtieth day after delivery of such notice, the principal of the Notes referred to in such notice plus accrued
interest thereon shall become due and payable, unless prior to that time all such defaults theretofore existing shall
have been cured.
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Notices

All notices to the holders of Notes will be published in English in London, England in the Financial Times,
in Luxembourg in the Luxemburger Wort (as long as the Notes are listed on the Luxembourg Stock Exchange), it
New York, New York in The Wall Sreet Journal, in Toronto, Ontario in The Globe & Mail and in French in
Montréal, Québec in La Presse. If at any time publication in any such newspaper is not practicable, notices will
be valid if published in an English language newspaper or, if in Québec, a French language newspaper, with
general circulation in the respective market regions as Québec, with the approval of the Registrar, shall
determine. Any such notice shall be deemed to have been given on the date of such publication or, if published
more than once or on different dates, on the first date on which publication is made.

Further Issues

Québec shall be at liberty from time to time without the consent of the holders of the Notes to create and
issue further notes ranking equally in all respects (or in all respects save for the first payment of interest thereon),
and such further notes shall be consolidated and form a single series with the outstanding Notes. Any further
notes forming a single series with the outstanding Notes shall be issued with the benefit of, and subject to an
agreement supplemental to, the Fiscal Agency Agreement.

Prescription

Under current Québec law, each Note will become void unless presented for payment of principal or interes
within three years of the due date for payment.
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CLEARING AND SETTLEMENT

Although DTC, Euroclear and Clearstream, Luxembourg have agreed to the procedures provided below in
order to facilitate transfers of Notes among participants of DTC, Euroclear and Clearstream, L uxembourg, they
are under no obligation to perform or continue to perform such procedures and such procedures may be modified
or discontinued at any time. Neither Québec nor the Registrar will have any responsibility for the performance by
DTC, Euroclear or Clearstream, Luxembourg or their respective participants or indirect participants of their
respective obligations under the rules and procedures governing their operations.

Certification and Custody

Links have been established among DTC, Clearstream, Luxembourg and Euroclear to facilitate the initial
issuance of the Notes and cross-market transfers of the Notes associated with secondary market trading. DTC
will be linked indirectly to Clearstream, Luxembourg and Euroclear through the DTC accounts of their respective
U.S. depositaries. At the time of the initial settlement, the Notes will be represented by one or more fully
registered Global Notes without interest coupons which will not be exchangeable for fully registered physical
certificates representing individual Notes. The Global Notes will be held by JPMorgan Chase Bank, N.A., as
custodian for DTC, will beissued in registered form in the name of DTC's nominee, Cede & Co., and beneficial
interestsin the Global Notes will be represented through book-entry accounts of financial institutions acting on
behalf of beneficial owners as direct and indirect participantsin DTC.

The Clearing Systems
Clearstream, Luxembourg, Euroclear and DTC have advised Québec as follows:

Clearstream, Luxembourg. Clearstream, Luxembourg is incorporated under the laws of Luxembourg as a
professional depositary. Clearstream, Luxembourg holds securities for its participating organizations
("Clearstream, Luxembourg Participants') and facilitates the clearance and settlement of securities transactions
between Clearstream, Luxembourg Participants through electronic book-entry changes in accounts of
Clearstream, Luxembourg Participants, thereby eliminating the need for physical movement of certificates.
Clearstream, Luxembourg provides Clearstream, Luxembourg Participants with, among other things, services for
safekeeping, administration, clearance and establishment of internationally traded securities and securities
lending and borrowing. Clearstream, Luxembourg interfaces with domestic marketsin several countries. Asa
professional depositary, Clearstream, Luxembourg is subject to regulation by the Luxembourg Monetary
Institute. Clearstream, L uxembourg Participants are recognized financial institutions around the world, including
underwriters, securities brokers and dealers, banks, trust companies, clearing corporations and certain other
organizations, and may include the underwriters. Indirect access to Clearstream, Luxembourg is also available to
others, such as banks, brokers, dealers and trust companies that clear through or maintain a custodial relationship
with a Clearstream, Luxembourg Participant either directly or indirectly.

Distributions with respect to Notes held beneficially through Clearstream, Luxembourg will be credited to
cash accounts of Clearstream, L uxembourg Participants in accordance with its rules and procedures to the extent
received by the U.S. Depositary for Clearstream, Luxembourg.
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Euroclear. Euroclear was created in 1968 to hold securities for participants of Euroclear ("Euroclear
Participants') and to clear and settle transactions between Euroclear Participants through simultaneous el ectronic
book-entry delivery against payment, thereby eliminating the need for physical movement of certificates and any
risk from lack of simultaneous transfers of securities and cash. Euroclear includes various other services,
including securities lending and borrowing and interfaces with domestic markets in several marketsin several
countries. Euroclear is operated by Euroclear Bank S.A./N.V. (the "Euroclear Operator"), under contract with
Euro-clear Clearance Systems S.C., a Belgian cooperative corporation (the "Cooperative"). All operations are
conducted by the Euroclear Operator, and all Euroclear securities clearance accounts and Euroclear cash account:
are accounts with the Euroclear Operator, not the Cooperative. The Cooperative establishes policy for Euroclear
on behalf of Euroclear Participants. Euroclear Participants include banks (including central banks), securities
brokers and dealers and other professional financial intermediaries and may include the underwriters. Indirect
access to Euroclear is also available to other firms that clear through or maintain a custodial relationship with a
Euroclear Participant, either directly or indirectly.

