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CHAPTER 41

An Act to amend the Hydro-Québec Act and the James Bay
Region Development Act
|Assented to 13 June 1978

HER MAJESTY, with the advice and consent of the Assemblée
nationale du Québec, enacts as follows:

Interpre- 1. The Hydro-Québec Act (Revised Statutes, 1964, chapter
tation. 86 is amended by replacing the word “Commission” wherever it
occurs by the word “Corporation”.

?? . 86, 2. Section 1 of the said act is replaced by the following section:

eplaced.

;:Eei:'eta “l. In this act, unless the context indicates otherwise,

tion:

tCorpora (1) “Corporation” means Hydro-Québec;

ion

“Régie”; (2) “Régie” means the Régie de I'électricité et du gaz;

“Minister”; (3) “Minister” means the minister entrusted with the applica-
tion of this act by designation of the Lieutenant-Governor in
Council;

“power” or (4) “power”, or “energy”, means electricity, gas, steam and

“erergy”  any other form of energy, hydraulic, thermic or other.”

R-S., c. 86, 3. Section 3 of the said act is amended by adding at the end

s-3,am the following paragraph:
Name of “As of 1 October 1978, the Corporation shall be designated

poration.  under the name of “Hydro-Québec”, only.”

RS, c. 86, 4. Sections 4 to 11 of the said act are replaced by the follow-

ol ing sections:

Composi-

tonof “4, The affairs of the Corporation shall be administered by a

of directors. board of directors composed of the following members:
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(a) nine members appointed by the Lieutenant-Governor in
Council for a term not exceeding five years;

(b) the president and managing director of the Corporation
contemplated in section 8;

(c) the president and managing director of the Société d’éner-
gie de la Bale James contemplated in section 40g.

After their terms expire, the members of the board of directors
remain in office until they are replaced or reappointed.

“®. The Lieutenant-Governor in Council shall appoint a
chairman of the board from among the members contemplated in
subparagraph a of the first paragraph of section 4.

The chairman of the board of directors shall preside the meet-
ings of the board of directors and see to its operation. He is respon-
sible for communications between the Corporation and the Govern-
ment and he shall assume the other functions assigned to him by
by-law of the board of directors.

“@. The board of directors shall meet at least once a month.
“4. Five members are a quorum of the board of directors.

“8. The Lieutenant-Governor in Council shall appoint, for a
term not exceeding five years, a president and managing director
of the Corporation, who shall hold that. office on a full time basis.

The president and managing director of the Corporation is
responsible for the administration and management of the Corpora-
tion within the scope of the by-laws passed by the board of directors.

“®, The Lieutenant-Governor in Council shall fix, as the
case may be, the salary, additional salary, allowances or indem-
nities to which the chairman of the board, the president and
managing director of the Corporation and the other members of the
board of directors are entitled.

“10. The board of directors may appoint vice-presidents, a
secretary and a treasurer to the Corporation and any other officer
or employee required for the current operations of the Corporation,
fix their salaries or remuneration, define their functions, and retain
the services of experts on such conditions as it may consider
appropriate.
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Salaries “11. The salaries, allowances and indemnities of the mem-
;’e‘ﬂd‘ii‘gres bers of the board of directors of the Corporation, those of its person-
gaggpggafhe nel and all other expenditures of the Corporation are paid out of

tion. its revenues.

Corporate “Y1a. The corporate seat of the Corporation shall be in the
seat. city of Montreal.
Appoint- “11b. In the case of absence, illness or incapacity to act of

sbstimtes the chairman or a member of the board of directors, the Lieute-
by Lt-G. nant-Governor in Council may appoint a substitute, who then has
' the same powers as the person for whom he is substituted.

Minutes. “11c. The minutes of the sittings of the board of directors
approved by it are authentie, and the same rule applies to copies
or extracts approved by the secretary or a deputy secretary of the
Corporation.

By-laws. “11d. The board of directors may, by by-law,

(a) establish committees for the examination of questions
determined by it and, if necessary, confer on them the exercise of
certain powers;

(b) determine the functions and powers of the chairman of
the board, the president and managing director, the vice-presid-
ents and the other officers and employees of the Corporation;

(¢) regulate, generally, the exercise of the powers and the
internal management of the Corporation.

Coming Such by-laws come into force on the date of their approval by
into force. - the Lieutenant-Governor in Council or on any later date determined
by him.”

R.S., c. 86, 8. Section 15 of the said act, replaced by section 2 of chapter

Sesleed. 34 Of the statutes of 1969, is again replaced by the following section:

Immunity. “18. The members of the board of directors cannot be sued
by reason of official acts done in good faith in the exercise of their
functions.

