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Secretary

Pennsylvania Public Utility Commission
Commonwealth Keystone Building

400 North Street

Second Floor - Room N201

Harrisburg, PA 17120

RE: Application of PBI PA AssetCo LLC for Competitive Access Provider (CAP)
Telecommunications Authority Within the Commonwealth of Pennsylvania

To Whom it May Concern:

On behalf of PBI PA AssetCo LLC, enclosed for filing with the Pennsylvania Public Utility
Commission (“PUC” or “Commission”) please find one (1) original application to provide
Competitive Access Provider (CAP) telecommunications services in Pennsylvania of PBI PA
AssetCo LLC (“PBI AssetCo” or “Applicant™) and a check in payment of the $250.00 filing fee.
Pursuant to 52 Pa. Code § 5.14, the Applicant has filed copies of the Application with the Office
of Consumer Advocate, Office of Small Business Advocate, and the Office of the Attorney
General as evidenced by the attached Certificate of Service. Pursuant to 52 Pa. Code §§ 5.362 and
5.365, Exhibit SA (Most recent audited financial statements of PBI AssetCo’s equity owners), and
Exhibit 6A (Tentative Income Statement for the first year of operations of PBI AssetCo), are being
filed confidentially under seal with this Application as they contain confidential and proprietary
business information for which PBI AssetCo on behalf of its ultimate equity owners respectfully
requests confidential treatment by the Commission. The Request for Protective Treatment related
to these confidential exhibits is attached to the Application as Exhibit 1. Redacted public copies
of the confidentially-filed Exhibits 5A and 6A are attached to this application as Exhibits 5 and 6
and have been served on the entities on the CAP service list along with the Request for Protective
Treatment.

As described in greater detail in the attached Application, see Question 10, PBI AssetCo’s
proposed service is a dedicated, facilities-based private line service that is offered to specialized
users of telecommunications services that do not require access to 911 service. Accordingly, the




Applicant did not contact any 911 Coordinators via certified letter and has no arrangements under
way for the provisioning of emergency 911 service in each of the Counties/Cities in Pennsylvania.

I have enclosed an extra copy of this letter to be date stamped and returned to me in the
enclosed, self-addressed, postage prepaid envelope as evidence of receipt. If you have any
questions, please contact me at the information below.

Respectfully submitted,

ARSI
Nicholas Bournakel
Tilson Technology Management, Inc. (Consultant to PBI PA AssetCo LLC)

(207) 671-0893
nbournakel@itilsontech.com
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Application of: PA Puic orion

SC‘CI “ et Yo Laoowld
PBI PA AssetCo LLLC

for approval to offer, render, furnish or supply telecommunications services to the public
in the Commonwealth of Pennsyivania.

1. IDENTITY OF THE APPLICANT: The name, address, telephone number, and
fax number of the Applicant.

PBI PA AssetCo LI.C
Suite 3150, 555 W 5th St,
Los Angeles, CA 90013
Tel: +1 424278 2173
Fax: 14242782174

Please identify any predecessors of the Applicant and provide other names under which the
Applicant has operated within the preceding five years, including name, address, and telephone
number.

Not applicable.

2. ATTORNEY: The name, address, telephone number, and fax number of the
Applicant’s attorney.

Not Applicable. Please direct any questions to the following application contact:

Nicholas Bournakel — Regulatory, Compliance, & Policy Consultant
Tilson Technology Management, Inc.

16 Middle Street, 4" Floor

Portland, ME 04101

Tel: (207) 671-0893

Fax: (207) 772-3427

3. CONTACTS:
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A) APPLICATION: The name, title, address, telephone number, and fax
number of the person to whom questions about this application should be
addressed.

Nicholas Bournakel — Regulatory, Compliance, & Policy Consultant
Tilson Technology Management, Inc.

16 Middle Street, 4" Floor

Portland, ME 04101

Tel: (207) 671-0893

Fax: (207) 772-3427

B) PENNSYLVANIA EMERGENCY MANAGEMENT AGENCY (PEMA): The
name, title, address, telephone number and FAX number of the person with
whom contact should be made by PEMA (Pennsylvania Emergency
Management Agency).

John Romagnoli — General Manager, Infrastructure
16 Middle Street, 4 Floor

Portland, ME 04101

Phone: (866) 804-0592

Fax: (207) 772-3427

C) RESOLVING COMPLAINTS: Name, address, telephone number, and
FAX number of the person and an alternate person responsible for addressing
customer complaints. These persons will ordinarily be the initial point(s) of
contact for resolving complaints and queries filed with the Public Utility
Commission or other agencies.

John Romagnoli — General Manager, Infrastructure
16 Middle Street, 4™ Floor

Portland, ME 04101

Phone: (866) 804-0592

Fax: (207) 772-3427

Alda Licis

16 Middle Street, 4" Floor
Portland, ME 04101
Phone: (866) 804-0592
Fax: (207) 772-3427
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FICTITIOUS NAME:

™ The Applicant will not be using a fictitious name.

U The Applicant will be using a fictitious name. Attach to the Application a copy
of the Applicant’s filing with the Commonwealth’s Department of State
pursuant to 54 Pa. C.S. § 311, Form PA-953.

BUSINESS ENTITY AND DEPARTMENT OF STATE FILINGS: Applicant has
registered its business with the Pennsylvania Department of State. Please check
the appropriate registration type for Applicant as designated with the Department.

Sole proprietor

Domestic general partnership

Domestic corporation

Domestic limited partnership

Domestic limited liability company
Domestic limited liability partnership
*Fareign corporation

*Foreign general or limited partnership

v/| *Foreign limited liability company

*Foreign limited liability general partnership
*Foreign limited liability limited partnership

*Provide name and address of Corporate Registered Office Provider or
Registered Office within PA.

Registered Agent Solutions, Inc.
125 Locust Street
Harrisburg. PA 17101

Attach to the application the name and address of partners. If any partner is not an
individual, identify the business nature of the partner entity and identify its partners
or officers.

Not Applicable. The Applicant, PBl PA AssetCo LLC, is not a partnership but rather
a foreign limited liability company.

Attach to the application proof of compliance with appropriate Department of State
filing requirements as indicated above. Additionally, provide a copy of the
Applicant’s Articles of Incorporation or a Certificate of Organization.
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The Applicant is incorporated in the State of Delaware and has received authority to
transact business in Pennsylvania.

Please sec the attached Exhibit 2 for copies of the Applicant’s certificate of formation, as
well as a copy of the Applicant’s authority to transact business in the State of Pennsylvania
(Foreign LLC Certificate).

Give name and address of officers:

Devin Campbell

Vice President

400 Burrard Street, Suite 2000
Vancouver, British Columbia V6C 3A6

Jerry Mahnger

President

400 Burrard Street, Suite 2000
Vancouver BC V6C 3A6

Nigel Kirkwood

Vice President

400 Burrard Street, Suite 2000
Vancouver BC V6C 3A6

Adrian Dickman

Secretary

400 Burrard Street, Suite 2000
Vancouver BC V6C 3A6

6. AFFILIATES AND PREDECESSORS WITHIN PENNSYLVANIA:

U The Applicant has no affiliates doing business in Pennsylvania or
predecessors which have done business in Pennsylvania.

™ The Applicant has affiliates doing business in Pennsylvania or predecessors
which have done business in Pennsylvania. Name and address of the
affiliates. State whether they are jurisdictional public utilities. Give docket
numbers for the authority of such affiliates.

The following affiliates of PBI are registered to do business in Pennsylvania:

Plenary Infrastructure Philadelphia LLC
(Not a public utility subject to the jurisdiction of the Pennsylvania Public Utility
Commission)

4
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125 Locust Street
Harrisburg PA 17101

Plenary Penn Bridges Ltd.

(Not a public utility subject to the jurisdiction of the Pennsylvania Public Utility
Commission)

838 Walker Road, Suite 21-2

Dover, Delaware

19004, County of Kent

Plenary Walsh Keystone Partners, LLC

(Not a public utility subject to the jurisdiction of the Pennsylvania Public Utility
Commission)

838 Walker Road, Suite 21-2

Dover, Delaware

19004, County of Kent

Plenary Broadband Infrastructure PA LLC (This entity has submitted an application
seeking a Competitive Access Provider (CAP) CPCN also in a separately-filed
application with the Commission.)

SQF, LLC
16 Middle Street, 4™ Floor
Portland. ME 04101

o SQF, LLC is a public utility subject to the jurisdiction of the Pennsylvania
PUC (Docket number: A-2015-2490501; Utility Code: 3117815).

If the Applicant or an affiliate has predecessors who have done business within
Pennsylvania, give name and address of the predecessors and state whether
they were jurisdictional public utilities. Give the docket numbers for the authority
of such predecessors.

Neither PBI PA AssetCo LLC (“PBI AssetCo”) nor an affiliate of PBI AssetCo

have predecessors who have done business within Pennsylvania.

AFFILIATES AND PREDECESSORS RENDERING PUBLIC UTILITY SERVICE
OUTSIDE PENNSYLVANIA:

(] The Applicant has no affiliates rendering or predecessors which rendered

public utility service outside Pennsylvania.
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M The Applicant has affiliates rendering or predecessors which rendered public

utility service outside Pennsylvania. Name and address of the affiliates and

predecessors (please identify affiliates versus predecessors).

Plcase see the attached Exhibit 3 for a listing of states in which PBI AssetCo’s

affiliate, SQF, LLC, is certificated as a public utility.

8. APPLICANT’S PRESENT OPERATIONS: (Select and complete the appropriate
statement)

™ The applicant is not presently doing business in Pennsylvania as a public

utility.

U The applicant is presently doing business in Pennsylvania as a:

O Interexchange Toll Reseller, InterLATA and/or IntraLATA, (e.g., MTS, 1+,
800, WATS, Travel and Debit Cards)

[ interexchange Toll Facilities-based carrier, InterLATA and/or IntraLATA,
{e.g., MTS, 1+, 800, WATS, Travel and Debit Cards)

L Competitive Access Provider (dedicated point-to-point or multipoint
service; voice or data)

U Competitive Local Exchange Carrier.
0 Incumbent Local Exchange Carrier.
L Other (Identify).

9. APPLICANT’S PROPOSED OPERATIONS: The Applicant proposes to operate

as.

Q) Interexchange Toll Reseller, InterLATA and/or IntralLATA, (e.g., MTS, 1+,
800, WATS, Travel and Debit Cards)

Q) Interexchange Toll Facilities-based carrier, InterLATA and/or IntraLATA,
(e.g., MTS, 1+, 800, WATS, Travel and Debit Cards)

) Competitive Access Provider (dedicated point-to-point or multipoint
service; voice or data)

0 Competitive Local Exchange Carrier.
O Incumbent Local Exchange Carrier
O Other (Identify).
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PROPOSED SERVICES: Describe in detail the services which the Applicant
proposes to offer. If proposing to provide more than one category in Item #9,
clearly and separately delineate the services within each proposed operation.
Provide a brief description of the facilities the Company will use to provide
services. Specify whether those facilities are Company-owned or obtained from
other companies as UNEs or on a resold basis.

PBI AssetCo seeks authority to provide service as a competitive access provider
(“CAP™) in order to provide dark fiber leases, Indefeasible Rights of Use (“IRU”), and
wavclength services to wholesale customers. PBI AssetCo will provide this service using
a system of fiber optic cables and related infrastructure that it owns or controls.

PBI AssetCo does not intend to provide retail services to end use customers or
individuals, but rather seeks to market its dark fiber on a wholesale basis to hyperscalers,
major carricrs, regional and local carriers, internet service providers, rural and electric
cooperatives, and large enterprise customers. PBI AssetCo’s lit services will use optical
technology, including multi-wavelength optical technology over dedicated transport
facilitics to provide telecommunications companies with more efficient transport and
greater overall network service options.

PBI AssetCo will offer service subject to the availability of the necessary facilities
and/or cquipment. PBI AssetCo will reserve the right to refrain from providing service to
or from a location where the necessary facilities or equipment are not available. PBI
AssetCo will provide both interstate and intrastate services. At this time, PBI AssetCo
does not intend to furnish traditional residential or business local telephone services or
switched, interexchange telephone service, but rather will market its dark fiber services to
wholesale customers.

The Company's services will generally be provided on a monthly basis and will be
available twenty-four (24) hours per day, seven (7) days per week, subject to the
availability of necessary service, equipment and facilities.

PBI AssetCo intends to reserve the right to discontinue furnishing the service
upon its written notice, when necessitated by conditions beyond its control or when the
customer is using the service in violation of the law.

PBI AssetCo’s proposed service is a dedicated, facilities-based private line
service that is offered to specialized users of telecommunications services that do not
require access to 911 service. Accordingly, PBI AssetCo did not contact any 911
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Coordinators via certified letter and has no arrangements under way for the provisioning
of emergency 911 service in each of the Counties/Cities in Pennsylvania.

SERVICE AREA: Describe the geographic service area in which the Applicant
proposes to offer services. Clearly and separately delineate the service territory
for each category listed in Item #9. For Competitive Local Exchange Carrier
operations, you must hame and serve the Incumbent Local Exchange Carriers in
whose territory you request authority.

PBI AssetCo proposes to provide service throughout the Commonwealth of
Pennsylvania.

MARKET: Describe the customer base to which the Applicant proposes to
market its services. Clearly and separately delineate a market for each category
listed in Item #9.

PBI will market its dark fiber and lit wavelength transport services to wholesale
customers. PBI does not intend to provide retail services to end use customers or
individuals, but rather seeks to market its dark fiber and lit wavelength transport services
on a wholesalc basis to hyperscalers, major carriers, regional and local carriers, internet
service providers, rural and electric cooperatives, and large enterprise customers.

PROPOSED TARIFF(S): Each category of proposed operations must have a
separate and distinct proposed tariff setting forth the rates, rules and regulations
of the Applicant. Every proposed tariff shall state on its cover page the nature of
the proposed operations described therein, i.e., IXC Reseller, CLEC, CAP, or
IXC Facilities-based. A copy of all proposed tariffs must be appended to each
original and duplicate original and copy of Form 377.

Attached hereto as Exhibit 4, please find PBI’s proposed competitive access
service tariff.

FINANCIAL: Attach the following to the Application:

A general description of the Applicant’s capitalization and, if applicable, its
corporate stock structure;
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As PBI PA AssetCo LLC (“PBI AssetCo”) is a new entity, PBI AssetCo will be
relying on the financials of its ultimate equity owners, Caisse de dépét et placement du
Québec (“CDPQ™), and SQF, LLC (“SQF™). The balance sheets of CDPQ and SQF,
attached hereto as Confidential Exhibit SA, provide evidence of the Applicant’s assets
and liabilities. PBI AssetCo, through CDPQ and SQF has substantial assets, and
relatively small liabilities.

Current balance sheet, Income Statement, and Cash Flow Statement of
Applicant or Affiliated Company, if relying on affiliate for financial security;

See Confidential Exhibit SA for the most recent independently audited balance
sheets, income statements, and cash flow statements of the ultimate equity owners of the
Applicant: CDPQ, and SQF, LLC.

A tentative operating balance sheet and a projected income statement for the
first year of operation within the Commonwealth of Pennsylvania;

See Confidential Exhibit 6A for the tentative projected income statement for PBI
AssetCo within the Commonwealth of Pennsylvania. PBI AssetCo is relying on the
submitted confidential balance sheets of CDPQ and SQF, LL.C as its ultimate equity
owners in the attached confidential Exhibit SA.

Provide the name, title, address, telephone number and fax number of the
Applicant's custodian for its accounting records and supporting documentation;
and indicate where the Applicant’s accounting records and supporting
documentation are, or will be, maintained.

Justin Brar

Finance Manager

400 Burrard Street, Suite 2000
Vancouver, British Columbia V6C 3A6
Mobile: (604) 825-2094

Fax: (604) 638-3906

If available, include bond rating, letters of credit, credit reports, insurance
coverage and reports, and major contracts.

Not available.
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START DATE: The Applicant proposes to begin offering services on or about

First quarter of 2023.

FURTHER DEVELOPMENTS: Attach to the Application a statement of further
developments, planned or contemplated, to which the present Application is
preliminary or with which it forms a part, together with a reference to any related
proceeding before the Commission.

Not applicable.

NOTICE: Pursuantto 52 Pa. Code § 5.14, you are required to serve a copy of
the signed and verified Application, with attachments, on the below-listed parties,
and file proof of such service with this Commission:

Office of Consumer Advocate Office of Small Business Advocate
555 Walnut Street Commerce Building, Suite 1102

5th Floor, Forum Place 300 North Second Street

Harrisburg, PA 17101-1923 Harrisburg, PA 17101

Office of Attorney General
Office of Consumer Protection
Strawberry Square
Harrisburg, PA 17120

A certificate of service must be attached to the Application as proof of service
that the Application has been served on the above-listed parties. A copy of
any Competitive Local Exchange Carrier Application must also be served on
any and/or all Incumbent Local Exchange Carrier(s) in the geographical area
where the Applicant proposes to offer services.

See the attached Exhibit 7 as proof of service that the Application has been served
on the above-listed parties.

FEDERAL TELECOMMUNICATIONS ACT OF 1996: State whether the
Applicant claims a particular status pursuant to the Federal Telecommunications
Act of 1996. Provide supporting facts.

10
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The Applicant does not claim any particular status pursuant to the Federal
Telecommunications Act of 1996.

COMPLIANCE: State specifically whether the Applicant, an affiliate, a
predecessor of either, or a person identified in this Application has been
convicted of a crime involving fraud or similar activity. Identify all proceedings,
limited to proceedings dealing with business operations in the last five (5) years,
whether before an administrative body or in a judicial forum, in which the
Applicant, an affiliate, a predecessor of either, or a person identified herein has
been a defendant or a respondent. Provide a statement as to the resolution or
present status of any such proceedings.

The Applicant (PBI AssetCo). its affiliates, its predecessors, and all persons
identified in this Application, have not been convicted of a crime involving fraud or
similar activity.

In addition, the Applicant (PBI AssetCo). its affiliates. its predecessors, and all
persons identified in this Application. have not been a defendant or a respondent in any
proceedings dealing with business operations in the last five (5) years. whether before an
administrative body or in a judicial forum.

FALSIFICATION: The Applicant understands that the making of false
statement(s) herein may be grounds for denying the Application or, if later
discovered, for revoking any authority granted pursuant to the Application. This
Application is subject to 18 Pa. C.S. §§ 4903 and 4504, relating to perjury and
falsification in official matters.

The Applicant understands Item #20.

CESSATION: The Applicant understands that if it plans to cease doing business
within the Commonwealth of Pennsylvania, it is under a duty to request authority
from the Commission for permission prior to ceasing business.

The Applicant understands Item #21.
Applicant: PBI PA AssetCo LLC

oy [ S~

Devin Campbell

Title: Vice President - PBI PA Holdco LLC (sole
member of PBI PA AssetCo LLC) on behalf of
Applicant

11
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22. AFFIDAVIT: Attach to the Application an affidavit as follows:

AFFIDAVIT R E C E]T \ ’-iE D

Province of British Columbia, CANADA MAR - 9 2023

SS.

City of Vancouver : PA PUBLIC UTILITY COMMISSION
SECRETARY'S BUREAU

Devin Campbell, Affiant, being duly sworn according to law, deposes and says that:
Affiant is the Vice President of PBI PA Holdco LLC, sole member of PBI PA AssetCo LLC;
That Affiant is authorized to and does make this affidavit on behalf of PBlI PA AssetCo LLC;

That PBI PA AssetCo LLC, the Applicant herein, acknowledges that the Applicant may have an obligation
to serve or to continue to serve the public by virtue of the Applicant commencing the rendering of service
pursuant to this Application consistent with the Public Utility Code of the Commonwealth of Pennsylvania,
Title 66 of the Pennsylvania Consoclidated Statutes; with the Federal Telecommunications Act of 1996,
signed February 6, 1996, or with other applicable statutes or regulations;

That PB! PA AssetCo LLC, the Applicant herein, asserts that Applicant possesses the requisite technical,
managerial, and financial fitness to render public utility service within the Commonwealth of Pennsylvania
and that the Applicant will abide by all applicable federal and state laws and regulations and by the
decisions of the Pennsylvania Public Utility Commission.

That the facts above set forth are true and correct to the best of the Affiant’s knowledge, information and
belief, and that Affiant expects said entity to be able to prove the same at any hearing thereof.

Signature of Affiant

Sworn and subscribed before me this __ 2/ ST” day of FEBRVARY L 202%
Month Year

g

Signatu# oféfﬁcial administering oath

My Commission expires /Vm

FRANCESCA ANNA LOUISE GIMSON
GOWLING WLG (CANADA} LLP

UARRISTCR & SOLICITOR
550 BURRARD STREET - SUITE 2300
BENTALL S - VANCOUVER, B.C. V6C 285
TELEPHONE.: (604) 891-2750

12
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23. § 1.36 Verification.

Verification _
RECETYVED
. MAR - 2 2023

City of Vancouver : PA PUBLIC UTILITY COMMISSION
SECRETARY'S BUREAU

Province of British Columbia, CANADA

Devin Campbell, Affiant, being duly sworn according to taw, deposes and states that:
Affiant is the Vice President of PB] PA Holdco LLC, sole member of PBI PA AssetCo LLC:

That Affiant is authorized to and does make this affidavit on behalf of PBl PA AssetCo LLC;

|, Devin Campbell, hereby state that the facts above set forth are true and correct (or are true and correct
to the best of my knowledge, information and belief), and that | expect to be able to prove the same at a
hearing held in this matter. | understand that the statements herein are made subject to the penaities of
18 Pa. C.S. § 4904 (relating to unsworn falsification to authorities).

Feb 21,2023 ;://Q—,A

Date 7 C~Signature
DEVIN CHMPREL

Printed name

Sworn and subscribed before me this 24 ST day of FEJAZVARY , 0258 .
Month Year
v/
4

Signatgre%f official administering oath

My Commission expires /\//A-

FRANCESCA ANNA LOUISE GIMSON

GOWLING WLG {CANADA} LLP
BARRISTLR & SOLICITOR
550 BURRARD STREET - SUITE 2300
BENTALL 5 - VANCOUVER, B.C. V6C 2B5
TELEPHONE: (604) 891-2750

13
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Applicant’s Request for Confidential Treatment of Confidential Information in
Exhibits 5A and 6A



BEFORE THE PENNSYLVANIA PUBLIC UTILITY COMMISSION

PBI PA ASSETCO LLC - REQUEST FOR PROTECTIVE TREATMENT

PBI PA AssetCo LLC ("PBI AssetCo™ or "Applicant™), on behalf of its ultimate equity
owners. Caisse de depot et placement du Quebec ("CDPQ™), and SQF. LLC ("SQF™), and pursuant
to 52 Pa. Code § 5.362 and § 5.365, hereby requests that the Pennsvlvania PUC ("PUC™ or
“Commission™) treat as confidential and prevent the public disclosure of the designated
confidential and propriety information (the “Confidential Information™} in Confidential Exhibits
5A and 6A of the attached Application for Authority to provide Competitive Access Provider
telecommunications services in the Commonwealth of Pennsylvania (~Application™). In support

of this Request, PBI AssetCo states as follows:

I PBI PA AssetCo LLC (“PBI AssetCo™ or “Applicant™) is submitting an application
("Application™) for a certificate of public convenience and necessity ("CPCN™) with the
Pennsylvania Public Utility Commission ("PUC™ or “Commission™) for the authority to provide
competitive access provider (CAP) telecommunications services throughout the Commonwealth.