The Euroclear Operator is regulated and examined by the Belgian Banking Commission.
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Distributions of principal and interest with respect to Notes held through Euroclear or Clearstream,
L uxembourg will be credited to the cash accounts of Euroclear or Clearstream, Luxembourg participantsin
accordance with the relevant system's rules and procedures, to the extent received by such system's depositary.

DTC. Information regarding DTC is set forth under "Description of the Securities — Book-Entry System"
in the prospectus.

Initial Settlement

Customary settlement procedures will be followed for participants of each system at initial settlement.
Settlement procedures applicable to the domestic United States dollar market will be followed for primary marke
purchasers which are participantsin DTC, and Notes will be credited to their securities accounts on the
settlement date against payment in U.S. dollarsin same-day funds. Settlement procedures applicable to
conventional eurobondsin registered form will be followed for primary market purchasers which are Euroclear
or Clearstream, L uxembourg participants, and Notes will be credited to their securities accounts on the business
day following the settlement date against payment for value on the settlement date.

Secondary Market

Secondary market trading between DTC participants will occur in the ordinary way in accordance with DTC
rules and will be settled in immediately available funds. Secondary market trading between Clearstream,
L uxembourg Participants and/or Euroclear Participants will occur in the ordinary way in accordance with the
applicable rules and operating procedures of Clearstream, Luxembourg and Euroclear and will be settled using
the procedures applicable to conventional eurobonds in immediately available funds.

Cross-market transfers between persons holding directly or indirectly through DTC, on the one hand, and
directly or indirectly through Clearstream, L uxembourg Participants or Euroclear Participants, on the other, will
be effected in DTC in accordance with DTC rules on behalf of the relevant European international clearing
system by its U.S. Depositary; however, such cross-market transactions will require delivery of instructions to the
relevant European international clearing system by the counterparty in such system in accordance with itsrules
and procedures and within its established deadlines (European time). The relevant European international
clearing system will, if atransaction meets its settlement requirements, deliver instructions to its U.S. Depositary
to take action to effect final settlement on its behalf by delivering or receiving Notes in DTC, and making or
receiving payment in accordance with normal procedures for same-day funds settlement applicableto DTC.
Clearstream, Luxembourg Participants and Euroclear Participants may not deliver instructions directly to the U.
S. Depositaries.

Because of time zone differences, credits of Notes received in Clearstream, Luxembourg or Euroclear as a
result of atransaction with a DTC participant will be made during subsequent securities settlement processing
and dated the business day following the DTC settlement date. Such credits or any transactions in such Notes
settled during such processing will be reported to the relevant Clearstream, Luxembourg Participants or
Euroclear Participants on such business day. Cash received in Clearstream, Luxembourg or Euroclear as a result
of sales of Notes by or through a Clearstream, L uxembourg Participant or a Euroclear ParticipanttoaDTC
participant will be received with value on the DTC settlement date but will be available in the relevant
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Clearstream, Luxembourg or Euroclear cash account only as of the business day following settlement in DTC.
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TAX MATTERS

Thissummary is of a general natureonly and isnot intended to be, nor should it be considered to be,
legal or tax adviceto any particular holder and no representation with respect to the consequencesto any
particular holder ismade. Therefore, you should consult your own tax advisor s for advice regarding your
individual circumstances.

Canadian Federal Income Taxation

In the respective opinions of Bélanger Sauvé L.L.P., Canadian counsel for Québec, and Ogilvy
Renault LLP, Canadian counsel for the underwriters, the following summary fairly describes the main Canadian
federal income tax consequences applicable to you if you invest, asinitial purchaser, in the Notes and, for
purposes of the Income Tax Act (Canada) (the "Act"), you hold them as capital property. This summary is based
on the relevant provisions of the Act and the Regulations thereunder and counsel's understanding of the
administrative practices of the Canada Customs and Revenue Agency. It assumes that the specific proposals to
amend the Act and the Regulations publicly announced by the Minister of Finance of Canada prior to the date of
this prospectus supplement are enacted in their present form, but the Act or the Regulations may not be amended
as proposed or at al. This summary does not address provincial, territorial or foreign income tax considerations.
Changesin the law or administrative practices or future court decisions may affect your tax treatment.

Canadian Residents

The following discussion is applicable to a holder who, for purposes of the Act, isaresident of Canada and
isnot afinancial institution as defined in Section 142.2 of the Act.

Interest Payments. A holder that is a corporation, partnership, unit trust or trust of which a corporation or
partnership is a beneficiary will be required to include in computing itsincome for ataxation year all interest tha
accruesto it on a Note to the end of the year or became receivable or was received by it before the end of the
year, to the extent that it was not included in computing itsincome for a preceding year.

A holder (other than a holder referred to in the previous paragraph) will be required to include in computing
itsincome for ataxation year al interest on a Note that is received or receivable by the holder in ayear
(depending upon the method regularly followed by the holder in computing profit) to the extent that such interest
was not included in computing its income for a preceding year. Notwithstanding the preceding rule, a holder
(other than a holder referred to in the previous paragraph) who, in a taxation year, holds an interest in a Note on
any anniversary day of itsissue (as defined in the Act), shall include the interest that accrued to the holder to the
end of that day with respect to the Note to the extent that such interest was not otherwise included in computing
itsincome for the year or a preceding year.