Recourses No extraordinary recourse contemplated in articles 834 to 850

prohibited. of the Code of Civil Procedure may be exercised and no injunction
may be granted against the Corporation or the members of its
board of directors acting in their official capacity.

Art. 33 of Article 33 of the Code of Civil Procedure does not apply to

b the Corporation.”

R.S., . 86, 6. Section 17 of the said act, amended by section 3 of chapter

8. 17

replaced. 34 of the statutes of 1969, is replaced by the following section:
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Conflict of “17. No member of the board of directors holding a full-time

mterest- office with the Corporation or one of its subsidiaries may, under
pain of forfeiture of his office, have any direct or indirect interest
in an undertaking putting his personal interest in conflict with that
of the Corporation. However, such forfeiture is not incurred if that
interest devolves to him by succession or gift, provided that he
renounces or disposes of it with all possible dispatch.

Interest Every other member of the board of directors who has an

disclosed.  jnterest in an undertaking must, on pain of forfeiture of his office,
divulge such interest in writing to the chairman of the board, and
abstain from participating in any decision pertaining to an under-
taking in which he has an interest.

Shares held A member of the board of directors may hold the shares re-

By etors.QUired to qualify him to be a director of a company of which the
Corporation has acquired shares under section 40 or of Churchill
Falls (Labrador) Corporation Limited.”

R.S., c. 86, 7. The said act is amended by inserting, after section 20,
2L the following section:

Informa- “21. The Corporation shall furnish the Minister with all such

Moniseer. mformatlon as he may require on its activities or those of its subsid-
iaries.’

R.S., c. 86, 8. The said act is amended by inserting, after section 22, the
s.24,  following section:

Needs in “22a. To attain its objects, the Corporation shall estimate

ererey- the needs of Québec in energy and the means of meeting them
within the scope of the energy policies that the Lieutenant-
Governor in Council may otherwise establish.”

R.S., c. 86, 9. The said act is amended by inserting, after section 27, the

.24, following section:

Provision “27a. The second paragraph of section 3 does not apply to cer-

apphcable tificates issued in replacement of notes, bonds, debentures and
other negotiable instruments in respect of loans made before
1 October 1978.”

R.S., c. 86, 10. Section 29 of the said act is amended by replacing the last
s-29,am. paragraph by the following paragraphs:

Authoriza- “Nevertheless, the construction of immoveables by the Cor-
renuired, POTation must first be authorized by the Lieutenant-Governor in
Council in such cases as he may determine.
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The Corporation may convey any immoveable by emphyteutic
lease whenever required by its operations, or alienate any immove-
able no longer required for the pursuit of its operations.

The Corporation itself, or through a subsidiary incorporated
under the Companies Act, alone or in association with other per-
sons, may act as adviser in the fields of production, transmission
and distribution of energy and provide services relating to its
technical expertness and to the experience it has acquired in those
fields, in connection with work or services intended to be carried
out or utilized outside Québec.”

11. Section 33 of the said act, amended by section 1 of chapter

- 33 of the statutes of 1965 (1st session), is again amended:

(a) by striking out paragraph 1 of the first paragraph;
(b) by striking out the third paragraph.

12. The said act is amended by inserting, after section 40,
the following:

“DIVISION VA

“SOCIETE D’ENERGIE DE LA BAIE JAMES

“40a. The Société d’énergie de la Baie James, a company
incorporated by letters patent issued by the Lieutenant-Governor
in virtue of section 21 of the James Bay Region Development Act,
and hereinafter called “the company”, has, as its object, the pursuit,
on behalf of the Corporation, of hydro-electric resources develop-
ment works in the basin of the La Grande river and in the adjoining
basins for the Complexe La Grande, and, at the request of the
Corporation, the carrying out, in accordance with the terms and
conditions agreed upon by them, of such engineering, construction
and management works in connection with hydro-electric installa-
tions, power lines, stations or other large-scale projects as may
be entrusted to it by the Corporation.

“400b. All the shares issued by the company are held by the
Corporation.

“40c. The company has the powers of a company incorpo-
rated under Part I of the Companies Act (Revised Statutes, 1964,
chapter 271) and is governed by that Part except where inconsistent
with this act.

“40d. On the petition of the company, the Lieutenant-
Governor in Council, by supplementary letters patent, may amend
the objects, powers, capital stock and other matters affecting its
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letters patent, provided that these supplementary letters patent
are not inconsistent with the applicable provisions of this act.

Notice. Notice of these supplementary letters patent is then published
in the Gazette officielle du Québec.