2. As part of its Application for a CPCN, PBI AssetCo is required to make certain
financial showings to the PUC and is relying upon the financial statements of both CDPQ and SQF
as the ultimate equity owners of its parent company. PBI PA Holdco LLC (“Holdco™).

3. In accordance with 52 Pa. Code §§ 5.362 and 5.365, PBI AssetCo has submitted a
sealed confidential copy of the most recent audited financial statements {(current balance sheet,
income statement, cash flow statement, and other financial information) of its ultimate equity

owners, CDPQ and SQF, LLC, upon which entities PBI AssetCo is relying on for its financial



fitness demonstration as provided in response to Question 14 of its Application in Confidential
Exhibit 5A.

4. Exhibit SA to the attached Application of PBI AssetCo contains competitively
sensitive and proprietary business information (“Confidential Information™) regarding CDPQ’s and
SQF’s finances and competitive business positions.

5. The above-referenced Confidential Information in Exhibit 5A is held as
confidential and proprietary business information by PBI AssetCo’s ultimate equity owners,
CDPQ. and SQF. LL.C.

6. In addition. PBI AssetCo, also in response to Question 14 to its Application, and
pursuant to 52 Pa Code § 5.365, filed a sealed Confidential copy of its tentative projected operating
income statement within the Commonwealth as Confidential Exhibit 6A to the Application.

7. Exhibit 6A to the attached Application of PBI AssetCo contains competitively
sensitive and proprietary business information (“Confidential Information™) related to the
prospective finances and business position of the Applicant.

8. The above-referenced Confidential Information in Exhibit 6A is held as

confidential and proprietary business information by PBI AssetCo.

9. Throughout this proceeding. there may be additional Confidential Information filed
by the Applicant at the request of the PUC or any other party to this proceeding that also warrants
protective treatment by the Commission.

10. PBI AssetCo on behalf of its ultimate equity owners, CDPQ and SQF, hereby
requests, pursuant to 52 Pa Code § 5.365, that the designated confidential information in Exhibit
SA and Exhibit 6A to its Competitive Access Provider CPCN Application be kept from public

disclosure and that the PUC protect and maintain the confidentiality of the above referenced



Confidential Information, as well as any future designated confidential information which may be

filed by the Applicant in this proceeding.

In support of this Request for Confidentiality, PBI AssetCo further asserts the following:

11. PBl AssetCo, CDPQ. and SQF., LLC cach maintain the above-referenced
confidentially designated business information submitted as part of PBI AssetCo’s CPCN
Application as private information which is not routinely available to the public.

12. The Confidential Information contained in the submitted designated confidential
matenals is only available to a limited number of employees within PBI AssetCo, CDPQ, and
SQF. and each of these entities uses best efforts to maintain the secrecy of this information.

13. The Confidential Information is not made available outside of PBI AssetCo, CDPQ,
and SQF or provided to the public and is typically only provided to government agencies upon
order or request within specific proceedings confidentially or under a protective order.

14, Each of PBI AssetCo’s. CDPQ’s. and SQF’s designated confidential materials are
only shared with each of these entities” business partners out of necessity and under non-disclosure
agreements.

15. PBIl AssetCo, CDPQ, and SQF cach develop and maintain the above-referenced
confidentially designated business information both internally and through their independent
accounting firms at significant expense and each has cxpended significant time to produce the

financials submitted in Exhibit SA and Exhibit 6A to PBI AssetCo’s Application. as applicable.

16. The above-referenced Confidential Information of PBI AssetCo, CDPQ, and SQF,
LLC contains commercial information that has independent economic value by virtue of not being

known to, or ascertainable by, persons who could utilize such information.



17.  If the claimed Confidential Information were to be made public. the disclosure
would cause substantial harm to PBI AssetCo, CDPQ, and SQF.

18.  PBI AssetCo, CDPQ,. and SQF are each either direct or indirect participants in the
competitive telecommunications industry. If the claimed Confidential Information were publicly
available, these entities’ competitors would have an unfair competitive advantage in the
telecommunications industry through access to PBI AssetCo’s. CDPQ’s. and SQF’s finances and
competitive bidding information. If made public. such competitors could use this information and
place strategic bids accordingly on the basis of the claimed Confidential Information. negatively
affecting PBI AssetCo’s. CDPQ’s, and SQF’s businesses, while also negatively affecting
competition within the marketplace.

19. For the foregoing reasons, it is important to the success of PBI AssetCo’s as well
as its ultimate equity owners™ prospective and existing businesses, that the Commission safeguard
this Confidential Information from disclosure.

20. In addition. due to the sensitive nature of the confidential exhibits. it is appropriate
for the Commission to limit access to them. These confidential exhibits should solely be used by
the Commission in exercising its governmental functions in considering PBl AssetCo’s
Application for a CPCN.

21.  For the foregoing reasons, the significant harm to PBI AssetCo, CDPQ. and SQF if
the Confidential Information were disclosed without restriction outweighs the public’s interest in
the free and open access to this sensitive and proprietary information. As such, PBI AssetCo. on
behalf of itself. CDPQ. and SQF, requests that the Commission therefore limit access to the

designated Confidential Information in Exhibit SA and Exhibit 6A solely to Commission personnel

for whom access is necessary for the PUC to exercise its functions in assessing the Application.



22, Accordingly, PBI AssetCo. on behalf of itself and its ultimate equity owners,
respectfully requests that the PUC protect from public disclosure and maintain the confidentiality

of the confidentially designated information in Exhibit SA and Exhibit 6A to PBI AssetCo’s

Application indefinitely, which will protect this and any further designated Confidential

Information submitted in this proceeding from public disclosure.

Respectfully Submitted,

PBI PA AssetCo LLC. by PBI PA Holdco LLC, its
sole member

Devin Campbell

Vice President - PBI PA Holdco LLC (sole
member of PBI PA AssetCo LLC) on behalf of
Applicant

Dated: 4 /’;//;20?3
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Pennsylvania Department of State

Bureau of Corporations and Charitable Organizations
PO Box 8722 | Harrisburg, PA 17105-8722
T:717.787.1057

dos.pa.gov/BusinessCharities

February 28, 2023
PBI PA AssetCo LLC
125 LOCUST ST
HARRISBURG, PA 17101-1411

Entity Name: PBI PA AssetCo LLC

Entity File Date: January 13, 2023

Entity Number: 0003617826

Filing Type: Foreign Limited Liability Company

The Bureau of Corporations and Charitable Organizations is happy to send your filed document. The
Bureau is here to serve you and we would like to thank you for doing business in Pennsylvania.

Thank you for registering with the Department of State to do business in Pennsylvania. Like many other
businesses, you may have employees, sell taxable products, or provide a taxable service to consumers in
Pennsylvania. Please visit www.pa100.state.pa.us to register for business taxes with the Department of
Revenue and the Department of Labor and Industry. You may also visit www.Business.pa.gov to find
resources for businesses through all stages of development.

Beginning in 2024, annual reports are required for all domestic filing entities, limited liability general
partnerships and registered foreign associations. More information will be forthcoming from the Bureau.
However, to ensure that you receive notice of how and when to make annual reports, keep all information
on file with the Bureau up-to-date, particularly registered office address.
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COMMONWEALTH OF PENNSYLVANIA Pennsylvania Department of State
Department of State

Bureau of Corporations and Charitable Organizations -FILED-

PO Box 8722

Harrisburg, Pennsylvania 17105-8722 File #: 0003617826

FOREIGN REGISTRATION STATEMENT Date Filed: 1/13/2023

Fee: $250

DSCB:15- 412 (rev. 2/2017)

In compliance with the requirements of 15 Pa.C.S. § 412 (relating to foreign registration statement), the
undersigned foreign association hereby states that:

Foreign Business Type

Filing type Foreign Limited Liability Company

LLC filing type Limited Liability Company
Association Name

The full and proper name of the foreign association as PBI PA AssetCo LLC

registered in its jurisdiction of formation is

Business name in Pennsylvania PBI PA AssetCo LLC

Effective Date
The filing shall be effective when filed with the Department of State

Additional Information
Jurisdiction of Formation DELAWARE

Select one of the following The association may not have series.

The street address of the association's principal office.
Principal Office Address 555 W 5TH ST

STE 3150
LOS ANGELES, CA 90013-2771

The mailing address of the association's principal office.

Mailing Address 555 W 5TH ST
STE 3150
LOS ANGELES, CA 90013-2771

®23®15 Jo juswixzedsq eTueaTAsuusd AQq paATod9Y WA 60°C €Z0Z/€T/T0 9L9%-9050€

Home Jurisdiction Addresses

Select one The association's home jurisdiction requires the association
to maintain a street and mailing address in that jurisdiction.

Home jurisdiction street address ##### Home jurisdiction mailing address

Home Jurisdiction Street Address 838 WALKER RD
STE 21-2
DOVER, DE 19904-2751

Home jurisdiction street address #44## Home jurisdiction mailing address

Home Jurisdiction Mailing Address 838 WALKER RD
STE 21-2
DOVER, DE 19904-2751

Registered Office
The address of this association's proposed registered office in this Commonwealth is

Page 1 of €



125 LOCUST ST
HARRISBURG, PA 17101-1411

DAUPHIN

Additional provisions, if any
Additional provisions

Plenary PBI PA AssetCo LLC - Certificate of Formation
(DE)-as filed.pdf,PBI PA AssetCo LLC - Certificate of
Amendment (Name Change)-as fited. pdf

Electronic Signature

IN TESTIMONY WHEREOF, the above-named association has caused this Foreign Registration Statement to be

signed by a duly authorized representative

Full Name

Title

Date

Nigel Kirkwood

Vice President

01/13/2023

33e3s jo Jjuswixedsq erueATASUUSd AQ PSATS03M WA 60:Z €20Z/€T/T0 LL9¥-90504
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Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF FORMATION OF “PLENARY PBI PA ASSETCO
LLC”, FILED IN THIS OFFICE ON THE NINETEENTH DAY OF NOVEMBER,

A.D. 2020, AT 1:59 O'CLOCK P.M.

33e38 JO juswiaedsq eTURATASUUDg Aq POAT209M Wd 60:Z €202/€T/TI0 8L9%-9050€

TR
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Authentication: 204126810
Date: 11-19-20

4192588 8100
SR# 20208448501

You may verify this certificate online at corp.delaware.gov/authver.shtml

Page 3of €



State af Delaware
Seerclary of State
IXvidon ol Corparatinns
Delivered 01:52 PM 11/192020
FILED 01:57 PM 11/19/2020

SR 20208448501 - FileNumber 4192488

CERTIFICATE OF FORMATION
OF
PLENARY PBI PA ASSETCO LLC

The undersigned, for the purpose of complying with the provisions of the Delaware
Limited Liability Company Act (6 Del. C. § 18-101, et seq.) and forming a limited liability
company thereunder, hereby certifies as follows:

1. Name. The namce of the limited hability company formed hereby is Plenary PB1
PA AssetCo LLC (the “Company™).

2. Registered Agent. The name and address of the registered agent for service of

process of the Company in the State of Delaware is Registered Agent Solutions, Inc., 9 E
Loockerman Street, Suite 311, Dover, Delaware 19901, County of Kent,

IN WITNESS WHEREOQF, the undersigned authorized person has executed this

Certificate of Formation this 19" day of November 2020.

5/ Leigh Q. Snyder

Leigh O. Snyder. Authorized Person

3841-4671-56022

33e3s J0 juswixedsg eTuRATASUUSd AQ PIATID3Y WA 60:Z €20Z/€T/T0 6L9%-90504
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Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
copY OF THE CERTIFICATE OF AMENDMENT OF “PLENARY PBI PA ASSETCO
LLC”, CHANGING ITS NAME FROM "PLENARY PBI PA ASSETCO LLC" TO
"PBI PA ASSETCO LLC", FILED IN THIS OFFICE ON THE TWENTY-THIRD

DAY OF NOVEMBER, A.D. 2020, AT 12:16 O CLOCK P.M.

93e35 3o juswixedsq etuealAsuusd Aq PSATSD99 Wd 60:2 £20Z/€T/T0 089%-9050€

TR

Qmw.mgmam Y

Authentication: 204154657
Date: 11-24-20

4192588 8100
SR# 20208469596

You may verlfy this certificate online at corp.delaware.gov/authver.shtm)
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State of {elaware
Scerctary of State
Divison ol Corparations
Delivered 12:16 PM 112372020
FILED 12:16 PM 11,23:2020
SR 20208469596 - File Number 4192588

STATE OF DELAWARE
CERTIFICATE OF AMENDMENT

1. Name of the limited liability company: Plenary PBIPA AssetCo LLC

2, The Certificate of Formation of the limited liability company is hereby amended
by restating the first article of the Certificate of Formation such that it reads in its entirety as
follows:

Name. The name of the limited tability company formed hereby is PBI PA AssetCo
LLC (the “Company”).

IN WITNESS WHEREOF, the undersigned authorized person has executed this

Certificate this 23™ day of November 2020.

2.
LR T -

Briard Budden, Authorized Person

4828-3886-4794\1

93e35 3o juswixaedsq etuealAsuusd Aq PSATS09Y WA 60:Z €Z0Z/€T/TI0 T89%-90509
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EXHIBIT 3

(QUESTION 7)

RECFNMED

MAR - 2 2023

PA PUBLIC UTILTY COM MISSION

SECRETARY'S BUREAU

List of all States in which Applicant has affiliates rendering or predecessors which rendered

public utility service outside Pennsylvania

PBD’s affiliate, SQF, LLC, is certificated as a public utility in the following jurisdictions outside

of Pennsylvania:

Alabama
Arizona
Arkansas
California
Colorado
Connecticut
Delaware
District of Columbia
FFlorida
Georgia
Hawaii
[linois
Indiana
lowa
Kansas
Kentucky
L.ouisiana
Maine
Maryland
Massachusetts
Michigan
Minnesota
Mississippi
Missouri

Montana
Nebraska
Nevada

New Hampshire
New Jersey
New Mexico
New York
North Carolina
North Dakota
Ohio
Oklahoma
Oregon

Rhode Island
South Carolina
South Dakota
Tennessee
Texas

Utah

Vermont
Virginia
Washington
West Virginia
Wisconsin
Wyoming

SQF, LLC is headquartered at 16 Middle Street, 4" Fioor, Portland, ME 04101.
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Applicant’s Proposed Tariff



PBI PA AssetCo LL.C Pa. PUC Telephone Tariff No. 1
Original Title Page

COMPETITIVE ACCESS PROVIDER TARIFF

PBI PA ASSETCO LLC
COMPETITIVE ACCESS PROVIDER
Regulations and Schedule of Charges

This Tariff' is intended to provide Company definitions, rules and regulations for furnishing competitive
access provider services and facilities regarding non-switched telecommunications provided by PBI PA
AssetCo LLC to Customers within the Commonwealth of Pennsylvania.

The Company’s tariff is in concurrence with all applicable State and Federal Laws (including, but not
limited to 52 Pa. Code, 66 Pa C.S. and the Telecommunications Act of 1934, (as amended), and with the
Commission’s applicable Rules and Regulations and Orders. Any provisions contained in this Tariff that
are inconsistent with the foregoing mentioned will be deemed inoperative and superseded.

This Tariff has been filed with the Pennsylvania Public Utility Commission. Copies are available for
inspection at the Company’s place of business: Suite 3150, 555 W. 5" St., Los Angeles, CA 90013,

Issued: [ssued by Effective:
Devin Campbell, Vice President
Suite 3150, 555 W. 5" St.
Los Angeles, CA 90013



PBI PA AssectCo LLC Pa. PUC Telephone Tariff No. 1
Original Page 1

COMPETITIVE ACCESS PROVIDER TARIFE

Check Sheet

The pages listed below, which are inclusive of this Tariff, are effective as of the date shown at the
bottom of the respective page(s). Original and revised pages as shown following comprise all changes
from the original Tariff and currently in effect as of the date indicated at the bottom of this page.

Revision Page Revision Page Revision
Original*
Original*
Original*
Original*
Original*
Original*
Original*
Original*
Original*
Original*
Original*
Original*
Original*
Original*
Original*
Original*
Original*
Original*
Original*
Original*
Original*
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*- Included in this filing

Issued: Issued by Effective:
Devin Campbell, Vice President
Suite 3150, 555 W. 5% St.
Los Angeles, CA 90013



PBI1 PA AssetCo LLLC

COMPETITIVE ACCESS PROVIDER TARIFF

Pa. PUC Telephone Tariff No. |
Original Page 2

List of Modifications

Tariff Page

Tariff Numbering

Existing Rule/Regulation

Modification Being Made

Issued:

Issued by
Devin Campbelt, Vice President
Suite 3150, 555 W. 5% St.
Los Angeles, CA 90013

Effective:




PBI PA AssctCo L.LLC Pa. PUC Telephone Tariff No. |
Original Page 3

COMPETITIVE ACCESS PROVIDER TARIFF

Table of Contents
CRECK SREEL ....oviitiieieiiies ettt ettt sttt et ettt eteae s st ssasasssebebe s s et esesnssesete s sensenas 1
LSt OF MOQIfICALIONS ..cueveieie ittt ettt ettt et ee b ee s e stesets s b eaeeseseansesnsaneaeseemsasons 2
TADIE OF COMIENLS .....viiriiericciiciricc ettt es ettt b e st et essans s e ees s e s e aesareesebnsaebesnranes 3
SYIIBOIS 1.ttt et b ettt 4
APPLICATION OF TARIFF .......ooooiiiioniinriteeetr et eb et s ran s eseseesaane e sasstesaassessarens 5
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B0 DCTIMIIONS ettt sttt et b et eaaebene s eve s sermesesansnnsnsnaseeennaseas 7
SECTION 2 —REGULATIONS ettt st s bt b et b erare s vesse s v e sesaeseeseennessas 8
2.0 Undertaking of the COMPANY .....co.iocrimmiieerieieecee e ettt eeete et e e snse s e sssnsesaasassesereeevnens 8
2.1 S COPC ettt ettt e et e e te e te e ear ettt e st e s e e eaeee e ntananeenes ot e e b aerbeeate st eennrneren e 8
2.2 Obligations Of the CUSIOMET .....ociiiiiiri ettt teeve st s esecseess et teenssrnesesssessssnsssanseasees 11
2.3 Customer Equipment and ChannelS .........c.ccovieoiiieeiiiiiioicccecece st eeen 12
2.4 Customer Deposits and Advance PaymentS..........cooreiiiiciieii et steees e n s 12
2.5 PAYMENT ATTANEZEINIEITS ceioriireiteerieititeetieeeseereeeeeereesebeertesteseresresseeseessesesesstsesaeessassesssssesbraseesseessins 13
SECTION 3 — DESCRIPTION OF SERVICES ...ttt eren e seeseeie e 18
3.0 Description Of SErVICES . ..couiiuiriieiieiece ettt et et er e s se e s st sesbe b e beersere e e s one 18
3.1 Dark Fiber and Lit Wavelength Transport SErvices .........ccocovvviviieiieeiieceeeecr e eveseeanns 18
SECTION 4 —RATES AND CHARGES ...ttt e es s 19
4.0  Rates ANd CRATZES .. co.eiiiceireeciet et sttt ettt se e s st e eeeentenssenseeasseraeanrenres 19
4.1  Recurring and Non-Recurring Rates and Charges .....coovveeeeoeriiceicecicecieiee e eesvscnsasie e 19
4.2 Caloulation Of RBIES ...ttt es sttt se e ae e ne st see e ssanrans 19
4.3 Individual Case Basis (ICB) Pricing ATrTangements .........ccoocovvoeiieereeeeieeiieeeeseessesesiesesveessonesiens 19
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5.1 Promotional Offerings — General ..o ev e e ss e te s eesennaenes 20
Issued: [ssued by Effective:

Devin Campbell, Vice President
Suite 3150, 555 W. 5" St.
Los Angeles, CA 90013



PBI PA AssetCo LI.C Pa. PUC Telephone Tariff No. |
Original Page 4

COMPETITIVE ACCESS PROVIDER TARIFF

Symbols

Revisions to this tariff are coded through the use of symbols. These symbols appear in the right hand
margin of the page. The following tariff revision symbols are used for the purposes indicated below.

(C) Tosignify change
(D)  Tosignify decreased rate
()  Tosignify increased rate

Issued: Issued by Effective:
Devin Campbell, Vice President
Suite 3150, 555 W. 5% St.
Los Angeles, CA 90013



PBI PA AssetCo LL.C Pa. PUC Telephone Tariff No. 1
Original Page 5

COMPETITIVE ACCESS PROVIDER TARIFF

APPLICATION OF TARIFF

This tariff governs the service offerings, rates, terms and conditions applicable to the furnishing of
Competitive Access Provider Services (CAP) by PBI PA AssetCo LLC that originate and terminate in
Pennsylvania. Specific services and rates are described elsewhere in this tariff. Carrier's services are
furnished subject to the availability of facilities and subject to the terms and conditions of this tariff. The
Carrier's Dark Fiber and Lit Wavelength Transport Services are available to non-residential customers.
The Company’s services are not available to residential customers. This tariff is on file with the
Pennsylvania Public Utility Commission, and copies may be inspected, during normal business hours, at
the Company's principal place of business, Suite 3150, 555 W. 5" St., Los Angeles, CA 90013. The
Company's Tariff is in concurrence with all applicable State and Federal Law (including, but not limited
to, 51 Pa. Code, 66 Pa C.S., the Telecommunications Act of 1996), and with the Commission's applicable
Rules and Regulations and Orders. Any provisions contained in this Tariff that are inconsistent with the
foregoing mentioned will be deemed inoperative and superseded.

[ssued: Issued by Effective:
Devin Campbell, Vice President
Suite 3150, 555 W. 5% St.
Los Angeles, CA 90013



PBI PA AssetCo LLC Pa. PUC Telephone Tariff No. 1

Original Page 6

COMPETITIVE ACCESS PROVIDER TARIFE

Tariff Format

1.

Page Numbering - Page numbers appear in the upper right corner of the shect. Pages are
numbered sequentially. However, new pages are occasionally added to the tariff. When a new
page is added between existing pages with whole numbers, a decimal is added. For example, a
new page added between pages 34 and 35 would be page 34.1.