Dispositions. On adisposition or deemed disposition of a Note, including a redemption or purchase by
Québec or arepayment by Québec upon maturity, a holder will generally be required to include in computing its
income for the taxation year in which the disposition occurred al interest on the Note that has accrued to the
holder from the last interest payment date to the extent that such interest has not otherwise been included in its
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income for the year or a preceding year.

In general, adisposition or deemed disposition of a Note will give rise to acapital gain (capital loss) equal
to the amount by which the proceeds of disposition net of accrued interest and any costs of disposition exceed
(are exceeded by) the adjusted cost basis of the Note to the holder. The amount of any capital loss otherwise
determined may be limited in certain circumstances. Generally, one-half of a capital gain must be included in
income as a taxable capital gain and one-half of acapital lossis an allowable capital loss. An allowable capital
loss for ayear normally may be deducted by the holder in computing income to the extent of any taxable capital
gainsfor the year. Any allowable capital loss not deductible in the year may be deducted against taxable capital
gains in computing taxable income for any of the three preceding years or any subsequent year (in accordance
with the rules contained in the Act). Capital gains realized by an individual will be relevant in computing
possible liability under the alternative minimum tax.

Eligibility for Investment/Foreign Property. The Notes are qualified investments for trusts governed by
registered retirement savings plans, registered retirement income funds, registered education savings plans and
deferred profit sharing plans (except for deferred profit sharing plans of Québec or of an employer not dealing at
arm's length with Québec).
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Non-Residents

The following comments are generally applicable to a holder that, for purposes of the Act, is not, and is not
deemed to be, aresident of Canada during any taxation year in which it owned the Notes and that does not use or
hold, and is not deemed to use or hold, the Notes in the course of carrying on a businessin Canada and in the
case of a person who carries on an insurance business in Canada and el sewhere, establishes that the Notes are not
a"designated insurance property" and are not effectively connected with such insurance business carried on in
Canada and is not an authorized foreign bank carrying on a bank business in Canada (a"Non-Resident Holder").

Interest Payments. A Non-Resident Holder will not be subject to tax (including withholding tax) under
the Act on interest on the Notes.

Dispositions. Gains realized on the disposition or deemed disposition of a Note by a Non-Resident Holder
will not be subject to tax under the Act.

United States Taxation

The following discussion summarizes the material United States federal income tax consequences of the
ownership of Notes and is the opinion of Sullivan & Cromwell LLP, special tax counsel to Québec. It deals only
with Notes held as capital assets by United States Holders, as defined below, who purchase the Notes in the
offering at the offering price. It does not address special classes of holders including: dealersin securities or
currencies, traders in securities that elect to mark to market, banks, tax-exempt organizations, life insurance
companies, persons that hold Notes that are a hedge, or are hedged against, currency or interest rate risks or that
are part of astraddle or conversion transaction for tax purposes, or persons whose functional currency is not the
U.S. dallar.

If you purchase the Notes at a price other than the offering price, amortizable bond premium or market
discount rules may also apply. Y ou should consult your tax advisor regarding this possibility. This discussionis
based on the tax laws of the United States (including the Internal Revenue Code of 1986, as amended, existing
and proposed regulations thereunder, and administrative and judicial interpretations thereof) as currently in
effect. These laws are subject to change, possibly on aretroactive basis.

Befor e purchasing these Notes, please consult your own tax advisor concer ning the consequences of
owning these Notesin your particular circumstances under the code and the laws of any other taxing
jurisdiction.

Payments of Interest

If you are a United States Holder, interest on your Note is ordinary income that you will recognize when yot
receive the interest or when the interest accrues, depending on your method of accounting for tax purposes. A
"United States Holder" is abeneficial owner of aNote that is: acitizen or resident of the United States, a
domestic corporation, an estate whose income is subject to United States federal income tax regardless of its
source, or atrust if a United States court can exercise primary supervision over the trust's administration and one
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or more United States persons are authorized to control all substantial decisions of the trust.

Interest paid by Québec on the Notes constitutes income from sources outside the United States, but, with
certain exceptions, will be "passive" or "financial services' income, which is treated separately from other types
of income for purposes of computing the foreign tax credit allowable to a United States Holder.

Purchase, Sale, Retirement and Other Disposition of the Notes

If you are a United States Holder, your tax basisin your Note generally will beits cost. If you sell or
exchange your Note (or it is retired by Québec), you will generally recognize capital gain or loss equal to the
difference between the amount realized (not including any amounts attributable to accrued and unpaid interest)
and your tax basisin the Note. Capital gain of a non-corporate United States Holder that is recognized before
January 1, 2009 is generally taxed at a maximum rate of 15% if the holder has a holding period of greater than
one year.
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Backup Withholding and Information Reporting
Payments of Principal and Interest

If you are a non-corporate United States Holder, information reporting requirements (on Internal Revenue
Service Form 1099) generally will apply to payments of principal and interest on a Note within the United States
(including payments made by wire transfer from outside the United States to an account you maintain in the
United States).

Additionally, "backup withholding" will apply to such paymentsif you are a non corporate United States
Holder that (i) fails to provide an accurate taxpayer identification number, (ii) is notified by the Internal Revenue
Service that you have failed to report all interest and dividends required to be shown on your federal income tax
returns, or (iii) in certain circumstances, fails to comply with applicable certification requirements.