The direc-

tors of “40e. The members of the board of directors of the Corpo-

Québec ration are the directors of the company within the meaning of the

tors of the COmpanies Act, but need not be shareholders.
pompany. Their term of office is that fixed under subparagraph a of the

Terms of

office.  first paragraph of section 4.

Office On the expiration of their term, the directors remain in office
contimued. il they are replaced or reappointed.

Chairman, “40f. The chairman of the board of directors of the Corpo-
@ oficio. pation is, ex officio, chairman of the board of directors of the
company.

President “40¢. The Lieutenant-Governor in Council shall appoint,

?r?:naging for a period not exceeding five years, a president and managing

director.  clirector of the company, who shall hold that office on a full time
basis.

Salary paid The salary and allowances of the president and managing

bvthe — (director are fixed by the Lieutenant-Governor in Council and are

company: paid out of the funds of the company.

Provisions “40h. The operations of the company in the territory de-
not applie- seribed in the schedule to the James Bay Region Development Act
operations (1971, chapter 34) are not governed by the Watercourses Act
e v, (Revised Statutes, 1964, chapter 84), the Electricity and Gas Board
Act (Revised Statutes, 1964, chapter 87), the Water Board Act
(Revised Statutes, 1964, chapter 183), the Transportation Board
Act (Revised Statutes, 1964, chapter 228), the Transport Act
(1972, chapter 55) or the Public Service Board Act (Revised Stat-

utes, 1964, chapter 229).

Protection “407. The company must conduet its operations while safe-
of the envi- oyarding the natural environment, preventing pollution, and giving
priority to Québec interests.

Provisions “40Q7. Sections 8, 11b, 15, 16 and 17 apply, mutatis mutan-
applicable 775 to the board of directors of the company.”

R.S.. c. 86, 13. The said act is amended by inserting, after section 51,
S.2la. the following section:

Retirement “51a. The board of directors may, by by-law, amend the
pan teq retirement plan to grant the members of the Commission hydro-

électrique de Québec appointed between 30 June 1973 and 1 Octo-
ber 1978 who cease to participate in the retirement plan the
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option of an immediate or of a deferred retirement pension,
together with the other benefits provided for in that retirement
plan.”

14. The said act is amended by adding, after section 63,
the following section:

“@4. The Minister is responsible for the application of this
act.”

18, Section 5 of the Act to amend the Hydro-Québec Act
(1969, chapter 34) is repealed.

16. Section 4 of the James Bay Region Development Act
(1971, chapter 34) is replaced by the following section:

“4, The objects of the Corporation are to promote the deve-
lopment and exploitation of natural resources other than hydro-
electric resources in the territory described in the schedule,
hereinafter called the “Territory”, to carry out such development
and exploitation in accordance with this act, and to see to the
administration and management of that Territory in accordance
with this act and the other statutes of Québec, in order to promote
the development of the Territory by the Corporation, its subsid-
iaries and other agents of economic and industrial activity, giving
priority to Québec interests.”

17. Section 6 of said act is amended by replacing paragraph
b by the following paragraph:

“(b) acquire for public works by expropriation, for itself or for
a subsidiary, any immoveable or other real right in the Territory;”.

18. Section 8 of the said act is replaced by the following section:

“8. The affairs of the Corporation are administered by a
board of directors of five members, including the president, ap-
pointed by the Lieutenant-Governor in Council; the president is
appointed for a period not to exceed twelve years and the four
other members are appointed for a period not to exceed ten years
for one of them, eight years for another, six years for another and
four years for the last; one of such members must be a member
of the board of directors of Hydro-Québec. When the term of
office of the president or of another member is fixed, it shall not be
reduced thereafter. They are the directors of the Corporation
within the meaning of the Companies Act.”

19. Sections 40a to 407 of the Hydro-Québec Act, enacted by

* section 12 of this act, replace sections 16 and 17 of the James Bay

Region Development Act, which are repealed.
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1971, c. 34, 20. Section 19 of the said act is amended by replacing the
s 19 a0 second paragraph by the following paragraphs:

Terms of “The term of office of each member of the board shall be
offic. " determined by the Lieutenant-Governor in Couneil; it shall not
exceed five years but, once fixed, it shall not be reduced thereafter.

Inability When a member of the board of directors is unable to act,
foac.  he may be replaced by a person appointed by the Lieutenant-
Governor in Council to perform his duties while he remains unable

to act.”
1971, c. 34, 21. Section 21 of the said act is amended by replacing sub-
= 2lLam - section 4 by the following subsection:
Objects, “(4) Upon petition by a corporation incorporated under this

fecr™>  Part, the Lieutenant-Governor, by supplementary letters patent,
amended. may amend the objects, powers, capital stock and other matters
affecting the letters patent of that corporation provided that they
are not inconsistent with the applicable provisions of sections 18
to 20. Notice of these supplementary letters patent is then pub-

lished in the Gazette officielle du Québec.”