Page Revision Numbering - Revision numbers also appear in the upper right corner of the page.
These numbers are used to determine the most current page version on file with the
Commission. For example, 4th Revised Page 34 cancels the 3rd Revised Page 34. Consult the
check sheet for the page currently in effect.

Paragraph Numbering Sequence - There are nine levels of paragraph coding. Each level of
coding is subservient to its next higher level:

2
2.1

2.1.1

2.1.1.A
2.1.1.A.1
2.1.1.A.1.(2)
2.1.1.A.1.(a).l

2.1.1A1 (a).L.()
2.1.1L.A1 (a).L().()

Check Sheet - When a tariff is filed with the Commission, an updated check sheet accompanies the tariff
filing. The check sheet lists the tariff pages, with a cross reference to the current revision number. When
new sheets are added, the check sheet is changed to reflect the revision. All revisions made in a given
filing are designated by an asterisk (*). There will be no other symbols used on this sheet if these are the
only changes made. The tariff user should refer to the latest check sheet to find out if a particular page is
the most current on file with the Commission.

Issued:

Issued by Effective:
Devin Campbell, Vice President
Suite 3150, 555 W. 5% St
Los Angeles, CA 90013



PBI PA AssetCo LLC Pa. PUC Telephone Tariff No. !
Original Page 7

COMPETITIVE ACCESS PROVIDER TARIFF

SECTION 1 - DEFINITIONS

1.0 Definitions

Advance Payment: Part or all of a payment required before the start of service.
Channel: A communications path between two or more points of termination.

Commission: The Pennsylvania Public Utility Commission

Common Carrier: An authorized company or entity providing telecommunications services to the
public.

Communications Services: The Company's competitive access provider services. Company, Carrier,
Utility, PBI PA AssetCo LLC, the issuer of this tariff.

Company: PBI PA AssetCo LLC.

Customer or Subscriber: The person, firm or corporation, which orders service and is responsible for
the payment of charges and compliance with the Company's regulations.

Customer Premises: A location designated by the Customer for the purposes of connecting to
Company's services.

Facilities: Any cable, poles, conduit, carrier equipment, wire center distribution frames, central office
switching equipment, ctc., used to provide services offered under this tariff.

Joint User: A person, firm or corporation which is designated by the Customer as a user of services
furnished to the Customer by the Company and to whom a portion of the charges for the service will be
billed under a joint user arrangement as specified herein.

Network: Refers to the Company's facilities, equipment, and services provided under this Tariff.

Service Order: A written request for Communications Services executed by the Customer and the
Company in the format devised by the Company. The signing of a Service Order by the Customer and
acceptance by the Company initiates the respective obligations of the parties as set forth therein and
pursuant to this tariff, but the duration of the service is calculated from the Service Commencement
Date.

Terminal Equipment: Any telecommunications equipment other than the transmission or receiving
equipment installed at a Company location such as teleprinters, telephone handsets, or data sets.

User: Any person or entity that obtains the Company's services provided under this Tariff,
regardiess of whether such person or entity is so authorized by the Customer.

Issued: Issued by Effective:
Devin Campbell, Vice President
Suite 3150, 555 W. 5% St.
Los Angeles, CA 90013



PBI1 PA AssetCo LLC Pa. PUC Telephone Tariff No. |

Original Page 8

COMPETITIVE ACCESS PROVIDER TARIFF

SECTION 2 - REGULATIONS

2.0 Undertaking of the Company

2.1 Scope

2.1.1

2.1,

O8]

Undertaking

2.1.1.A The Company's services are furnished for telecommunications services originating and/or
terminating in any arca within the Commonwealth of Pennsylvania.

2.1.1.B The Company is a facilities-based and resale provider of telecommunications to
Customers for the direct transmission and reception of voice, data, and other types of
communications, Services are offered via the Company's facilities (whether owned, leased, or
under contract) in combination with resold services provided by other certificated carriers. The
Company is responsible under this tariff only for the services and facilities the Company provides
hereunder.

2.1.1.C The Company's services are provided on a monthly basis unless otherwise provided, and
are available twenty-four (24), hours per day, seven (7) days per week, subject to the availability
of necessary service, equipment and facilities and the economic feasibility of providing such
necessary service, equipment, and facilities.

Shortage of Facilitics or Equipment and Other Limitations

2.1.2.A The Company reserves the right to limit or to allocate the use of existing facilities, or of
additional facilities offered by the Company. when necessary because of lack of facilities, or due to
some other cause beyond the Company's control.

2.1.2.B The furnishing of service under this tariff is subject to the availability on a continuing
basis of all the necessary facilities and is limited to the capacity of the Company's facilities as well
as facilities the Company may obtain from other carriers to furnish service from time to time as
required at the sole discretion of the Company.

Terms and Conditions

2.1.3.A Service may be initiated only based on a written agreement between the Company and
the Customer. To initiate a service request, the Customer must provide the following information:
the Custormer's name; an address to which the Company shall provide service; and a billing
address (if different). The service application does not itself bind either the Customer to subscribe

Issued:

Issued by Effective:
Devin Campbell, Vice President
Suite 3150, 555 W. 5* St.
Los Angetes, CA 90013



PBI PA AssetCo LLC Pa. PUC Telephone Tariff No. |
Original Page 9

COMPETITIVE ACCESS PROVIDER TARIFE

2.1.3.B  to the service or the Company to provide the service.

2.1.3.C Request for service under this Tariff will authorize the Company to conduct a credit
search on the Customer. The Company reserves the right to refuse service on the basis of credit
history unless the Customer pays a deposit, and to refuse further service due to late payment or
nonpayment by the Customer. Potential customers who are denied service must be given the
reason for the denial in writing within 10 days of service denial.

2.1.4 Limitations on Liability.

2.1.4.A 1nview of the fact that the Customer has exclusive control over the use of service and
facilities furnished by the Company, and because certain errors incident to the services and to the
use of such facilities of the Company are unavoidable, services and facilities are furnished by the
Company subject to the terms, conditions and limitations herein specified:

2.1.4.B Service Irregularities

2.1.4.B.1 The liability of the Company for damages arising out of mistakes, omissions,
interruptions, delays, errors or defects in transmission, or failures or defects in facilities
furnished by the Company, occurring in the course of furnishing service or other facilities and
not caused by the negligence of the Customer, shall in no event exceed an amount equivalent
to the proportionate charge to the Customer for the service or facilities affected during the
period such mistake, omission, interruption, delay, error or defect in transmission, or failure
or defect in facilities continues after notice and demand to the Company.

2.1.4B.2 The Company shall not be liable for culpable conduct of the Customer or failure of
equipment, facilities or connection provided by the Customer.

2.1.4.C Claims of Misuse of Service

2.1.4.C.1 The Company shall be indemnified and saved harmless by the Customer against
claims for libel, slander, fraudulent or misleading advertisements or infringement of
copyright arising directly or indirectly from material transmitted over its facilities or the use
thereof; against claims for infringement of patents arising from combining or using apparatus
and systems of the Customer with facilities of the Company; and against all other claims
arising out of any act or omission of the Customer in connection with the services and
facilities provided by the Company. The Company does not require indemnification from the
Customer where the action for which it is seeking indemnification is based on a claim of
negligence by the Company.

Issucd: Issued by Effective:
Devin Campbell, Vice President
Suite 3150, 555 W. 5% St.
Los Angeles, CA 90013



PBI PA AssetCo LLC Pa. PUC Telephone Tariff No. |

Original Page 10

COMPETITIVE ACCESS PROVIDER TARIFF

2.1.4.D Defacement of Premises

2.1.4.D.1 The Company is not liable for any defacement of, or damage to, the Customer's
Premises resulting from the furnishing of service or the attachment of equipment and
facilities furnished by the Company on such premises or by the installation or removal
thereof, when such defacement or damage is not the result of negligence of the Company. For
the purpose of this paragraph, no agents or employees of the other participating carriers shall
be deemed to be agents or employees of the Company except where contracted by the
Company.

2.1.4E Facilities and Equipment in Explosive Atmosphere, Hazardous or Inaccessible Locations

2.1.4.E.1 The Company does not guarantee nor make any warranty with respect to
installations provided by it for use in an explosive atmosphere. Company shall be
indemnified, defended and held harmless by Customer from and against any and all claims,
loss, demands, suits, or other action, or any liability whatsoever, whether suffered, made,
instituted or asserted by the Customer or by any other party, for any personal injury to or
dcath of any person or persons, and for any loss, damage or destruction of any property,
including environmental contamination, whether owned by the Customer or by any other
party, caused or claimed to have been caused directly or indirectly by the installation,
operation, failure to operate, maintenance, presence, condition, location, use or removal of
any equipment or facilities or the service and not due to the gross negligence or willful
misconduct of the Company.

2.1.4.F Service at Outdoor l.ocations

2.1.4F.1 The Company reserves the right to refuse to provide, maintain or restore service at
outdoor locations unless the Customer agrees in writing to indemnify and save the Company
harmless from and against any and all loss or damage that may result to equipment and
facilities furnished by the Company at such locations. The Customer shall likewise indemnify
and save the Company harmless from and against injury to or death of any person which may
result from the location and use of such equipment and facilities.

2.1.4,G Warranties

2.14.G.1 THE COMPANY MAKES NO WARRANTIES OR REPRESENTATIONS,
EXPRESS OR IMPLIED EITHER IN FACT OR BY OPERATION OF LAW,
STATUTORY OR OTHERWISE, INCLUDING WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR USE, EXCEPT THOSE
EXPRESSLY SET FORTH HEREIN.

2.1.4.G2 Acceptance of the provisions of Section 2.1.4 by the Commission does not constitute
its determination that any disclaimer of warranties or representations imposed by the Company
should be upheld in a court of law.

Issued:

Issued by Effective:
Devin Campbell, Vice President
Suite 3150, 555 W. 5™ St.
Los Angeles, CA 90013



PBI PA AssetCo LI1.C Pa. PUC Telephone Tariff No. 1
Original Page 11

COMPETITIVE ACCESS PROVIDER TARIFF

2.1.4.H Scope of liability

2.1.4.H.1 Nothing in this tariff shall be construed to limit the Company’s liability in cases of
gross negligence or willful misconduct.

2.1.5 Ownership of Facilities

2.1.5.A Title to all facilities provided in accordance with this tariff remains in the Company, its
agents, contractors or suppliers.

2.1.6 Prohibited Uses

2.1.6.A The services the Company offers shall not be used for any unlawful purpose or for any
use for which the Customer has not obtained all required governmental approvals, authorization,
licenses, consents and permits.

2.1.6.B  The Company may require applicants for service who intend to use the Company’s
offering for resale and/or for shared use to filc a letter with the Company confirming that their use
of the Company's offerings complies with relevant laws and regulations, policies, orders, and
decisions.

2.1.6.C The Company may require a Customer to immediately shut down its transmission if such
transmission is causing interference to others.

2.1.6.D A Customer, Joint User, or authorized user may not assign, or transfer in any manner,
the service or any rights associated with the service without the written consent of the Company.
The Company will permit a Customer to transfer its existing service to another entity if the
existing Customer has paid all charges-owed to the Company for regulated access services. Such
a transfer will be treated as a disconnection of existing service and installation of new service,
and non- recurring installation charges as stated in this tariff will apply. Additionally, Customer
may be liable for termination charges if Customer terminates any contract prior to expiration of
its term.

2.2 Obligations of the Customer

2.2.1  Customer Premises Provisions
2.2.1.A The Customer shall be responsible for:

2.2.1.A.1  Placing any necessary Service Orders; complying with tariff terms and
conditions; and for assuring that Users comply with tariff regulations.

2.2.1.A2 Arranging access to its premises at times mutually agreeable to Company-and the
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2.2.1.A.3  Customer when required for installation, repair, maintenance, inspection or
removal of cquipment associated with the provision of Company services;

2.2.1.A.4 Maintaining its Terminal Equipment and facilities in good operating condition.
The Customer is liable for any loss, inciuding loss through thefl, of any Company equipment
installed at the Customer's premises.

2.3 Customer Equipment and Channels

2.3.1

Interconnection of Facilities

23.1.A  Service furnished by Company may be interconnected with services or facilities of other
authorized communications common carriers and with private systems, subject to the technical
limitations established by Company. Any special interface of equipment or facilities necessary to
achieve compatibility between the facilities of Company and other participating carriers shall be
provided at the Customer's expense.

2.3.1.B Interconnection between the facilities or services of other carriers shall be under the
applicable terms and conditions of the other carriers' tariffs. The Customer is responsible for
taking all necessary legal steps for interconnecting Customer-provided Terminal Equipment or
communications equipment with Company's facilities. The Customer shall secure all licenses,
permits, rights-of-way and other such arrangements necessary for interconnection.

2.4 Customer Deposits and Advance Payments

24.1

2.4.2

Advance Payments

2.4.1.A The Company reserves the right to require from an applicant for service advance
payments for the construction of facilities and furnishing of special equipment. The advance
payment will not exceed an amount equal to the nonrecurring charge(s) and one month'’s charges
for the service or facility. In addition, where special construction is involved, the advance
payment may also include an amount equal to the estimated nonrecurring charges for the special
construction. The advance payment will be applied to any indebtedness for the service and
facilities for which the advance payment is made on the Customer's initial bill.

2.4.1.B Advanced payments for installation costs or special construction will be credited on the
first bill in their entircty,

Deposits

2.4.2.A The Company may, at its sole discretion, require a deposit or usage prepayment as a
condition to receiving service or additional service. The Company reserves the right to review an
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25.2

2.4.2.B applicant's or a Customer's credit history at any time to determine if a deposit is required.

2.4.2.C In the event the Customer fails to establish a satisfactory credit history, deposits are a
form of security that may be required from Customers to ensure payment of bills.

2.4.2.D Deposits shall be no greater than twice the estimated average monthly bill for the class of
service applicd for.

2.4.2.E Deposits will be refunded with interest within 30 days after discontinuance of service or
after 12 months of service, whichever comes first. Interest on deposits are payable at the rate of
the average 1-year US Treasury bills for September, October, and November of the previous year
without deduction for any taxes on such deposits. Interest will not accrue on any deposits after the
date on which reasonable effort has been made to return it to the customer.

Payment Arrangements

Payment for Service

2.5.1.A The Customer is responsibie for the payment of all charges for facilities and services
furnished by the Company to thc Customer.

2.5.1.A.1 Taxes

2.5.1.A.1.(a) Appropriate federal, state, local and municipal taxes and surcharges will be
charged on Services and are in addition to the rates for Service set forth in this tariff
unless otherwise stated.

Billing and Collection of Charges

2.5.2.A The Customer is responsible for payment of all charges incurred by the Customer for
services and facilities furnished to the Customer by the Company. The Company is not
responsible for any telephone charges that may be incurred by the Customer in gaining access to
the Company's Network.

2.5.2.B Charges for service are applied on a recurring basis. Service is provided and billed on a
monthly (30 day) basis. Months are presumed to have 30 days. The billing date is dependent on
the billing cycle assigned to the Subscriber. Service continues to be provided for the minimum
service term.

2.5.2.C Billing is payable upon receipt and past due thirty (30) days after issuance and posting of
invoice. Bills not paid within thirty-one (31) days after the date of posting are subject to a 1.25
percent late payment charge for any unpaid balance. The unpaid balance that is used as the basis
for the calculation of the late payment charge shall exclude any previously accrued late payment
charges. The late payment date will be prominently displayed on the Customer's bill. Company
shall endeavor to credit payments within 24 hours of receipt to avoid assessing late payment
charges incorrectly.
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2.5.2.1> Usage charges and any recurring monthly charges are billed after each billing period. In
the event the Company changes its rates, recurring monthly charges affected by such change will
be assessed at the new rate for the full billing period during which the new recurring charge rate

became effective.

2.5.2.E In the event payment is made by personal check and the check is not honored by the
institution on which it was drawn, the Company will impose, and the Customer will be required
to pay, a $25.00 fee, where permitted by applicable law, in addition to other remedies available to
the Company.

2.5.2.F The Company does not offer services to residential customers. In the event that the
Company offers services to residential customers in the future, it will comply with the
requircments of Chapter 64 in 52 Pa. Code regarding billing standards and practices for
residential customers. In instances where sections of this tariff may conflict with Chapter 64,
regulations, the regulations in Chapter 64 will prevail.

Billing Disputes
2.5.3.A General

2.5.3.A.1 Billing disputes should be addressed to Company's customer service organization
via telephone to Company during business hours, M-F, excepting Federal holidays, 9:00 AM
to 4:59 PM Eastern Time. Messages may be left outside of business hours. Messages left will
be returned during the next business day during business hours.

2.5.3.A.2 The undisputed portions of the bill must be paid by the payment due date shown
on the bill 1o avoid assessment of a late payment charge on the undisputed amount under
Section 2.5.2.C., preceding.

2.5.3.B Adjustments or Refunds to the Customer

2.5.3.B.1 In the event that the Company resolves the billing dispute in favor of a Customer
who has withheld payment of the disputed amount pending resolution of the disputed bill, the
Company will credit the Customer's account for the disputed amount in the billing period
following the resolution of the dispute.

2.5.3.B.2 In the event that the Company resolves the billing dispute in favor of a Customer
who has paid the total amount of the disputed bill, the Company will credit the Customer’s
account for any overpayment by the Customer in the billing period following the resolution
of the dispute.

2.5.3.B.3 Inthe event that the Company resolves the billing dispute in favor of a Customer
who has paid the total amount of the disputed bill but canceled the service, the Company will
issue a refund of any overpayment by the Customer.
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2,55

2.5.3.B.4 All adjustments or refunds provided by the Company to the Customer at the
Customer's request, or provided by the Company to the Customer by way of compromise of a
billing dispute, and which are accepted by the Customer, are final and constitute full
satisfaction, settlement, and/or compromise of all of the Customer’s claims for the billing
period for which the adjustment or refund was issued.

Unresolved Billing Disputes

2.5.4.A Inthe case of a billing dispute between the Customer and the Company for service
furnished to the Customer, which cannot be settled to the mutual satisfaction of the Customer and
the Company, the Customer can take the following course of action:

2.5.4.A.1 First, the Customer may request and the Company will provide an in-depth
review of the disputed amount. The undisputed portion and subsequent bills must be paid on
a timely basis or the service may be subject to disconnection.

2.54.A.2 Second, if after investigation and review by the Company, a disagreement
remains as to the disputed amount, the Customer may file an appropriate complaint with:

Pennsylvania Public Utility Commission
Bureau of Consumer Services

400 North Street, Keystone Building
P.O. Box 3265

Harrisburg, Pennsylvania 17105-3265
Telephone: 1-800-692-7380

2.54.A.3 Inorder to avoid suspension of service and late payment charges, the disputed
amount must be paid within fourteen (14) calendar days after the date the Company notifies
the Customer that the investigation and review are completed and that such payment must be
made or service will be interrupted. The Company will not suspend service prior to the
payment due date as shown on the bill. In the event the Customer files a complaint with the
Commission, the Company will not suspend service or post late payment charges.

Discontinuance of Service

2.5.5.A Upon violation of any of the material terms or conditions for furnishing service, the
Company shall mail or deliver written notice to the Customer at least seven (7) days before the
date of the proposed suspension. When at least 10 days have passed since suspension of service,
the Company may terminate service for failure to pay a reconnection fee and to remedy the
original grounds for suspension.

2.5.5.A.1 Service may be suspended by written notice for any of the following reasons:

2.5.5.A.1.(a) By reason of any order or decision of a court or any other governmental
authority which prohibits the Company from furnishing such service.
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2.5.5.A.1(b) Failure to post a required deposit or guarantee.
2.5.5.A.L(c) For unlawful use of the service or use of the service for unlawful purposes.

2.5.5.A.1.(d) A violation of, or failure to comply with, any regulation or condition
goveming the furnishing of service.

2.5.5.A.1.(e) If the Company deems such refusal necessary to protect itself or third parties
against fraud or to otherwise protect its personnel, agents, facilities or services.

2.5.5.A.1(f) If the Company provides false information to the Company regarding the
Customer's identity, address, creditworthiness, or past, current or planned use of
Company's services,

2.5.5.A.2 However, the Company may suspend service without prior notice if it is based
on an occurrence, which endangers the safety of a person or appears likely to prove
physically harmful to the service delivery system. At the time of suspension, the Company
shall mail a notice of suspension to the Customer's billing address.

2.5.5.B Upon condemnation of any material portion of the facilities used by the Company to
provide service to a Customer or if a casualty renders all or any material portion of such facilities
inoperable beyond feasible repair, the Company, by notice to the Customer, may discontinue or
suspend service without incurring any liability.

2.5.5.C Restoration of service

2.5.5.C.1  The Customer may restore service by full payment in any reasonable manner
including by personal check. However, the Company may refuse to accept a personal check
if a Customer's check for payment of service has been dishonored, excepting bank error,
within the last twelve months. There is a $35.00 charge for restoration of service after
disconnection; if, however, the equipment necessary for service has been removed, the non-
recurring fee will apply.

2.5.6 Notice to Company for Cancellation of Service

2.5.6.A Customer may cancel service by providing written notice to Company five (5) days
prior to cancellation. However, Customer may not cancel service prior to expiration of the initial
five (5) year term.

2.5.6.B Customer is responsible for charges while still connected to the Company's service and
the payment of associated local exchange company charges, if any, for service charges.

2.5.6.C Any non-recoverable cost of Company expenditures shail be borne by the Customer if:

2.56.C.1  The Customer orders service requiring special facilities dedicated to the
Customer's use and then cancels the order before such service begins, before completion of
the minimum period or before completion of some period mutually agreed with the Customer
for the non-recoverable portions of expenditures; or Liabilities are incurred expressly on
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2.5.7

2.5.8

259

behalf of the Customer by Company and not fully reimbursed by installation and monthly
charges; and

2.5.6.C.2 Based on an order for service and construction has either begun or has been
completed, but no service provided.

Allowances for Interruption in Service

2.5.7.A A credit allowance will be given when service is interrupted, except as specified in
Section 2.5.8.

2.5.7.B A service is interrupted when it becomes inoperative 10 the Customer, e.g., the Customer
is unable to transmit or receive, because of a failure of a component furnished by the Company
under this tariff.

2.5.7.C An interruption period begins when the Customer reports a service, facility or circuit to
be inoperative and, if necessary, releases it for testing and repair. An interruption period ends
when the service, facility or circuit is operative.

2.5.7.D If the Customer reports a service, facility or circuit to be interrupted but declines to
release it for testing and repair, the service, facility or circuit is considered to be impaired but not
interrupted. No credit allowances will be made for a service, facility or circuit considered by the
Company to be impaired.