Proceeds from the Sale of a Note

Payment of the proceeds from the sale of a Note to or through the United States office of a broker may be
subject to information reporting and backup withholding. Payment of the proceeds from the sale of a Note made
to or through aforeign office of abroker generally will not be subject to information reporting or backup
withholding. Information reporting and backup holding may apply to such payments, however, if the broker is. a
United States person, a controlled foreign corporation for United States tax purposes, aforeign person 50% or
more of whose gross income is effectively connected with a United States trade or business for a specified three-
year period, or aforeign partnership, if at any time during its tax year (i) one or more of its partners are U.

S. persons (as defined in U.S. Treasury regulations) who in the aggregate hold more than 50% of the income or
capital interest in the partnership or, (ii) such foreign partnership is engaged in a United States trade or business.

Proposed European Union Savings Directive

On June 3, 2003, the ECOFIN Council adopted a directive on the taxation of savings income under which
Member States will be required to provide to the tax authorities of another Member State details of payments of
interest (or similar income) paid by a person within itsjurisdiction to an individual resident in that other Member
State. Exceptionally (and for atransitional period only which will end after agreement on exchange of
information is reached between the European Union and certain non-European Union states) Austria, Belgium
and Luxembourg will instead be required to withhold tax from such payments unless, as provided by the relevant
Member State, the noteholder authorizes the person making the payment to report the payment to the relevant tax
authority or presents a certificate drawn up in their name from the relevant tax authority establishing exemption
therefrom. Consequently, individuals in the European Union who receive their interest from a Paying Agent in
Austria, Belgium or Luxembourg may receive less than the full amount of interest, and Québec will not be
obligated to pay Additional Amountsin respect of the amounts so withheld. This directive will, subject to certain
conditions being satisfied, apply from July 1, 2005.
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UNDERWRITING

Subject to the terms and conditions set forth in the Québec Underwriting Agreement Standard Provisions
(Debt Securities), dated May 18, 2005, and the Terms Agreement, dated May 18, 2005, Québec has agreed to sell
to the underwriters named below, for whom Merrill Lynch, Pierce, Fenner & Smith Incorporated is acting as
representative, the respective principal amounts of Notes set forth below.

Underwriter Principal Amount
U.
S.
CIBC World Markets Corp. $ 190,000,000
Citigroup Global Markets Inc. 190,000,000
Credit Suisse First Boston LLC 190,000,000
Merrill Lynch, Pierce, Fenner & Smith
Incorporated 190,000,000
HSBC Securities (USA) Inc. 40,000,000
National Bank Financial Inc. 40,000,000
RBC Capital Markets Corporation 40,000,000
Scotia Capital (USA) Inc. 40,000,000
TD Securities (USA) LLC 40,000,000
ABN AMRO Incorporated 10,000,000
Casgrain & Company (USA) Limited 10,000,000
Deutsche Bank Securities Inc. 10,000,000
J.P. Morgan Securities Inc. 10,000,000
u.
S.
Totd $ 1,000,000,000

The underwriting agreement provides that the underwriters are obligated to purchase al of the Notesif any
are purchased. The underwriting agreement provides that if an underwriter defaults, the purchase commitments o
non-defaulting underwriters may be increased or the offering of Notes may be terminated.

The underwriters propose to offer the Notes initially at the public offering price on the cover page of this
prospectus supplement, and to selling group members at that price less a concession of 0.15% of the principal
amount per Note. After the initial public offering, the public offering price and concession may be changed by
the representatives.

We estimate that our out-of-pocket expenses for this offering will be approximately U.S.$187,000,
excluding a partia reimbursement of the underwriters expenses estimated at U.S.$90,000.
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The Notes are offered for sale in North America, Europe and Asiain places whereit islegal to make such
offers.

Each of the underwriters has agreed that it will not offer, sell or deliver any of the Notes, directly or
indirectly, or distribute this prospectus supplement or prospectus or any other offering material relating to the
Notes, in or from any jurisdiction except under circumstances that, to the best knowledge and belief of such
underwriter, will result in compliance with the applicable laws and regul ations thereof and which will not impose
any obligations on Québec except as set forth in the underwriting agreement.

Each of the underwriters severally represents and agrees that it has complied and will comply with all
applicable provisions of the Financial Services and Markets Act 2000 with respect to anything done by it in
relation to the Notes in, from or otherwise involving the United Kingdom.

Each of the underwriters has represented and agreed that it has not, directly or indirectly, offered or sold anc
will not, directly or indirectly, offer or sell in The Netherlands any of the Notes to any persons other than persons
who trade or invest in securities in the conduct of a profession or business (which includes banks, stockholders,
insurance companies, pension funds, other institutional investors and finance companies and treasury
departments of large enterprises).

The Notes have not been and will not be registered under the Securities and Exchange Law of Japan and
offers and sales, direct or indirect, of Notes may not be made in or to residents of Japan or to any persons for
reoffering or resale, directly or indirectly, in Japan or to any resident of Japan except pursuant to an exemption
from the registration requirements of the Securities and Exchange Law of Japan available thereunder and in
compliance with other relevant laws of Japan.
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The Notes are a new issue of securities with no established trading market. Québec has been advised by the
representative that one or more of the underwriters intend to make a market in the Notes, but are not obligated to
do so and may discontinue any market making at any time without notice. No assurance can be given asto the
liquidity of, or the trading market for, the Notes.

Québec has agreed to indemnify the underwriters against liabilities under the Securities Act, or contribute to
payments which the underwriters may be required to make in respect thereof.