1971, ¢. 34, 22, Section 23 of the said act is replaced by the following
Soeq.  Section:

“subsidia- “23. Every company contemplated in section 18 is designated
v in this act by the name “subsidiary”.

Duties. Every subsidiary shall carry on its operations in accordance
with this act and the other statutes of Québec, in order to promote
the development of the Territory by the subsidiary and the other
agents of economic and industrial activity, giving priority to Québec
interests. Section 5 applies to every subsidiary.”

1971, e. 34, 23. Section 26 of the said act is amended by replacing sub-
s-26,am. - naragrapha of the first paragraph by the following subparagraph:

“(a) guarantee payment in capital and interest of any loan of
the Corporation or of a subsidiary contemplated in paragraphs a to
¢ of section 18, or in which it holds at least ninety per cent of the
shares, and the performance of any obligation of the Corporation
or of any such subsidiary;”.

Id., s. 30, 24. Section 30 of the said act is replaced by the following
replaced. section:

Immove-

e “30. The Lieutenant-Governor in Council may convey and
;?Iftf_eged transfer to the Corporation or to any subsidiary contemplated in
inc.  paragraphs a to ¢ of section 18, or to a subsidiary in which it
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holds at least ninety per cent of the shares, on such conditions
as he shall determine, any immoveable or other property forming
part of the public domain required for the purposes of the Corpora-
tion or of such subsidiaries.”

L1971, ¢ 34, 23. Section 31 of the said act is replaced by the following

s. 31, s
replaced. section:

Immove- “31. The Corporation may, at will, convey or transfer by sale
able con-

Seyeaor O otherwise to a subsidiary contemplated in paragraphs a to ¢
E’ryafggggrofd of section 18 or to a subsidiary in which it holds at least ninety
ration.  per cent of the shares, any immoveable it holds after acquiring
it through expropriation or otherwise; it may also dispose of it to
other persons provided that this is done with the authorization of
the Lieutenant-Governor in Council and by sale at auction or by

public tender.”

1971, c. 34, 26. Section 41 of the said act is amended by adding, at the
s 4Lam ond, the following paragraph:

Advice not “However, this advice is not required in the case of the grant

fequired. of the public domain in the Territory to Hydro-Québec or to the

from public Societé d’energie de la Baie James for the purposes of development

"% of hydro-electric resources or of production, transmission
or distribution of electricity.”

Assets of 27. The assets acquired by the Société d’énergie de la Baie
Soacte.  James in the territory described in the schedule to the James Bay
dela Baie Region Development Act (1971, chapter 34) for the development
transferred Of hydro-electric resources in the basin of the La Grande river and
guglby;‘;“ in parts of the adjoining basins for the Complexe La Grande are
transferred to Hydro-Québec on the dates and on the terms and
conditions established by agreement between the two corporations.
The same provision applies to the transfer of those rights and
obligations of the Société d’énergie de la Baie James which are

necessary for the implementation of this act.

Interpreta- 28. Subject to section 27a of the Hydro-Québec Act, in any

tion. act, proclamation, order in council, contract or document, the
expression “Commission hydroélectrique de Québec”, or Québec
Hydro-Electric Commission”, is replaced by the expression
“Hydro-Québec”.

Members 29. Those members of the Commission hydroélectrique de
‘,’,flscs‘,’ff,‘l Québec appointed before 1 July 1973, in office on 1 October
{%gﬁzéle@ 1978 and governed by the Civil Service Superannuation Plan

considered (Revised Statutes, 1964, chapter 14) who are appointed members
officers.  of the board of directors of the Corporation, continue to be
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considered officers within the meaning of that act for the duration
of their terms of office, provided that they pay the contribution
described in section 52 of the said act.

Immediate The other members of the Commission appointed before 1 July

pension. 1973 in office on 1 October 1978 and governed by the Civil
Service Superannuation Plan are entitled to receive a pension
immediately, together with the other benefits provided for in that
Superannuation Plan.

Regula- 30. The regulations and by-laws of the Commission hydro-
{};ﬁjﬁ’;‘in électrique de Québec and of the Société d’énergie de la Baie James
remainin - remain in force to the extent that they conform to this act, until

they are repealed, replaced or amended by regulations or by-laws

under this act.

Coming 31. This act will come into force on the date to be fixed
into force by proclamation of the Government, except the provisions ex-
1978, 6.0., cluded by that proclamation, which will come into force, in whole
P2 or in part, on such later date as may be fixed by proclamation

of the Government.
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