Limitations on Allowances

2.5.8.A No credil aliowance will be made for any interruption in service:

2.5.8.A.1 Due to the negligence of or noncompliance with the provisions of this Tariff by
any person or entity other than the Company, including but not limited to the Customer;

2.5.8.A.2 Due to circumstances or causes beyond the control of the Company;

2.5.8.A.3  During any period in which the Company is not given full and free access to its
facilities and equipment for the purposes of investigating and correcting interruptions;

2.5.8.A.4  During any period in which the Customer continues to use the service on an
impaired basis;

2.5.8.A.5 During any period when the Customer has released service to the Company for
maintenance purposes or for implementation of a Customer order for a change in service
arrangements that occurs or continues due to the Customer's failure to authorize replacement of
any element of special construction; and

2.5.8.A.6 That was not reported to the Company within thirty (30) days of the date that
service was affected.

Use of Another Mcans of Communications
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2.5.9.A If the Customer elects to use another means of communications during the period of
interruption, the Customer must pay the charges for the alternative service used.

2.5.10 Application of Credits for Interruptions in Service

2.5.10.A Except as provided in Section 2.5.8.A above, when main service is interrupted for a
period of at least 24 hours, the Company shall provide credits to Customers at the following rate:

2.5.10.A.1 One-thirtieth of monthly rate for each of the first three full 24-hour periods;

2.5.10.A.2 Two-thirtieths of monthly rates for each full 24-hour period beyond the first three
24-hour periods.

2.5.10.A.3 However, in no instance shall the allowance for the out-of-service period exceed
the total charges in a billing period for the service and facilities furnished by the company
rendered useless or impaired.

SECTION 3 - DESCRIPTION OF SERVICES

3.0 Description of Services
3.1 Dark Fiber and Lit Wavelength Transport Scrvices
3.1.1 Generally

3.1.1LA The Company will provide dark fiber transport and lit wavelength transport services to
wholesale customers. The Company shall provide its services using a system of fiber optic cables and
related infrastructure owned or controlled by the Company.

3.1.1.B  The Company shall provide its dark fiber and lit wavelength transport services on a
wholesale basis to carriers, internct service providers, and large enterprise customers.

3.1.1.C The Company’s lit wavelength transport services will use optical technology, including
multi-wavelength optical technology over dedicated transport facilities to provide
telecommunications companies with more efficient transport and greater overall network service
options.

3.1.1.D The furnishing of dark fiber and lit wavelength transport services requires certain physical
arrangements of equipment and facilities of the Company and other entities and is subject to the
availability of such equipment and facilities and the economic feasibility of providing such necessary
equipment and facilities and the dark fiber and lit wavelength transport services.

3.1.1.E The Company’s dark fiber and lit wavelength transport services are facilities-based, private
line services that are offered to specialized users of telecommunications services that do not require
access to 911 service.
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SECTION 4 - RATES AND CHARGES

4.0 Rates and Charges
4.1 Recurring and Non-Recurring Rates and Charges

4.1.1  Non-recurring and monthly recurring rates apply and vary for each service furnished by the
Carrier. Monthly recurring rates vary according to the time period for which the Customer
commits to take the service.

4.2 Calculation of Rates

4.2.1 Dark Fiber Transport Rates

4.2.1.A Non-recurring rates for dark fiber transport services shall be set primarily on an Individual

Case Basis (1CB) per-strand, per route mile, and shall average approximately One Hundred Thousand
Dollars ($100,000) per route mile.

4.2.1.B Monthly recurring rates for dark fiber transport services shall be set primarily on an

Individual Case Basis (ICB) and shall average approximately One Thousand Dollars ($1.000) per
route mile for operations and maintenance.

4.2.2  Lit Wavelength Transport Rates

4.2.2.A Non-recurring installation rates for lit wavelength transport services shall be set primarily on
an Individual Case Basis (ICB) at an average of approximately One Hundred Thousand Dollars
($100,000).

4.2.2.B Monthly recurring rates for lit wavelength transport services shall be set primarily on an [CB
basis at an average of Fifty Thousands Dollars ($50,000) per month.
4.2.3 Minimum Term

4.2.3.A The minimum service terms for both dark fiber transport and lit wavelength transport services
are five (5) years.

4.3  Individual Case Basis (ICB) Pricing Arrangements

4,3.1 Rates and charges, including installation, special construction, and recurring charges, may be
established by negotiation on an Individual Case Basis (ICB), taking into account such factors as the
nature of the facilities and services, the costs of construction and operation, the volume of traffic
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commitment, and the length of service commitment by the Customer, as long as the rates and charges are
not less than Carrier's costs of providing the service. Such arrangements shall be considered Special
Pricing Arrangements, the terms of which will be set forth in individual contracts or Customer Term
Agreements. Specialized Pricing Arrangement rates or charges will be imade available to similarly
situated Customers on comparable terms and conditions. Upon reasonable request, Carrier will make the
terms of these contracts available to the Commission and its staff for review on a confidential and
proprietary basis.

SECTION § - PROMOTIONS

5.0 Promotions

5.1 Promotional Offerings — General

5.1.1  Reserved for future use.
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MANAGEMENT’S RESPONSIBILITY FOR
CONSOLIDATED FINANCIAL REPORTING

The preparation and presentation of the consolidated financial statements of la Caisse de dépét et placement du Québee (“CDPQ™) are the
responsibility of management. ‘The consolidated financial statements were prepared in accordance with International Financial Reporting
Standards (IFRS), as issued by the Intemational Accounting Standards Board (JASB) and incarporated into the CPA Canada Handbook. We
ensure that the financial information in the Annual Report is consisteat with the information in the consolidated financial statements.

The consolidated financial statements include amounts that are based on management’s best estimales and judgment, with due regard for their
relative importance. Moreover, when preparing the financial information, management has made decisions regarding the information to be
presenied as well as estimates and assumptions that affect the information presented. Future results may differ considerably from our current
cstimates, as changes 1o financial markets or other events could have an impact on the fair value o7 the investments,

In our responsibility for the reliability of financial information, we rely on disclosure controls and procedures and internal contrals over financial
reporling. [n particular, these controls include a clear definition of responsibilities, delegation of powers, allocation of duties, ¢thical standards,
employee hiring and training criteria as well as policies. guidelines and procedures designed to ensure that transactions are duly authorized. assets
are properly measured and safeguarded. and proper records are maintained.

Moreover, CDPQ's internal audit group audits the internal controls on a regular basis. These controls and audits are designed to provide
reasonable assurance regarding the rehability of the accounting records used to prepare the consolidated financial statements and to ensure that
assets are not used or disposed of in any unauthorized manner, that liabilitics are recorded, and that we meet all the legal requirements to which
CDPQ is subject, including the Act respeciing the Caisse de dépot et plucentent du Québec.

Each year, we certify that the design of the internal control over financial information s sufficient and that the design and operation of the
financial information disclosure contrals and procedures are effective. We report any significant irregularity to the Audit Commitiee of the Board
of Directors of CDPQ, as necessary.

‘The Auditor General of Québec and Lrnst & Young LLP {the “co-auditors™) have audited the coasolidated financial statements of CDPQ for the
years ended December 31, 2021 and 2020 and (heir report covers the nature and scope of the audit and expresses their opinion. The co-auditors
have unrestricted access 1o the Audit Commiltee to discuss any matter related to their audit.

The Board of Dircctors and its comminees supervise the manner in which management fulfills its responsibility for the establishment and
presentation of financial information, maintenance of appropriate intemal controls, compliance with the requirements of laws and regulations,
management of and contrel over the main risks. and evaluation of major transactions. Moreover. |1 approves the consolidated financial statements
and the Annual Repor.

The Board of Directors approved the consolidated financial statements for the years ended December 31, 2021 and 2020. It 1s assisted in its
responsibitities by the Audit Committee, ot which all members are independent directors. ‘Ths Commitiee meets with management and the
co-auditors, examines the consolidated financial statements, and recommends the approval thereot 1o the Board of Directors,
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Charles Emond
President and Chief Executive Ofticer

Phade, Vardl_

Mgarika Paul. FCPA, FCA. CBV, ICD.D
Ekecutive Vice-President and Chief Financtal and Operations Ofticer

Montreal. February 22, 2022



(REDACTED

INDEPENDENT AUDITORS®’ REPORT
To the National Assembly

Report on the Audit of the Consolidated Financial Statements

Opinion

We have audited the consolidated financial stalements of ta Caisse de dépdt et placement du Québec and its subsidiaries {(the Group), which comprise the
Consolidated Statements of Financial Position as at December 31,2021 und 2020 and the Consolidated Statements ol Comprehensive Income, the Consolidated
Statements of Changes in Net Assets Attributable o Depositors and the Consolidated Statements of Cash Flows for the years then ended, and notes o the
consolidated financial statements. including a summary of significant accounting policies.

In our opinion. the accompanying consolidated (inancial statements present fairly, in all material respects, the consolidated hinancial position of the Group as
at December 31. 2021 and 2020 and its consolidated finuncial performance and its consolidated cash flows for the years then ended, in accordance with
Intemational Financial Reporting Standards (IFRS).

Basis for Opinion

We conducted our audit in accordance with Canadian generally accepted auditing standards. Ouwr responsibilities under those standards are further
described in the Awditors ™ Responsibilities for the Audit of the Consolidated Financial Statements section of our report. We are independent of the  Group
in accordance with the ethical requircments that are retevant to our audit of the consolidated financial statements in Canada, und we have fulfilled our other
ethical responsibilities in accordance with these requirements. We believe that the audit evidence we have obtained is sufficient and appropriate to provide
a basis for our opinion.

Other Information

Management is responsible for the other information. The other information comprises the information. other than the consolidated financial statements and
our auditors’ report thereon, in the Annual Reporst.

Our opinion on the consolidated financial statements does not cover the other information and we will net express any form ol assurance conclusion thereon.

In connection with our audit of the consolidated financial statements, our responsibility is to read the other information identified above and. in doing so.
consider whether the other information is matertally inconsistent with the consolidated financial statements or our knowledge obtained in the audit. or otherwise
appears to be materially misstated.

The 2021 Annual Report is expected to be made avaitable 10 us after the date ol this auditors™ repon. [f. based on the work we will perform on the 2021 Annual
Report. we conclude that there is @ material misstatement of this other intormation, we are required 1o report that tact to those charged with govemance.

Responsibilities of Management and Those Charged with Governance for the Consolidated Financial Statements

Management is responstble for the preparation and fair presentation of the consolidated financial statenients in accordance with IFRS, and for such internal
control as management determines is necessary to enable the preparation of consoiidated financial statements that are free from material misstatement,
whether due 1o fraud or error.

In preparing the consolidated financial statements. management is responsible for assessing the Group's ability to continue as a going concem, disclosing,
as applicable. matters related 1o going concemn and using the going concemn basis of accounting unless management either intends to liquidate the Group or
to cease operations, or has no realistic alternative but to do so.

Those charged with govemance are responsible for overseeing the Group’s financial reporting process.

Auditors’ Responsibilities for the Audit of the Consolidated Financial Statements

Our objectives are to obtain reasonable assurance about whether the consolidated financial statemen:s as a whole are free fram material misstatement,
whether due to fraud or error. and to issue an auditors” report that includes our opinion. Reasonable assurance is a high level of assurance, but is not a
guaraniee that an audit conducted in accordance with Canadian generally accepted auditing standards will always detect a material misstatement when it
exists. Misstatements can arise {from fraud or error and are considered material i, individually or in the aggregate, they could reasonably be expected to
influence the economic decisions of users taken on the basis of these consolidated financial statements
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As part of an audit in accordance with Canadian generally accepled auditing standards, we exercise professionat judgment and maintain professional
skepticism throughout the audil. We also:

. Identify and assess the risks of material misstatement of the consolidated financial statemerts, whether due to [raud or crror, design and perform
audit procedures responsive to those risks, and obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion. The risk
of not detecting a material misstatemnent resulting from fraud is higher than tor one resulting, from error, as fraud may involve cotlusion. forgery,
intentional omissions, misrepresentations, or the override of internal control.

*  Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are appropriate in the circumstances, but
not for the purpose of expressing an opinion on the effectiveness of the Group’s intemnal control.

*  Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates and related disclosures made by
management.

. Conclude on the appropriateness of management’s use of the going concem basis of accounting and, based on the audit evidence obtained,
whether a material uncertainty exists related to events or conditions that may cast significant doubt on the Group's ability to continue as a going
concern, If we conclude (hat a material uncertainty exists, we are required Lo draw atlention in our auditors’ repert to the related disclosures in - the
consolidated financial statements or, if such disclosures are inadequate, 10 modify our opinion. Our conclusions are based on the audit evidence
oblained up to the date of our auditors’ report. However, future events or conditions may cause the Group to cease to continue as a going
concem.

. Evaluate the overall presentation, structure and vcontent of the consolidated financial stalements. including the disclosures, and whether the
consolidated financial statements represent the underlying transactions and events in a manner that achieves fair presentation.

*  Obtain sufficient appropriate audit evidence regarding the consolidated financial information of the entities or business activities within the Group
10 express an opinion on the consolidated financial statements. We are responsible for the direction, supervision and performance of the  audit of

the group audit We remain solely responsible for our audit opinion

We communicate with those charged with govemance regarding, among other matters, the planned scape and timing of the sudit and significant audit
findings. including any significant deficiencies in intemal control that we identify during our audit,

We also provide those charged with govemance with a statement that we have complicd with relevant sthical requirements regarding independence, and to
communicate with them all relationships and other matters that may reasonably be thought to bear on our independence. and where applicabie. related
safeguards.

Report on Other Legal and Regulatory Requirements

As required by the duditor General Act (CQLR, chapter V-5.01). we report that, in our opinion, these accounting standards have been applied on a basis
consistent with that of the preceding year.

The engagement pariner from Emst & Young 1.LP on the audit resulting in this independent auditors™ report is Michel Bergeron.

Auditor General of Québec, Emst & Young L.LP!

+
e L - brmat « &P
/'\- i ‘-‘VW rFeetone. /E’/ﬂ/éuﬂ&/ e A
Guylaine Leclerc. FCPA auditor, FCA 'FCPA auditor, FCA, public accountancy permit no. A 114960
Canada, Montréal. February 22,2022 Canada, Montréal, February 22,2022
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CAISSE DE DEPOY ET PLACEMENT DU QUEBEC

CONSOLIDATED STATEMENTS OF FINANCIAL POSITION

(in millions of Canadian dollars)

[“* - 1
Notz | December 31, 2021

ASSETS

Cash

Amounts receivable from transactions being settled
Advances to depositofs

Investment income, accrued and recesvable

Other assets
Investments 4

b
I
b
S
(=2

Total assets |

LIABILITIES

Amounts payable on transactions being settled
Other financial hiabiliries }
Investment liabilities 4

Tota) Liabilities excluding pet assets attributable to depositors

NET ASSETS ATTRIBUTABLE TO DEPOSITORS

lﬁn Mlanann ‘

The accompanying notes are an integral part of the consolidated financial statements.

On behalf of the Board of Directors,
s
Charles Emond Alain Cét¢, ICD.D, FCPA, FCA

President and Chief Executive Officer Chair of the Audit Commattee
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CAISSE DE DEPOT ET PLACEMENT DU QUEBEC

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
For the years ended December 31
{in millions of Canadian dollars)

Notes 2021
Investment income
Investment expense
Net iovestment income 8
—Operating expenscs 2

Net income

Net gains on financial instruments at fair value 8

Investment result before distributions to depositars
Distributions to depositors
Net income and mmpehmsi\‘e income attributable to depositors

JLILILEL
plniunnnn |

The accompanying notes are an integral part of the consolidated financial statemants,
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CAISSE DE DEPOT ET PLACEMENT DU QUEBEC

CONSOLIDATED STATEMENTS OF CHANGES
IN NET ASSETS ATTRIBUTABLE TO DEPOSITORS
For the years ended December 31
(in millions aof Canadian dollars)

Distributions Net assets

( S -
l Demand payable to Participation  attributahle to
deposits _Term deposits deposits ____ depasitors |
[ .
Balance as at December 31, 2020 | - I - - I
Attributions and distributions } )
Net income and comprehensive income attnbutable to ) _
depositors | |

Dastributions to depositors

Participation deposits
Issuance of participation deposit units
Cancellation of participation deposit unsts

Net deposits

Net contributions

Lo o

BALANCE AS AT DECEMBER 31, 2021

Distributions
payable to Pasticipation attributable to

mjil

Tem deposits ____depositor deposts ____ depositors_
| m ] [

Balance as at December 31, 2019

Attributions and distributions
Net income and comprehensive income attnbutable to
depositors

Distnbutions to depositors

Participation deposits
Issuance of participation deposit units
Cancellation of pasticipation deposit units

Net deposits
Net change in term deposits

[ |
Net contnibutions .
|

BALANCE AS AT DECEMBER 31, 2020

The accompanying notes are an integral past of the consolidated financial statements.
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CAISSE DE DEPOT ET PLACEMENT DU QUEBEC

CONSOLIDATED STATEMENTS OF CASH FLOWS
For the years ended December 31

(in millions of Canadian dollars)

Note [

2021

Cash flows from operating activities
Net income and comprehensive income attributable to depositors

Adjustments for:

Unrealized net (gains) losses on short-term promissory notes, term notes and loans payable
Foreign exchange (gains) losses on short-term promissory notes, team notes and loans payable
Distributions to depositors

Net changes in operating assets and hiabilities
Amounts receivable from transactions being settled
Advances to depositors

Investment income, accrued and receivable

Other assets

Investments

Amounts payable on transactions being settled
Other financial habilities

Inve liabilities

Cash flows from financing activities

Net change tn short-term promissory notes payable
Issuance of short-term promissory notes payable
Repayment of short-term promissory notes payable
Net change in loans payable

Issuance of term notes payable

Repayment of term notes payable
Net contnibutions

Net increase in cash and cash equivalents
Cash and cash ivalents at the mning of the year

Cash and cash equivalents at the end of the year

Cash and cash equivalents comprise:
Cash

Cash equivalents

Supplemental information oo ¢ash flows from aperating activities
Interest and dividends received
Interest paid

m o el (il B B

The accompanying notes are an integral part of the consolidated financial statements,
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

(Tabular amounts are shown in millions of Canadion dollars, unless otherwise indicated.)

CAISSE DE DEPOT ET PLACEMENT DU QUEBEC

1. CONSTITUTION AND NATURE OF OPERATIONS

La Caisse de dépét et placement du Québee ("CDPQ™). a legal person established in the public interest within the meaning of the Civil Code of Québec, is governed
by the Act raspecting the Caisse de dépét et placement du Québec (CQLR, chapter C-2) (the “Act™).

CDPQ is domiciled in Québec, Canada. Its head office is located at 65 Sainte-Anne St, Québec City, Cenada and its main office is located at 1000 Place Jean-
Paul-Ricpelle, Moatréa), Canada.

CDPQ's missien 1s to receive moneys on deposit as provided by the Act and to manage them with a view to achicving an optimal return on depositors” capital
within the framework of the depositor investment policies while also contnibuting to Québec’s economic clevelopment.
Consolidated financial statements

These consolidated financial statements have been prepared for the purposes of presenting CDPQ's finuncial position. financial performance and cash flows.
CDPQ's consolidated financial statements include the accouants of the General Fund, of the individual fimds, and of the specialized portfolios as well as the
accounts of its subsidiaries that exclusively offer services related to finzncing. admmistrative and management activities. In preparning the consolidated financial
statements, all intercompany transactions and balances have been climinsted.

The mvesting activities of the depositors in CDPQ's vanious specialized portfolios are concluded through the pasticipation deposit units of mdividual funds.
General Fund

The General F;ft_:d comprises cash and cash equivalent activities for CDPQ’s operational purposes and management of demand deposits, tenm deposits, and the
financing activities.

Individual funds

The indvidual funds consist mainly of diversified investments in specialized portfolios. Each individual fund is dedicated to a stngle depositor who invests in the
pasticipation deposits of individual fimds.

The mdividuat funds of depositors are as follows:

|

[ | .

l 3 ’
| (
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Individual funds (cont.)

]

Specialized portfolios

The specialized portfolios consist of common funds in which the individual funds may invest in the form of participation deposits. CDPQ's specialized portfolios
are as follows:

- Shornt Term Investments (740) - Infrastructure (782)

- Rates (765) - Real Esute (710)

- Credit (766) - Equity Markets (737)
- Long Term Bonds (764)! - Prvate Equity (780)

- Real Return Bonds (762) - Asset Allocation (771)

' The Real Return Bonds (762) and Long Term Bonds (764) specialized portfolios ceased operations on November 1, 2021 and December 1, 2021, respectively, and were closed on
December 31, 2021
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2. SIGNIFICANT ACCOUNTING PRINCIPLES

Statement of compliance

These consolidated financial statements have been prepared in accordance with International Financial Reporting Standards ([FRS), as issued by the International
Accounting Standards Board (IASB). The accounting policies described below have been applied consistently to all reporting periods presented.

Presentation and measurement basis

CDPQ measures all of its financial instruments. including investments in unconsolidated subsidiaries. joint ventures, associates and structured entities, at fair value
through profit or loss (FVTPL). Subsidiaries that solely provide services related to financing, administrative, and management activitics arc consolidated in
accordance with the guidance set out in IFRS 10 — Consolidated Financial Statements.

The Consolidated Statements of Financial Position are presented based on liquidity.

Approval of the consolidated financial statements

The Board of Directors approved CDPQ’s consolidated financial statements and the publication thereof on February 22, 2022.
Functional and presentation currency

CDPQ’s consolidated financial stalements arc presented in Canadian dollars, which is the functional currency.

Foreign currency translation

Financial assets and liabilities denominated in a foreign currency are translated into Canadian dollars at the exchange rate in effect at the reporting date. Forcign
currency transactions are translated into Canadian dollars at the exchange rate in effect at the transaction date.

‘Trunslation ditferences on investments and investment {iabilities at fair value and on other monetary financial assets and liabilities are presented under “Net gains
on finuncial instruments at fair value™ in the Consolidated Siatetnents of Comprehensive Income.

Use of judgments and estimates

In preparing CDPQ’s consolidated financial statements in accordance with [FRS, management must make judgments, estimates and assumptions that aftect the
application of the significant accounting policies described below and the amounts reported in the Consolidated Statemenis of Financial Position and the
Consofidated Statements of Comprehensive Income.

Judgment
Qualification as an wnvestment entity

Judgment is required when qualifying CDPQ as an investment entity. CDPQ meets the three mandatory criteria of the IFRS 10 defimition; 1) Obtain funds from
one or more depositors: 2) Commit to its depositors that its business purpose is to invest funds solely for retums from capital appreciation, investment income, or
both; and 3) Measure and evaluate the performance of its investments on a fair value basis.