In connection with the sale of the Notes, the underwriters may engage in transactions that stabilize, maintair
or otherwise affect the price of the Notes. Specifically, the underwriters may overallot the offering, creating a
short position. In addition, the underwriters may bid for, and purchase, the Notes in the open market to cover
short positions or to stabilize the price of the Notes, and in connection therewith may impose a penalty bid on
certain underwriters. This means that if the underwriters purchase Notes in the open market to reduce any short
position or to stabilize the price of the Notes, they may reclaim the amount of the selling concession from the
underwriter or underwriters who sold those Notes as part of the offering. Any of these activities may stabilize or
maintain the market price of the Notes above independent market levels. These transactions may be effected on
the Luxembourg Stock Exchange, in the over-the-counter market or otherwise and, if commenced, may be
discontinued at anytime. The underwriters will not be required to engage in these activities, and may end any of
these activities at any time.

In the ordinary course of their respective businesses, certain of the underwriters and their respective
affiliates have engaged, and may in the future engage, in investment banking and/or commercial banking
transactions with Québec. JPMorgan Chase Bank, N.A., as Registrar, Fiscal, Transfer and Principal Paying
Agent, and J.P. Morgan Bank Luxembourg S.A., as Luxembourg Paying Agent, are affiliates of J.P. Morgan
Securities Inc.

Québec expects that delivery of the Notes will be made against payment therefor on or about the closing
date specified on the cover page of this prospectus supplement, which is the 6t" business day following the date
hereof (this settlement cycle being referred to as"T+6"). Under Rule 15¢6-1 of the Commission under the
Exchange Act, trades in the secondary market generally are required to settle in three business days, unless the
parties to that trade expressly agree otherwise. Accordingly, U.S. purchasers who wish to trade the Notes on the
date hereof or the next business day will be required, by virtue of the fact that the Notes initially will settlein T
+6, to specify an alternate settlement cycle at the time of any trade to prevent afailed settlement. Purchasers of
the Notesin other countries who wish to trade the Notes on the date hereof or on the next business day should
consult their own advisor.

A prospectus and prospectus supplement in electronic format may be made available on the websites
maintained by one or more of the underwriters participating in this offering. The representative may agree to
allocate Notes to underwriters for sale to their online brokerage account holders. Internet distributions will be
allocated by the underwriters that make internet distributions on the same basis as other allocations. Merrill
Lynch, Pierce, Fenner & Smith Incorporated uses electronic systems in connection with offers and sales and
distributions of certain securities and may use such systemsin this offering. Other than the prospectus and this
prospectus supplement in electronic format, the information on the websites is not part of this prospectus
supplement and the prospectus.
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VALIDITY OF THE NOTES

The validity of the Notes will be passed upon for Québec by Bélanger Sauve L.L.P., and for the
underwriters by Ogilvy Renault LLP. Certain matters of United States law are being passed upon by Sullivan &
Cromwell LLP. Sullivan & Cromwell LLP will rely asto all matters of Canadian and Québec law on the opinion:
of Ogilvy Renault LLP and Bélanger Sauvé L.L.P. Ogilvy Renault LLP and Bélanger Sauvé L.L.P. will rely astc
all matters of New Y ork law on the opinion of Sullivan & Cromwell LLP. Bélanger Sauvé L.L.P., Ogilvy
Renault LLP and Sullivan & Cromwell LLP have, from time to time, rendered legal services to Québec not
connected with the offering of the Notes.

OFFICIAL STATEMENTS

The information set forth or incorporated by reference herein, except the information appearing under
"Underwriting” in this prospectus supplement and under "Plan of Distribution” in the prospectus, was supplied by
the Ministere des Finances du Québec, in its official capacity, duly authorized therefor.
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GENERAL INFORMATION
Listing of the Notes
We have applied to list the Notes on the Luxembourg Stock Exchange.
Authorizations

The issue and terms of the Notes were authorized under a borrowing plan created by Order in Council
No. 546-2004 adopted by the Gouvernement du Québec on June 9, 2004.

Litigation and Arbitration Proceedings

Save as disclosed in the prospectus (including the documents incorporated by reference therein), Québec is
not involved in any legal or arbitration proceedings which may have or have had during the past 12 months a
significant effect on Québec's financial position, nor is Québec aware of any such proceedings pending or
threatened.

No Material Adverse Change

Save as disclosed in the prospectus (including the documents incorporated by reference therein), there has
been no material adverse change in the financial position or the prospects of Québec since March 31, 2004.

Documents

Copies of the Fiscal Agency Agreement will be available for inspection at, and copies of the annual and
quarterly reports incorporated by reference aswell as all future annual and quarterly reports of Québec and other
information filed with the Commission by Québec, as described under "Documents Incorporated by Reference"
in this prospectus supplement and under "Where Y ou Can Find More Information” in the prospectus, may be
obtained, free of charge, from the offices of the Listing Agent in Luxembourg, Dexia Banque Internationale a
Luxembourg S.A., 69, route d'Esch L-1470 Luxembourg, during the Listing Agent's normal business hours on
any weekday.

Paying Agent

J.P. Morgan Bank Luxembourg S.A. has been appointed as the L uxembourg paying agent. For so long as th
Notes are listed on the Luxembourg Stock Exchange and the rules of the Luxembourg Stock Exchange so
require, Québec will maintain a paying agent in Luxembourg.

Clearance

The Notes have been accepted for clearance through DTC, Euroclear and Clearstream, L uxembourg
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(Common Code 022061097, ISIN Code US748148RQ81 and CUSIP 748148 RQ 8).
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QUEBEC

Ministere des Finances
12, rue Saint-Louis
Québec, Québec
CanadaG1R 5L 3

LEGAL ADVISORS

To Québec To the underwriters
Bélanger Sauvé L .L.P. Sullivan & Cromwell LLP
1, Place Ville Marie 125 Broad Street
Suite 1700 New York, N.Y. 10004
Montréal, Québec United States of America

CanadaH3B 2C1
Ogilvy Renault LLP
1981, avenue McGill College
Bureau 1100
Montréal, Québec
CanadaH3A 3C1

LUXEMBOURG LISTING AGENT

Dexia Banque Internationale a Luxembourg S.A.
69, route d'Esch
L-1470 Luxembourg

REGISTRAR, FISCAL, TRANSFER AND PRINCIPAL PAYING AGENT

JPMorgan Chase Bank, N.A.
4 New York Plaza
15th Floor
New York, NY 10004

LUXEMBOURG PAYING AGENT

J.P. Morgan Bank Luxembourg S.A.
6, route de Tréves
L-2633 Senningerberg
L uxembourg
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Québec

U.S. $3,500,000,000
Debt Securities

Warrants

This prospectus contains summaries of the general terms of these securities. We will provide specific terms of
these securities in supplements to this prospectus. Y ou should read this prospectus and any supplement carefully
before you invest. This prospectus may not be used to make offers or sales of 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 prospectusistruthful or complete. Any representation to the
contrary isa criminal offense.

The date of this prospectusis May 9, 2005.
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Please note that in this prospectus, references to
"we", "our" and "us" refer to Québec.
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Where You Can Find More Information

We file annual reports, amendments to annual reports
and other information with the U.S. Securities and
Exchange Commission ("SEC"). These reports
include financial information about us and may be
accompanied with exhibits.

Y ou may read and copy any document we file with
the SEC at the SEC's public reference room in
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
schedules to the registration statement are also

available 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

We aso incorporate by reference all our future annua
reports and all amendments to annual reports, and any
other information we 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 sall all of the Securities. Each timewefilea
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 afree copy of the annual reports,
amendments to annual reports and other information
mentioned above by writing to the following
addresses:

e Québec
Ministére des Finances
Direction de la documentation financiere
et du Fonds de financement
12 rue Saint-Louis
Québec, Québec
Canada G1R 5L 3;

* Credit Suisse First Boston LLC
Investment Banking Group
Eleven Madison Avenue
New York, New York 10011-3629; and

* Maerrill Lynch & Co.
Corporate Syndicate Department
Merrill Lynch World Headquarters
North Tower, Fifth Floor
World Financial Center
New York, New Y ork 10281-1305.

Telephone requests may be directed to:
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the SEC at its Washington address or, without charge,
from us or the other sources listed below.

The SEC alows usto "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 March 31, 2004; and

» all amendments to our Annual Report on
Form 18K/A for the year ended March 31, 2004 filed
prior to the date of this prospectus.

*  Québec at (418) 643-8141;

* Credit Suisse First Boston LLC at (212) 909-4811
and

* Maerill Lynch & Co. at (212) 449-6500.

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.
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Forward-L ooking Statements

This prospectus contains forward-looking statements.
Statements that are not historical facts, including
statements about our 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 we undertake no obligation to update publicly
any of them in light of new information or future
events. Forward-looking statements involve inherent
risks and uncertainties. We caution you that actual
results may differ materially from those contained in
any forward-looking statements.

Québec

The information set forth below is not complete and is
gualified by the more detailed information contained
in Québec's Annual Report on Form 18-K for the
fiscal year ended March 31, 2004, and the other
documents incor porated by referencein this
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 (7.6 million, representing 23.6% of the
population of Canada, as of January 2005).

Québec has amodern, devel oped economy, in which
the service sector contributed 70.7%, the
manufacturing industry 21.0%, the construction
industry 5.6% and the primary sector 2.7% of real
GDP at basic 1997 pricesin 2004. The leading

Montréal and Ville de Québec, the capital of Québec,
are the centers of economic activity. Montréal is one
of the main industrial, commercia and financial
centers of North Americaand is Canada's second
largest urban area as measured by population.
Montréal is also Canada's largest port, situated on the
St. Lawrence River, which provides access to both th
Atlantic Ocean and the inland navigation system of
the Great Lakes.

French isthe official language of Québec and is
spoken by approximately 95% of its population.

Use of Proceeds

Unless otherwise specified in the prospectus
supplement applicable to the Securities you are
purchasing, which we refer to as the " prospectus
supplement”, we will:

» add the net proceeds we receive from the sale of
the Securities to the Consolidated Revenue Fund of
Québec to be used for general purposes; or

» partiadly or entirely credit such proceedsto the
Financing Fund of Québec to be used for loansto
public institutions or governmental enterprises and
agencies.

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.
If the terms described in this section or in the

http://www.sec.gov/Archives/edgar/data/ 722803/000104746905015483/a21586312424b5.htm (45 of 60)5/23/2005 5:42:09 AM



http://www.sec.gov/Archives/edgar/data/ 722803/000104746905015483/a21586312424h5.htm

manufacturing industries in Québec are primary metal
products (including aluminum smelting), food
products, transportation equipment products
(including aircraft and motor vehicles and associated
parts), paper products, wood products, petroleum and
coal products. Québec a so has significant
hydroelectric resources, generating approximately
one-third of the electricity produced in Canada.

prospectus supplement differ from the terms
described in the Securities (the form of which will be
filed with the SEC), you should rely on the terms
described in the Securities.