IFRS 10 also suggests tour typical characteristics be considered in assessing whether an entity qualifies as an investment entity: | ) Have more than onc investment;
2) Have more than one depositor. 3) Have investors that are not related parties; and 4) Have ownership interests in the form of equity or similar interests. CDPQ
does not satisfy the third typical characteristic of an investment entity because CDPQ and the depositors are, for the most part, related. However, CDPQ nonetheless
qualifies as an investment entity, as management helieves that having depositors related to the investment entity does not compromise CDPQ’s mission of investing
for returns from capital appreciation, investment income. or both, for its depositors.

¥air value hierarchy of financial instruments

Maunagement must use judgment in determining the significance of cach input used when establishing the classification into the fair value hierarchy, as
explained in Note 6.

10 -
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Use of judgments and estimates (cont.)
Interests in entities

Management must use judgment in determining whether CDPQ has control, joint contro! or signiticant influence over certain entities, and over the holding of
interests in struclured entities, as described in Note 16. Judgment on the relationship between CDPQ and any entity in which CDPQ holds an interest is exercised
upon initial investment and must be reassessed when facts and circumstances indicate that there are one or more changes to the elements of control.

CDPQ holds interests in a structured entity when voting or similar rights are not the dominant factor in deciding who contrals the entity.

CDPQ controls a subsidiary, mchuding a structured entity, only if the 1FRS 10 criteria are met: 1) 1t has Cecision-making authority regarding the entity s relevant
activities; 2) It has exposure or rights to variable returns from its involvement with the entity: and 3) It has the ability 10 use its power to affect the amount of the
returns When management determines decision-making authority, several factors are taken into account, including the existence and effect of actual and potential
voting rights held by CDPQ that are exercisable, the holding of instruments that are convertible into voting shares, the existence of contractual agreements through
which the relevant activitics o the entity can be directed, as well as other circumstances that affect decision-making.

CDPQ has joint control over a joint venture when there is a contractual or implicit arrangement wherchy decisions about relevant activities require the unanimous
consent of the parties sharing control and when these parties have rights to the net assets of the arrangem:nt.

CDPQ has significant influence over an associate when it has the power to participate in the financial and operating policy decisions of the entity. CDPQ is deemed
to have significant influence when it holds 20% or more of the vating rights of an entity but does not have control or joint control.

Estimates and assumptions

The main estimates and assumptions, which are disclosed in Note 6. involve the fair value measurement of investments and investment liabitities classitied in
Level 3 of the fair value hicrarchy. Actual values may differ from the estimated vatues.

Impact of COVID-19 on judgments, estimates and assumptions

The pandemic declared by the World Health Organization in 2020 continues to disrupt global economic activity and create high levels of uncertainty and volatility
on financial and stock markets

The key estimates and assumptions as well as the analysis and management of risks take into account the pandemic-related uncertainties and factors known 1o
date. The key estimates and assumptions include those related to the unobservable inputs used to measure the fair value of financial instruments that are not traded
in active markets, The reported results retlect CDPQ's best estimates. CDPQ continues to monitor the evolution of the pandemic and its impact. The fair value
valuation techniques and unobservable inputs used are presented in Note 6¢, while a sensitivity analysis is presented in Note 6f.

Financial instruments

CDPQ’s financial instruments include cash, amounts receivable from transactions being setiled. advances to depositors, accrued and receivable investment income,
investments, amounts payable on transactions being settled. other financial liabilities, investment liabilities and net assets attributable to depositors.

Classification and measurement

Financial instruments are categorized based on their nature and characteristics. Classification is determined upon initial recognition, which is the date on which
CDPQ is subject to the contractual provisions ef the instrument. CDPQ’s financial asscts and liabilities are managed and their performance is evaluated on a tair
value basis. Consequently. alf of CDPQ’s financial assets must be classified at FVTPL while its tinancial liahilitics arc designated at FVTPL. Derivative financial
instruments and securities sold short must be classificd at FVTPL.

Commitments related to the sequisition of corporate debt are classified at FVTPL when one of the following crileria is met: 1) The commitments are designated
as financial liabilities at FVTPL or CDPQ has a practice of selling the loans resulting from its commitments; or 2) The corporate debt commitments can be settled
net in cash,

Financial instruments are initially and subsequently recognized at fair value. Changes in the fair value of financial instruments are presented under “Net gains on
financial instruments at fair value™ in the Consolidated Statements of Comprehensive [ncome. When the change in the lair value of financial liabilities designated
at FVTPL is attributable to changes in CDPQ’s own credit risk, it is presented separately in the Consolidated Statements of Comprehensive Income unless doing
50 creates or enlarges an accounting mismalch, when appropriate. Income and expense are presente¢ under “Net investment income” in the Consolidated
Statements of' Comprehensive [ncome,

-11-
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Financial instruments (cont.)
Fair value measurement

Fair value is defined as the price that would be received on the sale of an asset or paid to transfer a liability in an orderly trunsaction between market participants
at the measurement date. Fair value is determined for each financial instrument, which could be a stand-alone asset or liability (e.g.. a share or bond) or a group
of assets and liabilities (e.g., an ownership interest in an unconsolidated subsidiary or associate). Upon initial recognition, the best evidence of the fair value of a
financial instrument is the transaction price, which is the fair value of the consideration received or given. Subsequently. the fair value of a financial instrument is
classitied using the fair value hierarchy described in Note 6.

CDPQ applies appropriate valuation lechniques based on a financial instrument’s characteristics, the availability of inputs, and the assumptions that would be used
by market participants, focusing on maximizing the use of relevant observable inputs while minimizing (he use of unobservable inputs. The valuation techniqucs
arc applied consistently. Fair value information is provided in Note 6.

Cash

Cash is the cash deposited with recognized firancial institutions and bears interest at market rates.

Investments

Investments include cash equivalents, fixed-income securities, variable-income securities. interests in unconsolidated subsidiaries and derivative financial
instruments.

Cash equivalents include shor-term investments and securities purchased under reverse repurchase agreements. These securities meet the definition of cash
cquivalents because they are used for cash management purposes, are readily convertible into  known amount of ¢ash, have negligible risk of fair value changes
and have initial maturities of three months or less. These financial instruments bear interest at markel rates.

Fixed-income sceurities include short-tenm investments. securities purchased under reverse repurchase agreements. corporate debt and bonds, which include bond
funds. Purchases and sales of fixed-income securities are recorded at the transaction date, except for purchases and sales of corporate debt. which are recorded at
the settlement date,

Variable-income securitics comprise listed and unlisted equities, In particular, such securities include hedge funds, exchange-traded funds, investment funds,
private investment funds and infrastructure funds. Purchases and sales of equities, hedge funds and investiment funds are recorded at the transaction date, whereas
purchases and sales of private investment funds and infrastructure funds are recorded at the settiement date.

Interests in unconsolidated subsidiaries represert CDPQ's investment in controlled entities that are not consalidated under [FRS 10, CDPQ’s investment in these
entities may be in the form of equity instruments or debt instruments.

Investment liakilities

Investment liabilitics include securitics sold under repurchase agreements. securities sold short. short-term promissory notes payable, loans payable, term notes
payable and derivative financial instruments,

Securities sold short are commitments made by CDPQ to purchase securities from third parties to cover its positions. CDPQ may short-sell equities and bonds.
Derivative financial instruments

In managing its investments, CDPQ conducts transactions involving various derivative linancial instruments for discretionary purposes or to manage the risks
associated with exchange rate, interest rate and market Nuctuations. Derivative financial instruments whose fair value is favourable are presented under
“Investments™ in the Consolidated Statements of Financial Position, while thase whose fair value is untavourable are presented under “Investment liabilities™ in
the Consolidated Statements of Financial Position.

Transactions being setiled

Transactions with counterparties for the sale or purchase of securities that have not yet been settled at the reporting date are presented respectively under “Amounts
receivable from transactions being settled™ and ~Amounts payable on transactions being settled™ in the C'onsolidated Statements ot Financial Position,

Derecognition of financial assets and liabilities

CDPQ derecognizes financial assets when all of the contractual rights to the assets have expired or when the contractual rights 1o receive the cash flows trom the
financial assets have been transferred and when CDPQ has transferred substantially all of the risks and rewards of the financial asset such that it no longer retains
control over the asset. [f CDPQ considers that it retains substantially all of the risks and rewards of a transferred financial asset, that asset is not derecognized from
the Consolidated Statements of Financial Position and. if appropriate, a coresponding financial lability is recorded. Financial assets that have been transferred
hut not derecognized are disclosed in Note 13. Financial labilities are derecognized when the related obligation is discharged, cancelled or expired.

L12-
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Securities purchased under reverse repurchase agreements and sold under repurchase agreemenis
72 14 P 8

Financial instruments (cont.)

CDPQ enters nto transactions 1o purchase and sell securities, i.c., short-lerm investments and bonds, that it agrees to resell to or repurchase from the counterparty
at a future date.

The purchased securities are not recognized in the Consolidated Statements of Financial Position because the counterparty retains the risks and rewards of the
securities. The cash amounts disbursed are derecognized, and a corresponding asset is recorded in investments under “Securities purchased under reverse
repurchase agreements”.

The sold secunties are not derecognized from the Consolidated Statements of Financial Position because CDPQ retains the risks and rewards of the securities.
The cash amounts received are recognized, and a cormesponding liability is recorded in invesiment liabilitics under “Sccuritics sold under repurchase agreements™.

Lending and borrowing of securities

CDPQ conducts securities Iending and borrowing transactions involving equities and bonds. These transactions are generally guaranteed by the securities received
from the counterparties or pledged by CDPQ. respectively. Loaned securities are not derecognized [fom, and borrowed sccurities are not recognized in, the
Consolidated Statements ol Financial Position because CDPQ or the counterparty, respectively, relains the risks and rewards of the sceurities. Income and expenses
resulting (rom securities lending and borrowing transactions are presented under “Investment income™ and “Investment expense™, respectively, in the Consolidated
Statements of Comprehensive Income.

Net assets attributable to depositors
Net assets attributable to depositors consist of demand deposits, ierm deposits. distributions payable to deposttors and participation deposits.
Demand deposits and ternt deposits

Demand deposits bear interest at a variable rate and are repayable on demand. Term deposits bear interest at a fixed or variable rate and are repayable at maturity.
Demand deposits and term deposits represent CDPQ’s indebtedness towards the depositors in accordance with the Regudation respecting the terms and conditions
of deposits, funds and portfolios of the Caisse de dépot et placement du Québec (Regulation)

Distributions pavable 1o depositors

Under the Regulation, distributions payable to depositors represent the net income or net loss arising from the specialized portfolios as well as the net realized
gains or losses upon cancellation of the participation units of specialized portfolios held by the individua® funds that are recorded at the end of the month and are
paid tnto the demand deposit accounts of depositors at the beginning of the foliowing month. Distribution: may also be made through the issuance of participation
deposit units of individual funds.

Farticipation deposits

Participation deposits are ¢xpressed in participation units for each individual fund. Each participation unit gives the holder an interest in the individual fund's net
assets, The per-usit value of the net assets is determined by dividing the individual fund’s nel assets by the number of outstanding units. Depositors can purchase
or cancel participation deposit units at that value at the beginning of each month. The difference hetween the proceeds of cancellation and the carrying value at
issuance is recovered in the depositor's demand deposit account. In addition, holders of participation depocit units are entitled to receive distributions. Participation
deposit units are financial instruments delined as depositor’s equily in the Regulation and are subordinate to all other categories of financial liabilitics.

Net income and comprehensive income
Dividend and interest income and expense

Dividend income is recognized when CDPQ obtains the right to the dividend, generally on the ex-dividend date. Distributions from funds are recognized as income
on the settiement date. Dividend expense from equities sold short is recorded when (he shareholders obtair the right to the dividend. Dividend tncome and expense
are presented under “Investment income™ and " [nvestment expense™, respectively, in the Consolidated Statements of Comprehensive Income.

Interest income and expensc are recognized as amounts ate earned or incurred using the prescribed coupar rate method. Interest income and expense are presented
under “Investment income™ and “Investment expense™, respectively, in the Consolidated Statements of Comprehensive [ncome,

Management fees

Investment management fees are costs incurred for external management purposes. These fees. which inciude both base fees and fees related to financial asset
performance. consist of managerment fees for stock markets and management fees deducted from the fair value of investments. Management fees for stock markets
are amounts paid dircetly to institutional fund managers to manage shares owned by CDPQ. Management fees deducted from the fair value of investments are
tees paid to external managers to manage investments on private markets.

The base fees and performance-related management fees paid 10 external managers tor stock markets are presented separately under “Investment expense”™ and
“Net gains on {inancial investments at fair value”, respectively, while management fees deducted from the fair value of investments are presented under *“Net
gains on financial investments at fair valuc™ in the Consolidated Statements of Comprehensive Income.

-13-
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Net income and comprehensive income (cont.)
Transaction costs

Transaction costs directly autributable to the acquisition, sale and issuance of a financial instrument are presented under “Net gains on financial instruments at fair
value™ in the Conselidated Statements of Comprehensive Income. Transaction costs include commissions, stock exchange fees as well as professional and legat
fees related to investing and financing activities.

Operating expenses

Operating expenses consist of all the expenses incurred to manage and administer CDP(Q’s investments and are presented separately in the Consolidated Statements
of Comprehensive Income.

Income tax

Under federal and provincial income tax legislation, CDPQ is exempt from income tax in Canada, In certain foreign jurisdictions, investment income and capital
gains may be subject to tax. Withholding taxes and income tax expense are presenied under “Net investment income™ and “Net gains on financial instruments at
fair value™, respectively. in the Consolidaled Statements of Comprehensive Income.

Net gains on financial instruments at fair value

Gains and losses realized on investments and investment liabilities represent the difterence between settlzment value and value at initial recognition. Gains and
losses realized on derivative financial instruments represent payments and receipts. Unrealized gains and losses on financial instruments include net changes in
fair value for the year as well as the reversal of prior-year unrealized gains and losses that were realized during the year. Realized and unrealized gains and losses
are presented under “Net gains on financial instruments at fair value™ in the Consolidated Statements of Comprehensive Income.

Distributions to depositors

Under the Regulation, distributions o depositors consist of the annual net income or loss from the specialized portfolios as well as the net gains or losses realized
on the cancellation of participation units of the specialized portfolios held by the individual funds. Distributions to depesitors are recorded as finance costs and
presented separately in the Consolidated Statements of Comprehensive Income.

NEW IFRS STANDARDS

Interest rate benchmark reform

In August 2020, the IASB issued amendments to IFRS 9 — Financial Instruments, [AS 39 — Financial Insiruments  Recognition and Measurement, IFRS 7 —
Financial Instruments Disclosures. \FRS 4 — Insurance Conracts. and IFRS 16 — Leases 10 include amendments arising from interest rate benchmark reform,
which came into effect on January 1. 2021. The amendments sct out additionat disclosure requirements regarding the replacemen of interbank offered rates
(IBORs) with new interest rate benchmarks. Benchmark inferest rates denominated in U.S. dollars will cease to be published as of June 30, 2023, while benchmark
interest rates denominated in British pounds ceased being published as of December 31,2021, The adoption of the amendments has no impact on the consolidated
financial statements.

CDPQ set up an organization-wide multidisciplinary committee to identify and manage the changes and risks arising from the IBOR reform. The reform notably
includes risks related to the review of IBOR-related contractual clauses and the updating of processes and systems. CDPQ’s exposure to IBORs, which are mostly
denominated in U.S. dollars, includes of non-derivative financial instruments and-h of the notional amounts of derivative financial
instruments with 4 maturity afler June 30, 2

Standards issued but not yet effective

No issued or amended standard not yet effective as of the date of these financial statements is expected o have a tmaterial impact on the consolidated financial
statements.
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4. INVESTMENTS AND INVESTMENT LIABILITIES

a) Investments

The following table shows the fair values of the investments. The geographic allocation is determined according to the country of the issuer's principal place of
business. The geographic allocation of int n lidated subsidiancs is detesmined according to the country of the underlying investments, while the
allocation of derivative financial instruments 1s determmed according to the currency in which the instrurnent will be settled:

r-—
December 31, 2021 ] December 31, 2020
Canads __ Foreign  Fairvalue |  Canads  Foreign _ Fair value
Investments
Cash equivalents

Shori-term tavestments
Securittes purchased under reverse repuschase
—tfECCTments
Total cash eguivalents

Fixed-income securities
Short-term investments

Securities purchased under reverse repurchase

agreements
Corporate debt
Bonds
Governments
Govemnment corporations and other public
admmistrations
Corporate sector
Bond funds

Total fixed-income securities

Variable-income secarities
Equities
Listed
Unlisted
Hedge funds

Total variable-income securities

Interests in unconsolidated subsidiaries
Investments m real estate holdings
Investments in real estate debt
Pnivate equity investments
Infrastructure mvestments
Investments in fixed-income securities
Investments in hedge funds
Stock market investments

Total interests in nnconsolidated subsidiaries

Derivative financial instruments (Note 5)

ScEsnENEEN EeAE Epn® sll. EE-
B Fp cooBE B ol B OgE ufw A
Bnllmninnsd Null BEme @ EH. || _
Infpninnnn JaBl fplnd 5O B s

B Op_mumiE Ao QBLEmN ofw Bf_
Balpnmnmnn Bonl Wpmad mEn || _

Total investments




Total inveshnent liabilities
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b) Investment liabilities

The following table shows the fair values of investment liabilities. The geographic allocation of non-denvative financial liabilities is determined using the covntry
of the issuer's principal place of business, while the allocation of denvative financial instruments is determined according to the currency in which the instrument
will be settled:

Deeunber SL 2021 J December 31, 2020
Canada Foreign Fair valne ; Canada Foreign __ Fair value

|

Investment Liabilities
Non-derivative financial Liabilities

Tenm notes payable
Total nen-derivative financial liabilities

Derivative financial instruments (Note §)

Securities sold under repurchase agreements - - - -
Securities sold short
Equities - . . .
Boads I E B B
Short-term promissory notes payable - - l -
Loans payable - . . -
3
8

EE

iNE_ =_NE N
F
| ]

h
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DERIVATIVE FINANCIAL INSTRUMENTS

Denvative financial mstruments are financial contracts whose value fluctuates according to an underlying item, which require very little or no imitial investment
and are settled at a future date. The underlying item may be of a financial nature (interest rate, foreign cutrency or stock market security or index) or may be a
commodity (precious metal, produce or oil). Centain derivative financial instruments are settled through clearmg houses. CDPQ uses, among others, the derivative
financial instruments described below.

Forwardconuactsmcommmmunﬁo:ﬂ:cpmcbascotsaleofannndcﬂymgmm.dxqmnntyandpmaofwhmhmdewmmedmdmconmdmdaccordmg
to the matunity stated therein. Forward contracts have customized terms and condi neg d directly be the parties an the over-the-counter market.
Futures contracts have terms and conditions determined by an exchange market.

Options are contracts traded on over-the-counter or exchange markets and that give the purchaser the right, but not the obligation, to buy or scll a given amount
of an underlying secunity, index or commodity at a strike price stipulated in advance, either at a determined future date or at any time before a specified maturity
date.

Swaps are denivatives traded on over-the< markets whereby two parties agree to exchange a seniss of cash flows accerding to predetermined condits
that include a notional amount, payment dates and a term to maturity.

Warrants are contracts traded on over-the-counter or exchange markets that enable the purchase of an underlying item, the price of which is determined in the
contract, which includes a predetermmed maturity date.

The notional amount is the amount to which a rate or price is applied to determine the ts of cash flows to be exchanged periodically.
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Derivative financial instruments (cont.)

(REDACTED)

The following table shows the fair values and the notional amounts of the derivative financial instruments held by CDPQ:

-

.
Preccmber 31‘ 2021 | December 31, 2020
Fair valge Notinnal | Fatr value Notional
Assets liahilities amount ! Assets Liabilitics smount

Exchange markets
Interest rate derivatives
Futures conmacts
Equity derivatives
Futures contracts
Warrants
Commodity derivatives

Futares contracts

1

Total exchange markets

o el

Over-the-counter markets

Interest rate derivatives
Swaps
Swaps settled through a clearing house
Forward contracts
Options

Currency derivatives
Swaps
Forward contracts
Options

Credit defanlt derivatives
Swaps settled through a cleaning house
Optons

Equity derivatives
Swaps
Forward contracts
Options
Warrants

Commodity derivatives
Forward contracts

Options

Total over-the-counter markets

Total derivative financial instruments

.hr' el —— _Hm E__.
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(REDACTED)

a) Policy, directive, protocols and procedures related to fair value measurement

CDPQ’s valuation procedures are governed by its Investment Valuation Policy. which is approved by the Board of Directors. This general policy 1s further
supported by the valuation directive applicable to private investments and the valuation protocols that stipulate the valuation process and methodology for each
type of investment held by CDPQ. The general policy and the directive also establish the govemnance framework for the valuation and reporting process.
Application of the palicy is the responsibility of the Valuvation Commitice, which reporis 1o the Exceutive Committee. supported by a valuation team. The Valuation
Cammitice approves compliance with the policy and the fair values on a semi-annual basis. Subsequently, the Valuation Committee recommends the fair values
to the Audit Committee. For valuations of private investments, consisting of private equity and infrastructure investments as well as specialized financing, the
policy provides for an external review, over a period of three ycars, ol substantially all the fair value of these investments. External reviews include valuations by
independent valuators, observations of comparable transactions in the market. or valuations by a partner.

‘The policy also includes directives to be followed when using prices from external sources, such as broker quotes and net asset values provided by extemal
administratars of the funds or general partners.

When fair value is determined by external valuators or third paties, the Valuation Committee. supported by the valuation team, verifies the qualifications,
experience and independence of these parties. It also reviews the valuation techniques, the significant inputs used in calculating fair value, and the results and
conclusions to ensure that they are in compliance with recognized vafuation standards.

In addition, to ensure the reasonableness of the fair value determined. CDPQ conducts backtesting, compures the established fair value with values of comparable
transactions, including the values of comparable public companies, and uses the services of external valuatars.

b} Fair value valuation techniques
The tollowing paragraphs describe the main valuation techniques used to measure CDPQ’s financial instruments.

Short-term investments, securities purchased under reverse repurchase agreements, securities sold znder repurchase agreemeats, shori-term promissory
aotes payable, loans payable, and term notes payable

The fair value of these financial assets and liabilities is determined using a discounted cash flow technique that primarily uses obscrvable inputs such as interest
rate curves and credit spreads that make up the discount rales.

Corporate debt

The tair vatue of the corporate debt is determined using  discounted cash tlow technique that uses obseryable and unobservable inputs such as interest rate curves
and credit spreads. CDPQ may also use prices published by brokers in active markets for identical or similar instruments,

Bonds

The fair value of bonds is detenmined using prices published in active markets for identical or similar instruments. The fair value of bonds that have no published
prices is determined using either a discounted cash flow technigue or broker quotes. Discounted cash flow valuations use observable and unobservable inputs such
as the interest rate curves and credit spreads that make up the discount rates.

Equities
Listed

The fair value of listed equities. including exchange-traded funds, is determined based on closing prices observed on major stock exchanges. which represent the
active market.