Debt Securities

The Debt Securities, when issued, will constitute
valid, binding, unsecured and unconditional
obligations of us. We pledge our full faith and credit
for the payment and performance of the Debt
Securities. The Debt Securities will rank equally
among themselves and with al other debt securities
Issued by us and outstanding at the date of the issue
of the Debt Securities or in the future. They will be
payable as to principal, premium, if any, and interest
in lawful money of the United States of Americaor ir
any other currency or currencies specified in the
prospectus supplement. Debt Securities will be
payablein The City of New Y ork at the offices of
Citibank, N.A., or in any other place specified in the
prospectus supplement.
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Information Specified in the Prospectus Supplement

The prospectus supplement will specify the following
terms:

» thetermsof the Debt Securities, including, where
applicable:

— thedesignation

— aggregate principal amount
— maturity

— rateor 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

— any termsfor redemption, exchange,
repurchase or sinking funds

» the names of and principal amountsto be

Form, Exchange and Transfer

Unless otherwise specified 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, subjec
to any restrictions set forth in the prospectus
supplement. Unless otherwise specified in the
prospectus supplement, Citibank, N.A., which acts as
fiscal agent and paying agent, will keep aregister for
the registration and transfer of Debt Securities.

Snking Funds

If the prospectus supplement so indicates, we will
agree, so long as any Debt Securities of a particular
series are outstanding, to set aside as a sinking fund
for those Debt Securities on the dates set forth in the
prospectus supplement, the Canadian dollar
equivalent of the percentage of the principal amount
of those Debt Securities indicated in the prospectus
supplement. The funds so set aside will beinvested ir
those Debt Securities, in direct or guaranteed
obligations of Québec or in direct obligations of the
Government of Canada, bonds of any municipality or
school corporation in Québec, bonds issued by
institutions which are fully subsidized by the
Governement du Québec or in other securities as may
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purchased by any underwriters be determined by the Ministéere des Finances.

e the purchase price The Debt Securities offered by this prospeCtUS may
include outstanding Debt Securities which are held in

e any underwriting discounts and commissions our sinking fund and are being resold by us or by

government enterprises and agencies of Québec.
» any other terms of the plan of distribution.

The Debt Securities may be debentures denominated
and payable in Canadian dollars which are offered
and sold in Canada ("Domestic Debentures'). The
prospectus supplement relating to Domestic
Debentures will contain a description of the terms of
such Domestic Debentures, which will be governed
by, and construed in accordance with, the laws of
Québec and the laws of Canada applicable therein.
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Redemption

The prospectus supplement will indicate if the Debt
Securities may be redeemed prior to their stated
maturity.

Original Issue Discount Securities

Debt Securities may be issued as original issue
discount securities to be sold at a substantial discount
below their principal amount. We will 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 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 and the fiscal agent
without notice to or the consent of the holder of any
Debt Security if the amendment:

However, no modification to any Debt Security may,
without the consent of the holder of that Debt
Security:

» 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 theright to institute suit for the
enforcement of any payment on that Debt Security or
the guarantee;

» 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; or

* reduce the percentage of outstanding Debt
Securities necessary to waive any future compliance
or past default.

Book-Entry System

Unless otherwise specified in the prospectus
supplement, the Debt Securities you purchase will be
issued in the form of one or more fully registered
global securities (each, a"Global Security"). Global
Securities will be deposited with, or on behalf of, The
Depository Trust Company, New York, New Y ork
("DTC") or any other depositary or depositaries
identified in the prospectus supplement. These
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depositaries may include The Canadian Depository
* curesan ambiguity; for Securities Limited, the Euroclear System or
Clearstream Banking, société anonyme. A Global
Security will be registered in the name of the relevant
depositary or its nominee.

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

* isconsidered by us acting on the advice of
independent counsel, necessary or desirable and not
inconsistent with the fiscal agency agreement or the
Debt Securities, and will not, in our reasonable
opinion (with the fiscal agent receiving an opinion of
counsel satisfactory to it), adversely affect the
interests of the holders of Debt Securities.
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Except as described below, a Globa Security may be
transferred, in whole or in part, only to the relevant
depositary or its nominee.

Upon the issuance of a Global Security, 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 Security to the accounts of institutions
that have accounts with the depositary
("Participants'). The accountsto 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 Security will be limited to Participants or
persons that may hold interests through Participants.
Ownership of beneficial interests in that Global
Security 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 Security may incur fees for the maintenance
and operation of the book-entry system where that
Global Security isheld with DTC. 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 Security.