The fair vatue of an ownership interest in a subsidiary or associate whose securities are lisied is determined using a business valuation technique based on
observable and unobservabie inputs.

Unlisted

The fair value of private investrent equities is primarily determined according to the market approach, which includes techniques based on comparable company
multiples and comparable transaction multiples. CDPQ identifies comparable companies based on their industry, size, financial position and strategy and selects
an appropriate multiple for each comparable company identitied. This technique uses observable and unobservable inputs such as earnings before interest, taxes,
depreciation and amortization (EBITDA) multiples and other multiples.

The fair value of infrastructure tnvestment equities is primarily determined using a discounted cash flow technique and corrobarated by the market approach. This
technique uses observable and unobservable inputs such as discount rates that take into account the risk associated with the investment as well as Ruture cash
flows.

CDPQ also uses information about recent transactions carried out in the market for vatuations of private equity and infrastructure investmemnts,
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REDACTED)

Fair value valuation techniques (cont.)
Funds

The fair value of bond funds, hedge funds, investment funds and private investment and infrastructure funds is determined using the net assets provided by the
administrator or by the general partner, unless there is an indication that the fair value differs from the net asset value provided. CDPQ ensures that the valuation
techniques used by the fund’s administrator or general partner to determine net asset values are in compliance with 1FRS. Furthermore, the net asset value is
adjusted o reflect certain tactors such as purchases and sales of fund units between the date of the mosl recent financial statements provided by the fund and the
valuation date. the quoted price of the underlyings when there are listed securities, or when there are other indications requiring judgment to be made.

Interests in unconsolidated subsidiaries
The fair value of CDPQ’s interests in various unconsolidated subsidiaries is determined using an enterprise valuation technique.
Investments in real estate holdings

The fair value of ownership interests in real estate subsidianies reflects the fair value of the assets and liabilities held directly by these subsidiaries. In particular,
these assets and liabilities include invesiment property and associated liubilities, real estate funds and ownership interests held in companies.

The fair value of investment property, which is measured according to the highest and best use, is determined and certified semi-annually by external, recognized,
and independent chartered real estate appraisers. Valuations are carried out in compliance with the valuation standards in eflect in each market. CDPQ setects the
fair valuc it deems most representative within the ranges provided by the external valuators. The valuation techniques used are based primarily on two recogaized
methodologies, namely, the discounted cash flow technigue and the capitalization of revenue technique. These techniques use observable and unobservable inputs
such as lease terms and conditions, operating expenses. residual value and rates of return, discount rates, and capitalization rates Values observed for comparabie
transactions are used to determine the representative fair value range and support the fair value determined.

The fair value of real estate funds and ownership interests held in companies is determined based on chazacteristics specific 10 these assets, whose value is based
on net assets which may be provided by an administrator or available in a published financiul statement. The net asset value is adjusted to reflect external tuctors
or when there are other indications requiring judgment to be exercised.

The fair value of financial liabilities associated with investment property is determined based on the discounted cash flow technigue. This technique uses observable
and unobservable inputs such as the interest rates and credit spreads that inake up the discount rates.

Investments in real estate debt

The fair value of interests in real estate debt subsidiaries reflects the fair value of the assets hetd directly by these subsidiaries, which mainly include commercial
mortgages and an interest in a mortgage lending subsidiary. The fair value of commercial mortgages is determined using the discounted cash flow technique that
are divided into risk categories, according to the toan-1o-value ratio, for which an appropriate discount rate is determined. Commercial mortgage valuations are
reviewed annually by an independent external firm. The fair value of the interest in a mortgage lending subsidiary is determined using the discounted cash flow
technique. This lechnique uses unobservable inputs such as discount rates that take into account the risk assaciated with the subsidiary as wel! as future cash flows.

Private equity, infrastructure, fixed-income securities, hedge funds, and stock markets

Enterprise value reflects the fair value of assets held directly by these subsidiaries. which include bonds. corporate debt. listed and unlisted cquities as well as
funds whose valuation techniques are described above.

CDPQ may also use informatton about recent transactions carried out in the market for valaations of these financial assets.
Securities sold short

The fair value of bonds and equities that are sold short is determined using the fair vatue of the security that is seld short. The techniques for valuing these securities
have been described above.

Derivative financial instruments

The tair value of derivative financial instruments is determined according to the type of instrument. The fair value of derivative financial instruments traded on
exchange markets and on over-the-counter markets that are scttled through a clearing house is determined. respectively, using the prices on the major stock
exchanges representing the active market and clearing house prices. The fair value of the other derivative financial instruments traded on over-the-counter markets
is determined using recognized and commonly used valuation techniques such as the discounted cash tlow technigue or other financial models. These techniques
require the development and use of assumptions that take into account ebservable inputs such as the interest rate curves and credit spreads that make up the
discount rates as well as foreign exchange rate curves, prices of the underlying items, and volatitity.
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(REDACTED)

Fair value valuation techniques (cont.)

Net assets attributable to depositors

Demand deposits

The fair value of demand deposits is determined based on their nominal value, as they are repayable at auy time at the option of (he issuer without penalty.
Term deposits and distributions payable to depositors

The fair value of term deposits and distributions payable to depositors is determined using the discounted cash low technique. This valuation technique mainly
uses observable inputs such as the interest rate curves and credit spreads that make up the discount rates

Pariicipation deposits
The fair value of depositor participation deposits stems from a valuation of all the financial assets and liabilities held by CDPQ,
¢) Fair value hierarchy

CDPQ's financial instruments at FVTPL are classified according to the beiow-described fair value hicrarchy. based on the lowest fevel of significant input used
in measuring fair value.

Level 1 'The fair value caleulation of the financial instrument is based on observable prices {unadjusted) in active markels that the entity can access at the
measurement date for identical assets or liabilities.

Level 2 The fair value of the financial instrument is calculated vsing valuation technigues for which the significant inpuls are observable, either directly or
indirectly.

Level 3 The fair value of the financial instrument is calculated using valuation techniques for which the significant inputs are unobservable. This level includes
financia! instruments whose valuation is based on prices observed for similar financial instruments, subsiantially adjusted to reflect the characteristics specific to
the financial instrument being measured and available market data.
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(REDACTED)

Fair value hierarchy (cont.)

Classification into the fair value hierarchy levels is determined upon initial measurement of the financial instrument and is reviewed on each subsequent
measurement date. Transfers between levels of the fair vahie hierarchy are measured at fair value at the beginning of each fiscal year.

The detenmination of the fair value hierarchy levels of financial mstruments is influenced by prevailing market conditions on the valuation date. Consequently,
the classifications by level can vary significantly from one year to the next.

The following tables show an allocation of the fair valuc of financial instruments into the three levels of the fair value hierarchy:

December 3], 2021 ]

Financial assets
Amounts receivable from transactions being settled
Advances w depositors
Investment income, accrued and receivable
Investments
Cash equivalents
Short-term investments
Securities purchased under reverse repurchase agreements
Corporate debt
Bonds
Equities
Listed
Ualisted
Hedge funds
Interests in unc lidated subsidiari
Investments in real estate holdings
Investments in real estate debt

Prvate equity investments
Infrastructure investments
Investments in fixed-income securities
Investments in hedge funds
Stock market investments

Derivative financial instruments

Levell

Level

~N

Level3 Toul__i

I.-__Ilm -l_ ll.____ S

Financial abilities excluding net assets attributahle to
depositors

Amounts payable on transactions being settied
Other financial habilities
Investment liabilities
Secunities sold under repurchase agreements
Securities sold short
Short-tenm promissory notes payable
Loans payable
Tenn notes payable
—Derivative financial instruments

n__a __

Net assets attributable to depositors
Demand deposits

Term deposits

Distributions payable to depositors
Participation deposits

Iis s GplenE sm  Jpune_ofE slix B_Gel uif
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(REDACTED)

Fair value hierarchy (cont.)

December 31. 2020

Level |

Level 3

Total

Financial assets
Amounts receivable from transactions being seitled
Advances 1o depositors
Investment income, acerued and receivable
Investments
Cash equivalents
Short-term investments
Securities purchased under reverse repurchase agreements
Comorate debt
Bonds
Equities
Listed
Unlisted
Hedge tunds
Interests in unconsolidated subsidiaries
Investments in real estate holdings
Investments in real estate debt
Private equity investmen(s
Infrastructure investments
Investinents in fixed-income securities
Investments in hedge tunds
Stock market investments

Derivalive financial instruments

i :
"

-

1] i sl I =l sl ©
T -— [

Financial liabilities excluding net assets attributable to
depositors

Amounts payable on transactions being settled
Other financial liabilities
[nvestment liabilities
Securities sold under repurchase agreements
Securities sold short
Shon-term promissory notes payable
L.oans payable
Term notes payable

[Derivative {inancial instruments

Net assets attributable to depositors
[Demand deposits
Term deposits

Distributions payable to depositors

Panicipation deposits

.22-
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(REDACTED)

Transfers between levels of the fair value hierarchy

As at December 31, 2021, due to changes in the characteristics of fimancial mstroments and changes in the availability of abservable mputs given ing market
conditions, financial mstruments with a value o were transferred from Level | to Level 2, from Level 2 to Level 1,
from Level 2 to Level 3, and [J ] o Tevel 3 toLevel 2.

As at December 31, 2020, due to changes i the avaihbilii of observable inputs given changing market conditions, financial mstruraents with & valuc of

Fair value hierarchy (cont.)

were transferred from Level 1 to Level 2 and o from Level 2 to Level 1. Moreover. due 1o a loss of significant influence in an associate
se securities are quoted, financial instruments with a value o were transferred from Level 3 to Level 1.

d) Level 3: Reconciliation between opening and closing balances

For financial instruments classified in Level 3 of the hicrarchy, reconciliations between the opening and closing balances as at December 31, 2021 and 2020 are
as follows:

2021 !

Usrratived

gxins (losses) on

Opening Gadns (lesser) Clasiny finxncisl

batance recagnized in bataner Iastrements

(mssety’ comprebendve {nzoety! beld st

Qisbilities)) incoeme! Prorchases Sales Settlementy Transfers {Hiabilities)) year.end | <!

Corporse detx - 1 ®E m = 1 !
Boads N E E E N § = ~1
Equities || || H | Il = | ¥
e i comsoigmea i | QN NN W N I NN NN N
2020

Unrealized

gains (locses) on

balmce recogrized in balance instramnents

{sssets/ canpxehensive (mxsety/ beld

(lisbilitres) income? Purchases Sates Settlements Trapsfers (ishilities)) year-end 1md3

Corporate debx (] | | l i | |
Bonds | | [ | | i ] |
Equities i | Il | - | [ |
Interests in lidated subsidiari [ Il BB . 1 1 HE |
Derivative financial instruments® [ | B | | B | | |
Securities sold short || | | | | | 1 | I

! Prescated under *“Net gains on financial instruments at fair value™ in the Consolidated Statements of Comprehensive Income

’!nch\dmlhcchmgemﬁnvalucmmmsMWWMdmmmdmﬂummwmmmmmdmﬂm)mmm
translating financial instruments depominated in foreign currencies

3 The assets and kabilities sefated to derivative financial instruments are presented on 2 net basis

e) Level 3: Fair value measurement based on reasonably possible alternative assumptions

In certain cases, the assumptions used in the valuation techniques are based oo unobservable inputs or observable inputs adjusted significantly to reflect the
charactenistics specific to the financial mstrument being measured. While CDPQ considers its fair value measurements to be appropniate, the use of reasonably
possible alternative assumptions could result in different fair values. For a given measurement date, it is possible that other market pasticipants could measure a
same financial instrument at a different fais value, with the valuation techniques and inputs used by these market participants stil meeting the definition of fair
vatue. The fact that different fair value measurements exist reflects the judgment, estimates and assuraptions applied as well as the uncertainty involved in
determining the fair value of these financial instroments,



Level 3: Fair value measurement based on reasonably possible alternative assumptions (cont.)

(REDACTED)

The following tables show quantitative mformation on the primary valoation techniques and unobservable inputs for the main financial instruments classified in

Level 3 of the fair value hierarchy that are subject to the sensitivity analysis in Note 6f as well as those that are excluded from the analysis:

-

December 31, 2021 |

[ Fair Weighted
vaine Vaation techniques Unobservable inputs Range average
Included in the sensitivity analysis J
Corporate debt Il Discomtedcash flows  Credit spreads | [ B !

Discount rates B - B
Equities .l
Private cquity investments Comparable company  EBITDA multiples '
: |
maultiples X
Infrastructure investments | - Discounted cash flows  Discount rates
I
I in unc, lidated subsidianies !
Investments in real estate boldings I Piscoonted casbflows  Discount rates
Credit spreads
' Capitalization of Capitaliration rate
i revenne |
Net real estate assets Discounts to net asset
value
1
Investments in real estate debt . I Discomtdcashflows  Discount rates a.a.
Private equity investaents l Bl Comparable company  EBTTDA. maltiples '
! N
l multiples {
: '
Infrmstructure investments | - Discounted cash flows  Discounl rates .% to-% -% .
Investments in fixed-income sccurities - Discounted cash flows  Discount rates .% na ’
! . ]
| Credit spreads B~ KN
, i
Excluded from the sensitivity analysis | !
Financial instruments! - Recent transactions? n.a. na. i
f Broker quotes® n.a. n.a. na
i Net assets’ na. na. na.
I

Net financial instruments classified in Level 3

02 : not applicable

! The fair vahe of financial igstruments presented in this item inclades corporate debt, bands, equities, and interests in unconsolidated subsidiaries

3 When fair vatue is determined based on recent transaction information, this value is the most representative indication of fxiy value Consequently, CDPQ did not conduct a sensitivity

analysis

3 When fair value is determined using broker quates or net asset value, this value is the only reasonable wdication of fais value Consequentty, CDPQ is umable to conduct a sensitivity

anatysis
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(REDACTED)

Level 3: Fair value measurement based on reasonably possible alternative assumptions (cont.)

December 31, 2020
Fair Weighted
value  Valuation techniques Unobservable inputs Range  average

Included in the sensitivity analysis

Corporate debt - Discounted cash flows  Credil spreads .% to.% .%

Discount rates .% to-% .%

Equities
Private cquity investments - Comparable company ~ EBITDA multiples . to- -
multiples
Infrastructure investments - Discounted cash flows  Discoun: rates .% to-% .%
Investments in unconsolidated subsidiarics
Investments in real estate holdings - Discounted cash flows  Discount rates .% to-% .%
Credit spreads .% lo.“/o .%
Capitalization of Capitalization rate B -l [ A
revenue
Net real estate asscts Discounts to net assct B ol [ {8
value
Private equity invesiments Comparable company  EBITDA multiples . Lo- -
muliiples
Infrastructure investments Discounted cash flows  Discount rates .% lo-% .%
Investments in fixed-income securitics Discounted cash flows  Discount rates .% na.

Credil spreads .% |o.% .%

Excluded from the sensitivity analysis

Financial instruments' Recent transactions® na. na na
Broker quotes’ n.a. n.a. na.
Net assels’ na n.a. n.a.

Net financial instrumeats classified in Level 3

n a : not applicable

! The fair value of financial instr s presented in this item includes corporate debt, bonds, equities, and interests in nnconsolidated subsidiaries

Z When fair value is determined based on recent transaction information, this value is the most representative indication of fair value Consequently, CDPQ did not conduct a sensitivity
analysis

3 When fair value is determined using broker quotes or net asset value, this value is the only reasonable indication of fair value Conseguently, CDPQ is unable to conduct a sensitivity
analysis
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(REDACTED)

The following analysis shows the sensitivity of fair value measurements to reasonably ponb!e ahematne assumptions for the significant unobservable inputs

shown i the preceding tables of Note e. CDPQ identified reasonably possible alt urmp nmgnsjudpmnuﬂhwwledgeoflhemmkmm
following table shows the increases and decreases in fair value that would result from these al ive assump for the main financial mstruments classified
in Level 3 of the fair value hierrchy that are subject to a sensitivity analysis:
——————————
December 31,2021 | December 31, 2020
Increase Decrease Increase Decrease

Sesiiy of i e ] N 8 B

As at December 31, 2021, the faif value sensitivity analysis above shows an increase m fair value of as at December 31, 2020) and
ademschﬁk\ﬂwofﬂnmmcembunjom)ammktoin\tstmentsmne estate 3

There is a correlation between unobservable inputs and the determination of fair value. Therefore, an increase (decrease) in discount rates, credit spreads,
capitalization rates, and discounts to net asset value would result in a decrease (increase) in fair value. Furthermore, an merease (decrease) in EBITDA multiples
would result in an increase (decrease) in fair value. There is no predictable correlation between unobservable inputs.



(REDACTED)

7. OFFSETTING FINANCIAL ASSETS AND LIABILITIES

A financial ssset and a financial liability must be offset in the Consolidated Statements of Financial Position when CDPQ has a legally enforceable right of set-
off and intends either to settle on a nct basis of to realize the financial asset and settle the financial liability simultaneously with the counterparty. CDPQ has a
legally enforceable right of set-off whea this right is exercisable in the normal course of business and tn the eveat of default, insolvency or banknuptcy.

Amounts recervable from and amounts payable on transactions being settled, secuntics purchased under reverse sepurchase agreements, secunities sold under
repurchase agreements and derivative financial instruments traded on over-thecounter markets in accordance with agreements of the International Swaps and
Denvatives Association (ISDA) are subject 10 master oetting agreements that do pot meet the criteria for offsetting in the Consolidated Statements of Financial
Position as they give a right of set-off that is enforceable only in the event of defrult, insolvency or bankruptcy.

Securities purchased under reverse repurchase agreements and securities sold under repurchase agreements sentled through a clearing house satisfy the offsetting
enitenia. Denivative financial instruments traded on exchange markets as well as those setiled by clearing houses theough brokers also satisfy offsetting criteria.

The following tables show mformatian about financial assets and liabilitics that are offset and not offset in the Consolidated Statements of Financial Position and
that are subject to netting agx ts or similar arrangements:

T
December 31, 2021 |

Net amounts
presented in the
Awsunts
Statements of subject to
Amounts Financial master petting Collateral
offset Position' ts __rec Net amounts
Financial assets
Amounts recetvable from transactions being .
s -
Secunties purchased under repurchase )
agreements’ I I

Derivanve financial instruments’

Financial habilities
Amounts payable on transactions being settled
Securities sold under repurchase agmcmm!s’

Derivative fiancial instruments’

Y

! Net amounts presented in the Censolidated Sratements of Financial Position or in Notes 42 2nd 4b

1 The financial collateral received or pledged cannot include 2 pet amount per counterparty bess than zero The total ameamts of financial collateral received or pledged are disclosed in
Nofes 13 and 14

7 The amounts presented in this item nclude amounts receivable and payable presented,
iabiities™

pectively, under “In income, accrued and receivable™ and “Other financial
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REDACTED)

Offsetting Financial Assets and Liabilities (cont.)

December 31. 2020

Net amounis
presented in the

Consolidated Amounts
Statemnents of subject to
Gross amounts Amounts Financial master netling Collateral
recopnized offset Position' agreements received/pledped? Net amounts

Financial assets

Amounts receivable from transactions being
settled

Securdies purehased under reverse repurchase
agreements’

Derivative tinancial instruments’®

Financial liabilities
Amounts payvable on transactions being settled
Securities sold under repurchase agreements®

Denvative financial instruments’

T

TR

i W1

' Net amounts presented in the Consolidared Statements of Financial Position or in Notes 4a and 4b

* The financial collaterat received or pledged cannot include a net amount per counterparty less than zero The total amounts of financial collateral received or pledged are disclosed in

Notes 13 and 14

' The amounts presented in this item include amounts receivable and payable presented. respectively, under “Invesiment income, accrued and receivable™ and “Other financial

liabilities"”
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(REDACTED)

8. INVESTMENT RESULT BEFORE DISTRIBUTIONS TO DEPOSITORS

The following table shows the net investment income, net gains (losses) on financial instruments at FVTPL as well as operating expenses:

|

‘.

2021 2020
Net Net
investment Net gains investment Net gains
income (losses) Total income (losses) Total
Cash management activities l . . . l .

Investing activities

Short-term investments

Securities purchased under reverse repurchase agreements
Carporate debt

Bonds

Equities

Inte in unconsolidated subsidianes

Net derivative financial instruments

Other

Investment Hability activities
Secunities sold under repurchase agreements
Securities sold short

Financing activities

Short-term promissory notes payable
Loans payable

Term notes payable

Other
Management fees — stock markets

Transaction costs

e

I

—Operating expenses (Note 9)

!!r. B

Investment result before distributions to depasitors

1T

Inlfipn Ema HB

External audit fees for audit services, audit-related services and tax services amount to- for the year ended December 31, 2021 — for the year

ended December 31, 2020).



(REDACTED)

9. OPERATING EXPENSES
The following table shows the opemating expenses:

{_ _——23.;-1 2020
Salaries and employee benefits | ] [
Information technology and professional services . .
Maintenance, equipment and amortization .' .
Data services and subscriptions . l
Reat { | | i
| |
Safekeeping of securities . .—
| N
10. SEGMENT INFORMATION

CDPQ caazbles its depositors to allocate their funds 1o specialized portfolios that bold secunities of the same type. These portfolios represent operating segments
that have been grouped into three separate segments according to management approach, economic charactenistics, and performance targets:
®  Fixed Income: This segment’s objective is to reduce the overall nsk level of CDPQ’s portfolio and match its depositors’ assets and liabilities while
providing a significant source of iquidity. This segment consists of the Rates, Credit, Short Term Investments, Long Term Bonds, and Real Retem
Bonds specialized portfolios.
®  Real Asscts: This scgment’s objective is to cxpose CDPQ to markets for which investment income is mdexed to inflation and to partially hedge the
inflation risk associated with the liabalitics of several depositors. This segment consists of the Real Estate and Infrastructure specialized portfolios.
¢ Equities: This segment’s objective is to increase the depositors’ long-tenn target retums. This segment consists of the Equity Markets and Private
Equity specialized postfolios.
The following table shows the allocation of net assets attributable to depositors according to each of CDPQ's segments:

r;unbet 31,2021 | December 31. 2020
|
Fixed Income ‘ | | ]
Real Assets [ & ]
Equites ‘ - l -
Other! | . I N
Net assets attributable to depositors | -: | -_

The following table shows the allocation of the investment result before distributions 1o depositors for cach of CDPQ's segments:

[ 2021 | 2020

q ——

! |
Fixed Income ’ || ’ [ ]
Rex A I
Easies . —1 —]
Qhe,l l" - ! .—
Investment result before distributions to de&'ton J - : -_

! The Other item includes the Asset Allocation specializrd portfolio, cash activities, and the customized operations of mdividual funds, which consist of direct holdings of derivative
financial instruments by the individnal funds for the customized management of the desired exposuve of each depositor



(REDACTED)

11. RISK IDENTIFICATION AND MANAGEMENT

Risk management policies, directives and procedures related to investment activities

CDPQ is responsible for managing deposits in accordance with service agreements and depositor investment policies, the investment policies for specialized
portiolios and the integrated risk management policy. To do so, it has implemented various policies. dircetives and procedures 10 oversee the management of the
risks relating to its operations.

The integrated risk management policy is adopted by CDPQ’s Board of Directors. The purpose of this policy is to promote a rigorous risk management culture
and practices that help CDPQ carry qut its misston on behalf of its depasitacs. The integrated risk management policy defines market risk, concentration risk.
credit risk, counterparty risk associated with derivative financial instruments, and tinancing-liquidity rish.

Specifically. this policy aims to:

®  Establish the guiding principles that support CDPQ’s integrated risk management framework and promote a sound risk management culture at all levels
of the organization

. Set out the risk management model and govermnance structure
. Define the roles and responsibilities of stakeholders
»  Establish oversight of the main risks to which CDPQ is exposed
CDPQ’s govemance and risk management are basced on the following twelve guiding principles:
s A risk tolerance framework
«  The reles of the Board of Directors and senior exceutives
* A client-centric approach that focuses on the needs of depositors
. A long-term investment strategy
. Liquidity and financing management
®  In-depih knowledge of assets and markets
e Independent functions and stakeholder accountability
»  Collahoration for comprehensive risk management
e Operational excellence
s Use of derivative financial instruments and counterparty risk management
e Oversight of new investment activitics and new financial instruments
e A responsible investment framework
The levels of control and parties responsible for risk management govemance are as follows:
I.  Investmuent groups have the primary responsibility for managing the risks related 1o their operations.
2. Independent teams and internal committees are responsible for supporting investment group employees and setling appropriate control mechanisms,

3. The Board of Directors and its commitiees ensure a management framework is adopted. and the Intemal Audit group ensures execution and compliance
with the established risk management framework.

The integrated risk management policy sets out risk limits and authorization levels for CDPQ as a whole as well as limits applicable to cross-functional activities.
In addition, CDPQ develops and periadically reviews the specialized portfolio investment policies that are designed to oversee the work of the specialized portfolio
managers. A separale investment policy sets out investment strategy, management style, eligible investments, target returns, benchmark index, and cancentration
and risk limits.

Furthermore, each investment group must adopt an investment strategy. Global strategic planning {GSP) seeks to strengthen the decision-making process by
achicving a better matching of return to risk when choosing investments. GSP sets future directions, strengthens the collaboration and information sharing
processes required to make strategic investment decisions, and ensures a better alignment between the directions and strategies. The GSP process is conducted
continuously and includes the following steps: 1)} Diagnostic and strategic directions; 2) Strategic pluns; 3) Review and approval: and 4) Execution and
accountability. Investment plans are communicated to the Executive Committee and presented to the Investment-Risk Committee (IRC) and Board of Directors
tor approval.

CDPQ is exposed to various financial risks. Detailed information regarding these risks is disclosed in the following sections.
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Market nisk is the risk of financial loss ansing from fluctuations in the fair value of financial instruments. Volatility in financial instrument prices stems from
changes in market nsk factors, in particular interest rates, credit spreads, exchange rates, share prices and commodity prices.
CDPQ manages market risk according to an integrated approach for al] specialized portfolios. The muin factors contributing to nisk, such as industry sector,

geographic region and issuer, are taken mto account. CDPQ’s market risk is managed and calculated according to factors that can influence the fair vahie of
investments and investment habilities.

CDPQ measures its market nsk using Value-at-Risk (VaR), which is based on a statistical estimate of the volatility of the fair value of each position and of
correlations between market risk factors. VaR is a statistical estimate of the potential financial loss that could be incurred by CDPQ s actual portfolio, based on a
predetermined confidence level and a given exposure period. The market VaR is estimated with a 95% confidence level over an exposure period of one year.
Morzover, due to the methodology, the effects on the portfolio of the unfavourable events seen over a cne-month honizon are repeated scveral times during the
year. To summanze, VaR indicates the level of loss that the actual portfolio of CDPQ could exceed in 5% of cases over the forthcoming year. CDPQ estimates
VaR for each wmstrument beld in its specialized portfolios and aggregates the information for CDPQ’s actual portfolio.

The historical-sinmlation method is used to measure VaR_ This method is based mainly on the assumption that the future will be similar to the past. It requires
that historical data series on all the risk factors needed to estimate the retumns on ficancial instruments be available. In the absence of historical data, altemative
methods are used.

The calculation results obtained by applying this methodology do not make it possible to esttmate the amount of loss, based on a specific event, that would be
wmcurred by CDPQ's portfolio if this event re-ocaurved. For example, if future conditions and market risk factors were substantially different from past economic
conditions, actual losses could differ substantially from estimated losses. M er, these estimates at » given date do not take mto account all possible losses
resulting fom exceptional market events or losses that could anse over and above the 95% confidence level. Consequently, in light of these limitations, CDPQ’s
actunl portfolio losses could exceed the estimates.

A risk factor observation history over a period from 2006 to the reporting date is being used to assess the volatility of retumns and the comrelation between the
performance of financial mstruments.
Two risk measures are calculated and analyzed:
¢ The absolute nisk of the actual portfolio represents the total risk associated with the categories of finmcial instraments that make up CDPQ’s actual
portfolio.

¢ The absolute risk of the benchmark portfolio targeted by depositors represents the total risk of the benchmark indexes associated with the categories of
financial instruments that make up CDPQ’s benchmark portfolio.

The absolute risks of CDPQ's actual and benchmark portfolios are measured regularly and used to calculate the absolute risk ratio, which is subject to certain
limitations. The absolute nisk ratio is obtained by dividing the absolute risk of the actual portfolio by the absolute sk of the benchmark portfolio.

The absolute risk of CDPQ's actual and benchmark portfolio, including the risk associated with the underlying investments of unconsolidated subsidizries whose
nisk is managed by CDPQ, as a percentage of net assets, according to a 95% confidence level and a history of observation over a peniod from 2006 to the reporting
date, as well as the absolte rick ratio, are as follows:

r December 31, 2021 | December 31, 2020
Absolute visk of the Absolute risk of the Absotute risk | Absohute: risk of the Absolute risk of the Absolute risk
mﬂm benchmark portfotio ratho actual portfolio benchmark portfotio ratio

|
Yolo s - - m m - m

Morcover, when managing market risk, CDPQ uses stress tests that allow it to evaluate the consequences of specific circumstances on the returas of CDPQ's
actual portfolio based oa histarical, hypothetical or risk factor sensitivity scenanios. Using vanious types of scenarios, stress tests measure the gains or losses tn
value of a financial instrument following a change tn one or more often-related risk factors, such as share prices, interest rates, rate spreads, exchange rates,
commodity prices and market volatility. The hypothencal scenanios are also continuously enriched to integrate new issues, such as the impact of the COVID-19
pandemic on the global economy.
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Market risk (cont.)
Currency risk

Currency risk s the nsk that the fair value or future cash flows of a financial instrument will fluctuate because of changes in foreign exchange rates. This nsk is
integrated into the VaR measurement.

CDPQ uses a dynamic management approach for the main currencies of developed countries. Dynamxmmgemmxunscdwptmwmnspccnhzedponfohm
when the Canadian dollar appears to be significantly undervalued or overvalued compared to its equilibrium value according to the valuation models. Dynamic
hedging should therefore be less frequent. but the duration of the hedge, being unforesceable, may vary vrdely and 1ast for a few weeks to several months. Certamn
specialized portfolios may therefore be partially hedged against foreign exchange risk.

To strategically manage cumrency nisk, CDPQ uses cusrency derivatives to manage its exposure to the main curvencies of developed countries according to hedging
targets. For other currencies, a discretionary hedge may be implemented to manage the foreign currency exposuses of the specialized portfolios or of certain
investments. Moreoves, currency risk can be managed by way of natural hedging activities, including the financing of investments in the same currency.

The net exposure to foreign currencies takes into account the effects of currency derivatives, natural hedging and the underlying investments in currencies of
unconsohdated subsidiaries whose currency nisk is managed by CDPQ. CDPQ’s net cxposure to foreign currencies, as a percentage of pet assets including
purchases and cancellations of participation units of the specialized postfolios completed at the beginning of each month, is as follows:

r December 31, 2021 | December 31. 2020
Canadian doltar B> [
U.S. dollar [ [
Euro l% [
Brazilian real I [ ¢
Chinese yuan l% I%
Hong Kong dollar l% I»
Indian rupee |% |%
Mexican peso l% I%
Pound sterling I I»
Yen [ [}

_Other I% l%_

- ~

Interest rate risk

Interest rate risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate because of changes in market interest rates. This nisk is
integrated into the VaR measurement.

Price risk

Price nisk is the risk that the fair value or future cash flows of a financial nstrument will fluctuate because of changes in market prices (other than changes anising
from interest rate nsk or currency risk), whether those changes are caused by factors specific to the individual finapcial instrument or its issuer or by factors that
affect all amilar financial instruments traded on the market. This risk is integrated into the VaR measurernent.
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CDPQ anzlyzes overall concentration risk for the entire group of specialized portfolios it manages. The iategrated risk management policy sets out exposure himits
according to catcgary of financial mstrument and according to issuer for growth markets and for certain countries. Moreover, the investment policies of the
specialized portfolios set out specific limits for each issuer, industry sector, and geographic region.

Th:concemmhnmbyuss;mlsl%ofCDPstnlassets with the exception of sccuritics issued by the Canadian or U.S. governments or by their agencies
and that feature an explicit guarantee or those issned by a Canadian province or teritory of Canada or o ministry or agency thereof or by sovereign issuers rated
AAA, which are not included in the concentration limit. Concentration by issuer is monitored monthly or upon initiation of a transaction requining approval of the
IRC ot the Board of Directors, as appropriate.

The following 1able shows the main geographic concentrations as a percentage of total net exposure, established according to the country of the issuers’ principal
place of business, afier the effects of certain derivative financial instruments and including the underlying investments in unconsolidated subsidiarics whose
concentration risk is managed by CDPQ:

i nmb._r .’,—;,zo;; December 31, 2020

United States .% l%

Canada i3 -

Europe .% [ 3

Asia Pacific' [ i [ g

Latin America' | B2 [ 2
Otber A= | 17
1D N

! Comparative information has beeg restated to conform to the new geographical grouping preseated

The following table shows the principal industry sector concentrations as a percentage of total net exposure, established according to the mdnsn'y secl.ot mn wlnch
the issuers operate, after the effects of certam dervative financial instruments and including the underlying investments in tmc lidated idiaries
coencentration risk is managed by CDPQ:

———
! December 31, 2021 | December 31, 2020

Industry sector

Real estate ) .% .%
Industrials ( | i
Financias : 1% | ¢
Information technologi I .% '%
Consumer discretionary | I I
Utilities ' | [ 13
Health care ' l% l%
Consumer staples ' l% l‘/o
Real estate debt l,% l%
Commnication services l% l%
Encrgy l% | l%

: I%
Other [ 3 I

Government sector
Govemnment of the United Swates

B~ [ 3

1
{

Materials ; >
|
|

Government of Canada | k | 8

Government of Québec I% ! .%

Government corporatians and other public administrations in Québec : [ B [

Other 1 g 7 B
|

- %
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Credit risk is the possibility of incurring a loss in value should a borrower, endorser, or guamntor experience a deterioration in financial position, fail to meet an
obligation 1o repay a loan or fail to meet any other financial commitment.

Maxinmm credit risk exposure is measured based on the fair value of financial instruments without taking into account guarantees or other credit enhancements.
For the other items, the maxinmm exposuse to credit nsk is the total amouat guaranteed or committed.

The following table shows the maximum ¢xposure to credit risk:

J

E i
-
(2]
=]
[
=
[~
W
I
[
]
©

Cash

Amounts receivable from transactions being settled

Advances to depositors

Investment income, accrued and receivable

Investments |
Cash equivalents
Fixed-income secunties
L in uac lidated subsidianies in the form of debt instruments |

Derivative financial instruments |

Other items
Commitments and financial guarantees (Note 18) {

CDPQ enters into master netting agreements (Note 7), receives guarantees (Note 14) and may also use derivative financial mstruments such as credit default swaps
to reduce its total credit risk exposure.

In addition, to manage credit nisk, CDPQ closely monitors changes in the credit cycle of issuers and uses a credit VaR to calculate the potential financial loss
related to possible changes in the credit quality of issuers of fixed-income securities.

Concentration of credit risk

A credit risk concentration analysis measuses the fair vatue of all financial instruments related to a same issuer. The investment policy of the specialized portfolios
sets out concentration limits according to credit rating. The credit risk analysis iders the probability of defautt and the recovery rate on debt securities held by
CDPQ and monitors changes in the credit quality of issuers.

The following table shows the credit risk concentration according to the credit ratings of issuers of fixed-income securities and certain derivative financial
instruments used to manage credit risk, as 2 percentage of the total exposure to credit concentration risk:

December 31, 2021 | December 31, 2020

Credit rating
AAA - AA B B
A 1= [ D
BBB | > | [
BB or lower .% : .%
No credit sating I'/o I?L

L] |

The credit ratings of secunities issucd or guaranteed by governments are obtained from recognized credit rating agencics. For corporate sector securities, credit
ratings are determined using an intemnal rating process that monitors changes in the credit cycle anmally when the necessary information s available. Otherwise,
CDPQ uses recognized credit rating agencies.



(REDACTED

Counterparty risk related to derivative financial instruments

Credit risk (cont.)

Certain over-the-counter financial instruments give rise to counterparty risk because they are negotiatzd by contract withowt being traded or settled through a
clearing house. Counterparty risk related to derivative financial instruments is the credit risk created by current or potential exposures arising from derivative
financial instrument transactions where the counterparty becomes unable to honour the terms of the contracts.

To iimit its exposure to the counterparty risk arising from transactions invelving over-the-counter derivative financial instruments, CDPQ carries out transactions
with financial institutions in accordance with management’s criteria regarding the quatity of the issuer. Moreover. CDPQ enters into legal agreements based on
ISDA standards under which it benefits from the compensating ettects between at-risk amounts and the collateral exchanged in order 1o limit its net exposure to
this risk.

This risk is measured by counterparty. pursuant 1o the applicable legal agreement. from which it is possitde to caleulate the net exposure created by all of the over-
the-counter derivative financial mstruments and collateral exchanged. Actual exposure to counterparty risk iy measured on a daily basis, whereas potential exposure
to counterparty risk is measured on a monthly basis.

As at December 31, 2021 and 2020, the legal agreements and the collateral received helped reduce exposure to the counterparty risk of over-the-counter derivative
financial instruments. The maximum expasure to this risk is as at December 31, 2021 ﬁ- as at December 31, 2020)

Liquidity risk

Liquidity risk is the possibility of CDPQ not always being able to honour its financial Jiability commitments without having to obtain funds at abnonmally high
prices or having o scll assets through forced liquidation. It is alse the risk of COPQ not being able ~a quickly sell fnvestments without having a significant
unfavourable effect on the price of the investment in question.

Liquidity is managed across all of CDPQ’s cash activities. On a daily basis, Jiquidity status is determined and compliance with the established rules is analyzed,
Managers are responsible for evaluating the liquidity of the markets in which CDPQ obtains (inancing lor its operalions.

To ensure that sources of liquidity and potential liquidity requirements are properly aligned. CDPQ has a number of sources of liquidity in addition to its cash and
cash equivalents, including receipt of investment income, the sale of bonds, sales under repurchase agreements, and Jiguid money market securities  In addition,
CDPQ may issue shori-term promissory notes and term notes payable as well as a committed credit facility totalling_‘to meel its contractual
commitments and financial obligations. As at December 31, 2021, CDPQ has close lo- in liquidity in the form of government bonds and money market
securities | I as «t December 31.2020).

Furthermore. to manage liquidity risk. CDPQ conducts simulations of scenarios over different horizons and examines events that could lead 1o & liguidity crisis.
CDPQ rigorously and frequently monitors its potential Tiquidity needs and proactively ensures permanent access (o stable and resilient sources of liquidity.

An analysis of undiscounted contractual cash tlows of financial liabilitics, shown in the table below. is & component of liquidity and financing management.
However, this by-maturity allocation is nat necessatily tepresentative af the manner in which COPQ munages its liquidity risk and {inancing requisements.

-36-



(REDACTED)

The following rabies sbow the matunities of the undiscounted contractual cash flows of non-denvative financial linbilities, derivative financial instruments, and
other items:

December 31, 2021
On demand Lmﬂnnlmr INS)vln O“rSygn To!

3

Non-derivative finapcial liabilities

Amounts payable on ransactions being settied

Other financial Labilities

Investment liabilities
Securities sold under repurchase agreements
Securities sold short
Short-term promissory notes payable I
Loans payable
Tenmn notes payable

Net assets attributable te depositors
Demand and term deposits
Distributions payable to depositors

Derivative financial instruments
Derivative financial instruments with net setilement
Derivative financia] instruments with gross settlement
Contractual cash flows recervable
Contractual cash flows payable

Other items

Commitmeats (Note 18)

Financial guarantees (Note 18)

1T __-_.l_ 2 s

nunt ofl & N5 wamnd @
Nomw 00 BB ___ o

.37-



(REDACTED)

Liquidity risk (cont.)

December 31, 2020

On demand Less than | year | ta 5 vears Over 5 years Total

Non-derivative financial liabilitics
Amounts payable on transactions being sefifed
Other financial liabilities
Investment liabilities
Securities sold under repurchuse agreements
Securities sold shor
Short-term promissory notes payable
Loans payable
‘Term notes payable
Net assets attributable to depositors

Demand and term deposits

Distributions payable to depuositors

Derivative financizl instruments
Derivative financial instruments with net settlement
Derivative financial instruments with gross settlement

Contractual cash flows receivable

Contractual cash flows payable

Other items
Commitments (Note 18)

Financial puarantees (Notc 18)

aan BE0 & NEE Ramnd mn

1T | | T
Hewe ul0 0 BL_ B____ o
Hnen LI I R

depositor is limited to a maximum reimbursement of all their participation units in all of CDPQ’s specialized portfolios of . Any participation units
that are not cancelled given the maximum amount permitied are carried forward to the tirst days of the sudsequent months and are cancelled as soon as the limit
permits, The purpose of the hmits is 10 ensure aptimal management of CDPQ’s overall liguidity.

Moreover, concenmiing net assels attributable 1o depositors, the Regulation states that CDPQ may set monthly limits for czmccllini i»micipalion units, i.e., a
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Liquidity risk (cont.)
Finanring liquidity risk
The following tables show the main terms and conditions and interest rates of the investment liabilities related to CDPQ’s financing activities:

(— - —— N [
December 31 zozn

Nominal Interest
Currency valoe' Maturity rates

Less than one year %

Less than ane % .
Less than ane year %
Less than one year % |

I
Term notes payable? USD ) March 2022
USD April 2023
USD July 2024
USsD Jane 2025
I

Loans payable USsD
CAD

Short-term promissory notes payable CAD
USD_

May 2026
Octaber 2026

November 2039

CAD
USD

SN EES

i

December 31, 2020

e ——
Nominal Interest
Currency value! Maturity ate
Loans paysble uUsD . Less than one year -%
CAD B Less than one year -VL
Short-term promissory notes payable CAD Less than one year %
UsD Less than one year %
Term notes payable UsD - Juae 2021
usD March 2022
usbD April 2023
uUsb July 2024
usD June 2025
USD November 2039

! The amounts shown are transiated tnto Canadian dollars and are amounts o be repaid at maturity

7 As at December 31, 2021, term notes i in green bonds that will be atlocated to a selection of investments that are compliant with the eligible project categories
established under CDPQ's Green Bond Framework, which 1s aligned with the Green Bond Principles of the International Capital Market Association (zil as at December 31, 2020)

Shor-term promissory gotes are issued at fixed rates, with snaturities not exceeding 12 months, and are guaranteed by CDPQ's assets. In accordance with the linit
prescnbed 1n the short-tenm promissory notes issuance information document, the nominal vatue of all such ontstanding notes may never exceed
for the U.S. program, and the equivalent of- for short-term promissory notes issued m Canada and abroad, excluding the United States.

Term notes payable are repayable at maturity and secured by CDPQ's assets.

Furthermore, during the year ended December 31, 2021, CDPQ rentewed the credit facility that it arranged with a banking syndicate for a total amount of
appmximatcly#. ie., rwo) tranches that are renewable annually for terms of two snd three years, respectively. The credit facility bears
interest at a vanable raté and is entirely , unconditionally and irevocably, by CDPQ. As at December 31, 2021 and 2020, no amount had been drawn en

this credit facility.
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12. CAPITAL MANAGEMENT

CDPQ defines its capital 25 net assets attnbutable to depositors. CDPQ’s capital may fluctuate according to depositor demands for cancellations and issuances of
participation deposit units and for deposits and withdrawals of demand and term deposits. CDPQ's capital management objective is to invest contributions and
deposits in the best interests of the depositors in accordance with the Act in order to achieve an optimal setum while respecting the depositor investment policies.

CDP is not subject to extemal capital requirements.

Furthermore, CDPQ's objective is to maintain its AAA credit rating to ensure access to capital markets at the best cost through its CDP Financial Inc. subsidiary.
Consequently, the Board of Directors has limited the amount of notes that CDPQ may issue on capital markets w.%ofitsnﬂnssetsanrihmblctodzposim.
to which is added the fair value of outstanding notes (adjusted net assets).

13. FINANCIAL ASSETS TRANSFERRED BUT NOT DERECOGNIZED

CDPQ enters into securities lending and borrowing transactions as well as securitics repurchase agreements whereby it transfers financial assets 1o counterparties.
The transferred securities do not meet derecognition criteria since CDPQ retains most of the risks such as credit risk, interest rate risk, currency risk, and price
nisk, as well as most of the related rewards such as cash flows.

The following table shows the fatr values of the financial assets transferred but not derecognized from the Consolidated Statements of Financial Position as well
as the fair values of the associated financial habilities:

December 31, 2021 | December 31, 2020

Financial assets transferred but not derecogmized
Bonds

Equites

Associated financial Liabilities

Loans payable’ .
Securities sold under repurchase agreements® |

1

'mmmwmmmumowuammmmmwmvwmm
7 The net amount is disclosed in Notes 4 and 7

14. GUARANTEES

Financial assets pledged as collateral

In the normal course of business, CDPQ pledges financial assets as collateral for transactions imvolving securities borrowings, securities sold under repurchase
agreements, and derivative financial instruments. The counterparties are authorized, by way of legal contract or market practices, to either sell or repledge certain
securities as collateral. Under certain conditions, CDPQ may have to pledge additional collateral if the pledged secunities lose value. In addition. CDPQ complies
with the regulations applicable to financial assets pledged as coliateral for tions involving certain over-the-counter denvative financial instruments.