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 Citibank, N.
A., as paying agent, or any other paying agent
identified in the prospectus supplement, on that date.
The paying agent will make those payments to the
relevant depositary in accordance with existing
arrangements between the paying 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

So long as a depositary (or its nominee) isthe
registered owner of a Global Security, that depositary
(or nominee) will be considered the sole owner and
holder of the Debt Securities represented by that
Global Security for all purposes of the Debt
Securities. Except as provided below, or as may be
specified in the prospectus supplement, owners of
beneficial interests in a Global Security will not be
entitled to have the Debt Securities represented by
that Global Security registered in their names, will
not be entitled to receive physical delivery of
certificated Debt Securities in definitive form upon
exchange or otherwise and will not be considered the
owners or holders of any Debt Securities represented
by a Global Security. Accordingly, each person
owning a beneficial interest in a Global Security must
rely on the procedures of the relevant depositary and,
if that person is not a Participant, on the procedures o
the Participant through which that person holdsits
Interest, to exercise any rights of a holder of Debt
Securities. We understand that, under existing
industry practice, if an owner of abeneficia interest
in a Global Security desires to take any action the
relevant depositary (or nominee) as the holder of that
Global Security isentitled 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 Security may not be transferred
except as awhole by the relevant depositary to a
nominee 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 nomineeto
another depositary or its nominee or to a successor of
the depositary or a nominee of the successor. Debt
Securities represented by a Global Security are
exchangeable for certificated debt securities of like
tenor and of an equal aggregate principal amount in
denominations of U.S.$1,000 (or other minimum
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beneficial interestsin the principal amount of the denomination specified in the prospectus supplement)
Global Security as shown on the records of the and integral multiples of U.S.$1,000 only if:
depositary. We also expect that payments by

Participants to owners of beneficial interestsin the

Global Security 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 paying 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 Security

or for maintaining, supervising or reviewing any

records relating to those beneficial ownership

interests.
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» therelevant depositary notifiesusthat it is
unwilling or unable to continue as depositary for the
Global Security, or if at any time the depositary
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 notify the fiscal agent that all the Debt
Securities represented by a Global Security are to be
exchanged for certificated debt securities,

* upon request by one or more owners of beneficia
interestsin a Global Security after an event of default
entitling the holders to accelerate the maturity of the
related Debt Securities has occurred and is
continuing; or

* inother 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 debt securities registered in the names
that the relevant depositary shall direct. Certificated
debt securities may be presented for registration of
transfer or exchange at the office of the paying 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 paying 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.

DTC has advised us as follows: DTC is alimited-
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 physica 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 others that clear
through or maintain a custodial relationship with a
Participant, either directly or indirectly. DTC agrees
with and represents to its Participants that it will
administer its book-entry system in accordance with
its rules and by-laws and requirements of law. The
rules 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, |.1.p.,
and of Ogilvy Renault LLP, Canadian counsel for the
underwriters or agents, if any, there are no
withholding taxes payable under the laws of Canada
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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 Securitiesis:

e 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;
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then interest payable on the Debt Securities will not
be exempt from withholding 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 payable 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 criteria
listed 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
business in Canada and is not an insurer carrying on
an insurance business in Canada and elsewhere and is
not an authorized foreign bank carrying on a 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, al as set forth in
the prospectus supplement relating to a particular
issue of Warrants. That prospectus supplement will
set forth:

» theterms of the Debt Securities purchasable upon

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

» thedate, 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 Y ork.

Jurisdiction

We will appoint the Delegate General of Québec in
New Y ork, One Rockefeller Plaza, 26th Floor,

New York, N.Y. 10020-2102, as our 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 amounts in 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 addressin
The City of New Y ork, we will appoint another
person or personsin The City of New Y ork as our
authorized agent. We will expressly accept the non-
exclusive jurisdiction of any court and will
irrevocably waive, to the fullest extent permitted by
applicable law, any immunity from the jurisdiction of
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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,

any court to which it might otherwise be entitled in
any action based upon the Securities.

We 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 arising out of or
relating to obligations under the Securities. In
addition, no immunity from suit isavailableto usin
any action in those courts, irrespective of whether a
party to the action or the holder of Securitiesisor is
not resident within Québec or isor is not a citizen of
Canada.
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Although any judgment obtained in an action brought
in the courts of Québec against us may not be
enforced by execution, applicable statutes provide
that whenever Québec is condemned by a judgment
that has become definitive to pay a sum of money, the
Ministre des Finances, after having received a
certified copy of the judgment, shall pay the amount
due out of the money at hisor her disposal for that
purpose or, failing that, out of the Consolidated
Revenue Fund of Québec.

Plan of Distribution

We may sell Securities to 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
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

The prospectus supplement relating to Domestic
Debentures will contain a description of the plan of
distribution of those Domestic Debentures.

Debt Record

Québec has paid the full face amount of the principal
of and premium, if any, and interest on (a) every debt
security issued or assumed by it, and (b) every
indirect debt security on which it has been required tc
implement its guarantees, all promptly when duein
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 authorized agent in the United States is the
Delegate General of Québec in New Y ork, One
Rockefeller Plaza, 26t Floor, New Y ork, New Y ork
10020-2102.

Validity of the Securities

Bélanger Sauvé, |.1.p., 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 LLP, Montréal, Québec. The validity of the
Securities will be passed upon as to matters of

New York law for the underwriters or agents, if any,
by Sullivan & Cromwell LLP, New Y ork, New Y ork,
who will rely asto all matters of Canadian and
Québec law on the opinions of the aforementioned
two firms.
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on the resale of Securities by them may be deemed to , _
be underwriting discounts and commissions under the Ogilvy Renault LLP and Sullivan & Cromwell LLP
Securities Act of 1933, as amended (the " Securities have, from time to time, rendered legal servicesto us
Act"). The prospectus supplement will identify these not connected with the offering of the Securities.
underwriters or agents, and will describe the

compensation received from us. Official Statements

The information set forth or incorporated by referenct
herein, except for the information appearing under
"Plan of Distribution", was supplied by the Ministre
des Finances du Québec, in its official capacity, duly
authorized therefor.

Under agreements which we may enter into, dealers
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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Québec
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