The following table shows the fair value of collateral pledged by CDPQ according to transaction type:

e e e
December 31, 2021 1 December 31, 2020
|

Securities borrowing i
Securities sold under repurchase agreements

Exchange-traded dentvative financial instruments ;
Over-the-counter denivative financial instruments {

fnnls
il
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CDPQ receives financial assets as collateral for transactions involving securities lending, securities purchased under reverse repurchase agreemuents, and denivative
financial instruments. If the fair value of the collatem) received decreases, CDPQ may, in certain cases, request additiona) collateral. CDPQ is authorized to sell
o1 repledge as collateral these secunities in the absence of default by the counterparty. However, no security received as collateral was sold of repledged as collateral
for the years ended December 31, 2021 and 2020.

The following table shows the farr value of collateral received by CDPQ according to transaction type:

[ D«embetﬁ!‘lﬂ December 31, 2020

| n

Secunitics lending

Securities purchased under reverse repurchase agreements 1

Over-the-counter denvative financial instruments |
|

111

2

15. RELATED PARTY DISCLOSURES

Related party transactions
CDPQ’s primary related parties include unconsolidated subsidianies, jomt vennures, associates, and CDPQ's key management personael.

CDPQ enters into vanious transactions with related parties. These transactions are concluded under the same conditions as those prevailing in the market with
unrelated parties and are measured at fair vatue. Given the very nature of CDPQ''s activities as an investment entity, it may make investments in several investment
categories, mcluding investments in unconsolidated subsidianies, joint ventures and assoctates.

Compensation of key management personnel

CDPQ's key management personnel are those persons having authority and sesponsibility for planning, directing and controlling the activities of the entity, exther
direcdy or mdirecily. These persons are the members of the Board of Directors, the President and Chief Executive Officer, and key members of the Executive

Commitice.
The following table shows the compensation of CDPQ's key management personnel:

e I |
2021 | 2020
|

Post-employment benefits
Other long-term employee benefits

|
Salaries and other short-tenm employee benefits ‘ l .
J
(
]

Other related parties

CDPQ is governed by the Act, and the Government of Québec appomts the Board of Director members, at least two-thirds of whom must be independent. The
Govemment of Québec also approves the appointment of the President and Chief Executive Officer. Concequently, CDPQ has availed itself of the exemption set
out m JAS 24 - Related Party Disclosures regarding the disclosure of transactions with a related govemment and wath any entities related to the related government.
The transactions camed out with the Government of Québec and its related entities are investment activities involving bonds issued by or guaranteed by the
govemment and are camied out under normal market conditions through extema) brokers. These bonds are included in the “Governments” and “Govemment
corporations and other public administrations™ boad categories of Note 4a. In additian, CDPQ discloses information on the Goverment sector category in the
“Government of Québec” and “Government corporations and other public administrations in Québec™ items of Note 11. Furthermore, the Govemment of Québec
and its related entities have entered into ags ts related 1o a public infrastructure project in Québec being camied out through CDPQ Infra Inc, a subsidiary of
CDPQ. These agreements were signed in the subsidiary’s normal course of business.
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16. INTERESTS IN OTHER ENTITIES

Subsidiaries
Consolidated subsidiary

— is a wholly owned subsidiary that issues debt securities in order to finance CDPQ's investments at an optimal financing cost.

Unc lidated subsidiaries
The subsidiaries presented in this category are entities controlled either directly or indirectly by CDPQ through subsidiaries in accordance with [FRS 10 criteria.
Intermediate subsidiaries

As part of certain investment activities, CDIPQ may use intermediate subsidiaries, whose sole purpose is to hold investments for CDPQ. They are therefore not
included in the information shown in the foflowing tables, while the main underlying ownership interests in subsidiaries, joint ventures, associates and non-
controlled structured entities are shown.
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lidated and unconsolidated subsidiaries as at December 31, 2021 as well as the

——————-
December 31, 2021 | December 31. 202

Subsidiaries (cont.)

The following table shows the ownership interests held in the main ¢
comparative ownership mterests as at December 31, 2020:

of business _m_ interest

Consolidated subsidiary

Unconsalidated subsidiaries

"
F3
i
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The following table shows the ownership interests held in the main joint veatures as at December 31, 2021 as well as the comparative ownership interests as at
December 31, 2020:

December 31,2021 | December 31, 2020
interest interest

p————

il

- :
% %

| B | B

B
%

%
%
%
%
%
%
%
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CDPQ holds interests in non-controlled structured entities, the majority of which represent private investment funds or investments in the form of equities held
through limited partnerships. The mterests held by CDPQ do not give it power over the relevant activities of these entities, as control is established by contractual

Non-controlled structured entities

a t that is gencrally in favour of a general or administrator. The fair value of investments held by CDPQ in non-controlled structured entitics was
as at December 31, 2021 as at December 31, 2020). These entities an held as mvestments and do not expose CDPQ to greater
¢ mterests held in the non- entihes.

17. RECONCILIATION OF LIABILITIES ARISING FROM FINANCING ACTIVITIES

The following tables show changes in liabilitics ansing from financing activities, mcluding non-cash changes:

Non-cash changes
Cash flows from ] '
financing Changes in foreign Changes in
December 31, 2020 activities exchange fair valne _ December 31, 2021 |
Shor-term promissory notes )
payable -

| I | |
Loans payable - . l l'
Term notes payable - l Im -
| | |

|
i
.
u)

Non-cash changes
Cash flows from
financing Changes i foreign Changes in
December 31,2019 activities exchange fair value _December 31, 2020

Short-term promissory notes

peyae . - [ m -

Loas peyabe n u I | n

Tem nots pryac - - I u .
] — ] ] —

18. COMMITMENTS AND FINANCIAL GUARANTEES

Given the nature of its activities, CDPQ enters into vanous investment purchase commitments that will be settled in the coming fiscal years in accordance with
the terms and conditions in the related agreements.

For CDPQ, financial guarantees consist of providing guarantees, to financial mstitutions and corporations, on denivative financial imstrument transactions,
sepayment of loans taken by companies in which it has an economic mterest, and certain letters of credit of its subsidianies. As part of certain investment
transactions, CDPQ may also provide financial guarantees or issue letters of credit 1o third parties. The matunties of the commitments and financial guarantees
are disclosed m Note 11.

Commntments and financial guamantees are detaled as follows:

|_December 31 2021] December 31,2020

Investment purchase commitments I -
Commitments under leases i .
Financial guarantees i -
!
' .
Lirigation

In the normal course of busimess, CDPQ may be subject to legal actions. Although CDPQ cannot predict the outcomes of any ongoing legal proceedings as at
December 31, 2021, it has no reason to believe that the settlement of any one of these proceedings could have a matenial impact on its financial position.
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19. SUPPLEMENTARY INFORMATION

The following statements present the financial information of the specialized portfolios:

SHORT TERM
 INVESTMENTS (740) RATES (765) CREDIT (766)
STATEMENT OF FINANCIAL POSITION 2021 2000] 2021, 202! 201 2020
Tolases N BN BN Ean =N =
Total Habilities excluding net assets attributable to holders : ; ‘ !
of prdcpasion s I N EEN N N
NET ASSETS ATTRIBUTABLE TO HOLDERS _ | l .
OF PARTICTPATION UNTTS " B N EEN .
STATEMENT OF COMPREHENSIVE INCOME 20;;1: 2020 ~ am w0 2 2020
et ncome | IR H.__ B = =
Net gaine (losses) on fnancial nstramenty at fair ratue I 1 N . = ' ==
Investment result before recoveries from : |r
(distridutions to) bolders of participation units . t B u - - . -
Recoveries (distributions) | - m . N BN
Net income and comprehensive income attribatable ! : I
o botdrs o parcigasio wn 1 1 ym ! mm mm
STATEMENT OF CHANGES IN NET ASSETS ATTRIBUTABLE [ - T [ T T
TO HOLDERS OF PARTICIPATION UNITS 2021 2020! 2021 2020 2021 2020
R _ m = sy e e wm
Net change i parieipation s fox e yea 1 m m O mm O .
Net income and comprehensive income attributable o : | '
bolders of participation waits | [ | N | | . |
BALANCE AT END OF THE YEAR N = N e O .
LONG TERM BONDS (764 REAL RETURNBONDS (162 INFRASTRUCTURE (762)
STATEMENT OF FINANCIAL POSITION zozl 2020! 2001 200 201 2020
Total assers [ [ I [ e
Total liabilities excluding net assets ateributable to bolders I l I !
of participation units ' [ | : . | : . - -_
NET ASSETS ATTRIBUTABLE TO HOLDERS ( | | l
OF PARTICIPATION UNITS | | I | 1 || - | I
STATEMENT OF COMPREHENSIVE INCOME 5 202, 00 200 w0 z@" 2020
Net income l i | I ' B W
! [ ' t [ ,
Net gains (losses) on financial instruments at fair value § |
e gt s o sl e 1 v m_ = = = & u
Investment result before recoveries from i ‘
(distribations to) holders of participation units - . - . . [ - -
Recoverics (distributions) [ m | [l B s
Net income and comprehensive income attributable [ ‘ . [ 1
to holders of participation units - | . . , . | - | ._
STATEMENT OF CHANGES IN NET ASSETS ATTRIBUTABLE [ : [ - ] ;
TO HOLDERS OF PARTICIPATION UNITS 2021 2020' 2021 2020! 2021 2020
. I | ]
i i | | | 1 ,
Balaoce at beginning of the year — I | m . .
Net change in participation uaits for the year e B B [ H B =
1
Net income and comprebensive income atnbutable to [ '
o of amcption vass - = . = m =
BALANCE AT END OF THE YEAR | [ | || | . .
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19. Supplementary information (cont.)

REAL ESTATE (710) EQUITY MARKETS (737) PRIVATE EQUITY (780)
STATEMENT OF FINANCIAL POSITION r 2021 2020.r 2021

Total assets - l

l
Total tiabilities excluding net assets attributable ¢

to holders of participation anits _- ’
I

NET ASSETS ATTRIBUTABLE TO HOLDERS
OF PARTICIPATION UNITS

el
il

FAR RN, Bl

1
!
|
J
1
|
i

2
g
3

STATEMENT OF COMPREHENSIVE INCOME 2021
Net income

3
Net zains (losses) on financial instruments at fair vaine -
L

Investinent result before recoveries from
(distribations to) holders of participation nnirs

Recovesies (distributions) -—'
||

Net income and comprehensive income actributable
1o bolders of participation units

il flis, RRE
i N0 An

i
|
i

STATEMENT OF CHANGES IN NET ASSETS ATTRIBUTABLE |
TO BROLDERS OF PARTICIPATION UNTTS 2021

Balancr at beginning of the year |
Net change in participation units for the year [ ]
I
|

Net incame and comprehensive income attribautable to
holders of participation units
BALANCE AT END OF THE YEAR

|

=2
g
I JIRALE]
g
g

il
I

ASSET ALLOCATION (771)

STATEMENT OF FINANCIAL POSITION r ! 2020

I

Total assets |

Total Habilities excluding net assets attributable to holders
of participation units

NET ASSETS ATIRIBUTABLE TO HOLDERS

2021

.

m
OF PARTICIPATION UNITS N _
_zom

a

|

L

STATEMENT OF COMPREBENSIVE INCOME .

Net income

Net gains (losses) oo financial instruments at fair valoe

Investment result before recoveries from
{distributions to) holders of participation units

Recoveries (distbutions) i I
-

Net income and comprehensive income attributable
to holders of participation oits

JIUS L

STATEMENT OF CHANGES IN NET ASSETS ATTRIBUTABLE
TO HOLDERS OF PARTICIPATION UNITS 2021 2020

Balance at beginning of the year

Net change in participation units for the year

Net tncome and comprehensive mcome atinbutable to
holders of participation units
BALANCE AT END OF THE YEAR

lil ull
LB
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SQF, LLC
d/b/a Tilson Infrastructure

FINANCIAL STATEMENTS

December 31, 2021 and 2020
With Independent Auditor's Report
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INDEPENDENT AUDITOR'S REPORT

Directors, Board of Managers
SQF, LLC d/b/a Tilson Infrastructure

Opinion

We have audited the accompanying financial statements of SQF, LLC d/b/a Tilson Infrastructure (the
Company), which comprise the balance sheets as of December 31, 2021 and 2020 and the related
statements of operations, changes in members' equity (deficit) and cash flows for the years ended
December 31, 2021 and 2020, and the related notes to the financial statements.

in our opinion, the financial statements referred to above present fairly, in all material respects, the
financial position of the Company as of December 31, 2021 and 2020, and the results of its operations
and its cash flows for the years then ended in accordance with U.S. generally accepted accounting
principles.

Basis for Opinion

We conducted our audits in accordance with U.S. generally accepted accounting principles. Our
responsibilities under those standards are further described in the Auditor's Responsibilities for the
Audit of the Financial Statements section of our report. We are required to be independent of the
Company and to meet our other ethical responsibilities in accordance with the relevant ethical
requirements relating to our audits. We believe that the audit evidence we have obtained is sufficient
and appropriate to provide a basis for our audit opinion.

Responsibilities of Management for the Financial Statements

Management is responsible for the preparation and fair presentation of the financial statements in
accordance with U.S. generally accepted accounting principles, and for the design, implementation,
and maintenance of internal control relevant to the preparation and fair presentation of financial
statements that are free from material misstatement, whether due to fraud or error.

In preparing the financial statements, management is required to evaluate whether there are conditions
or events, considered in the aggregate, that raise substantial doubt about the Company's ability to
continue as a going concern within one year after the date that the financial statements are available o
be issued.

Auditor’s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole
are free from material misstatement, whether due to fraud or error, and to issue an auditor’s report that
includes our opinion. Reasonable assurance is a high level of assurance but is not absolute assurance
and therefore is not a guarantee that an audit conducted in accordance with U.S. generally accepted
auditing standards will always detect a material misstatement when it exists. The risk of not detecting a
material misstatement resulting from fraud is higher than for one resulting from error, as fraud may
invalve collusion, forgery, intentional omissions, misrepresentations, or the override of internal control.
Misstatements are considered material if there is a substantial likelihood that, individually or in the
aggregate, they would influence the judgment made by a reasonable user based on the financial
statements.

Maine + New Hompshire « Massachusetts = Connecticut « West Virginia = Arizona
berrydunn.com



(REDACTED)

Directors, Board of Managers
SQF, LLC d/b/a Tilson Infrastructure

in performing an audit in accordance with generally accepted auditing standards, we:

Exercise professional judgment and maintain professional skepticism throughout the audit.
Identify and assess the risks of material misstatement of the financial statements, whether due
to fraud or error, and design and perform audit procedures responsive to those risks. Such
procedures include examining, on a test basis, evidence regarding the amounts and disclosures
in the financial statements.

Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an
opinion on the effectiveness of the Company's internal control. Accordingly, no such opinion is
expressed.

Evaluate the appropriateness of accounting policies used and the reasonableness of significant
accounting estimates made by management, as well as evaluate the overall presentation of the
financial statements.

Conclude whether, in our judgment, there are conditions or events, considered in the aggregate,
that raise substantial doubt about the Company's ability to continue as a going concern for a
reasonable period of time.

We are required to communicate with those charged with governance regarding, among other matters,
the planned scope and timing of the audit, significant audit findings, and certain internal control related
matters that we identified during the audits.

Bery Diaenn McNel | Porder, LLC

Portland, Maine
July 15, 2022
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SQF, LLC D/B/A TILSON INFRASTRUCTURE
Balance Sheets

December 31, 2021 and 2020

ASSETS
2021 2020
Current assets
Cash $ _ $ -
Accounts receivable, net of allowance for doubtful
accounts of in 2021

Unbilled revenue
Prepaid leases and other expenses

Total current assets

Property and equipment
Utility poles
Fiber network
Computers and software
Utility poles and tower construction in progress

Less accumulated depreciation
Property and equipment, net

Equity in joint ventures
Long-term prepaid leases

e
Inlial I

&

Total assets

LIABILITIES AND MEMBERS' EQUITY

N
(=4
N
-
N
[=
N
o

Current liabilities
Accounts payable and accrued expenses
Deferred revenue
Related party payable

¥+
L)

Total current liabilities

Long-term deferred revenue

Total liabilities

Members' equity, net

4

€

Total liabilities and members' equity

The accompanying notes are an integral part of these financial statements.

-3-



(REDACTED)

SQF, LLC D/B/A TILSON INFRASTRUCTURE
Statements of Operations

Years Ended December 31, 2021 and 2020

Revenues
Pole contract revenues
Pole attachment and property use contract revenue
Fiber revenue

L]
&

Total revenues

Cost of revenues
Gross profit

Selling, development, and operating expenses
Loss from operations

Losses from joint ventures
Interest income

TTHHTTE
MUNTITE

L]
€A

Net loss

The accompanying notes are an integral part of these financial statements.

-4-
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SQF, LLC D/B/A TILSON INFRASTRUCTURE

Statements of Changes in Members' Equity (Deficit)

Years Ended December 31, 2021 and 2020

Balance,December 31, 2019

Proceeds from preferred unit issuance, net
of _ in costs

Other
Distribution to members
Net loss
Balance, December 31, 2020
Preferred member distributions
State tax (distributions) refund contributions
Net loss

Balance, December 31, 2021

Preferred
Member

Common

Members Total

©“
&
©“

RN
Iall__11
Hullul |

i
A id

-

The accompanying notes are an integral part of these financial statements.
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SQF, LLC D/B/A TILSON INFRASTRUCTURE
Statements of Cash Flows

Years Ended December 31, 2021 and 2020

N
=4
N
-
N
(=]
N
(=]

Cash flows from operating activities
Net loss
Adjustments to reconcile net loss to net cash
used by operating activities
Depreciation
Losses from joint ventures
(Increase) decrease in
Accounts receivable
Unbilled revenue
Prepaid leases and other expenses
Increase (decrease) in
Accounts payable and accrued expenses
Deferred revenue
Related party payable

&
“

Net cash used by operating activities

Cash flows from investing activities
Purchases of property and equipment, including
construction in progress
Contributions to joint ventures

Net cash used by investing activities

Cash flows from financing activities
Proceeds from issuance of preferred member units
Preferred units issuance and other costs
Net state tax refund contributions from {distributions to) members

Net cash provided by financing activities
Net (decrease) increase in cash

Cash, beginning of year

&
£

([IFITRITTE

Cash, end of year
Supplemental disclosures

Noncash investing and financing activities
Construction in progress recorded as related party payable
Construction in progress recorded as accounts payable
Acquisition of utility poles reflected as deferred revenue
Accrued distributions to preferred members

N H P

e Il | (haE

The accompanying notes are an integral part of these financial statements.

-6-
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SQF, LLC D/B/A TILSON INFRASTRUCTURE
Notes to Financial Statements

December 31, 2021 and 2020

Nature of Business

SQF, LLC d/b/a Tilson Infrastructure (the Company), headquartered in Portland, Maine, provides
wholesale network infrastructure to telecommunications service providers. The Company owns,
operates and leases shared communications infrastructure that is geographically dispersed throughout
the United States, including utility poles, cell towers, fiber and wireless networks. The Company's core
business is providing access to its shared communications infrastructure via long-term contracts.

1.

Summary of Significant Accounting Policies
Use of Estimates

Management uses estimates and assumptions in preparing financial statements. Those estimates
and assumptions affect the reported amounts of assets and liabilities, disclosures of contingent
assets and liabilities, and the reported amounts of revenues and expenses. Actual results could
differ from those estimates.

Cash

The Company maintains its cash in bank deposit accounts which, at times, may exceed federally
insured limits. The Company has not experienced any losses in such accounts. The Company
believes it is not exposed to any significant risk on its cash.

Accounts Receivable

Accounts receivable are stated at the amount management expects to collect from outstanding
balances. Receivables are due within 30-80 days of invoice issuance. Management provides for
probable uncoliectible amounts through a charge to earnings and a credit to a valuation allowance
based on its assessment of the current status of individual accounts. Balances that are still
outstanding after management has used reasonable collection efforts are written off through a
charge to the valuation allowance and a credit to accounts receivable. Management believed all
accounts receivable are collectible as of December 31, 2020; accordingly, no allowance for
doubtful accounts was established as of December 31, 2020.

Credit is extended to customers after management performs credit evaluations, as deemed
necessary.

Accounts receivable balance at December 31, 2019 was _

Property and Equipment

Purchased property and equipment are stated at cost and utility poles acquired under transfer of
title are recorded at estimated fair value at the date of transfer. Property and equipment are
depreciated using the straight-line method over the estimated useful lives of the related assets.
Expenditures for major improvements that extend the useful lives of property and equipment are
capitalized. Expenditures for maintenance and repairs are charged to expense as incurred.
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SQF, LLC D/B/A TILSON INFRASTRUCTURE
Notes to Financial Statements

December 31, 2021 and 2020

The costs for utility poles and tower sites under development are recorded in construction in
progress while identified sites are under active development. Management utilizes current
estimates based on the number of sites expected to be completed, site feasibility, interest from
providers and historical write-offs to estimate the portion of such sites that will subsequently be
abandoned. Costs associated with estimated abandonments are written off and recorded in selling,
development and operating expenses. Utili le construction in progress costs written off
amounted to approximately & and during 2021 and 2020, respectively.

Accounting for Joint Ventures

The Company uses the equity method for joint ventures in connection with certain contracts. Under
the equity method, the Company records its equity in earnings of the joint ventures in other income
in its statements of operations. Revenues, cost of revenues and gross profit for services that are
arms-length and are not capitalized by the joint ventures are recorded, reported and disclosed in
accordance with Accounting Standards Codification Topic 606, Revenues from Contracts with
Customers.

Revenue Recognition and Costs

Transfer of pole ownership transactions occur when telecommunication service providers choose
to transfer title to pole assets to the Company for a nominal fee. In these situations, the Company
records utility pole assets and deferred revenue at the estimated fair value of the poles transferred.
The deferred revenue is recognized over the life of the underlying attachment lease, generally five
years.

The telecommunication service providers simultaneously enter into multi-year attachment
agreements whereby their telecommunications assets are attached to transferred poles. Pole
attachment and other service contract charges for transferred and other owned communications
infrastructure are recorded as deferred revenue when contracted and are amortized into revenue
over the terms of the related contracts. Terms generally range between one to five years.
Maintenance service revenue is recognized when invoiced.

Costs of contract revenue include labor, subcontract, depreciation and other expenses. These
costs and selling, development and operating expenses are recognized when incurred.

Income Taxes

The Company is a limited liability company that has elected to be taxed as a partnership and,
accordingly, income, losses and other tax attributes are generally primarily passed through to its
members and taxed at the member level. However, income tax is recorded for states that do not
recognize pass-through status and reported within selling, development, and operating expense.

Concentrations
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SQF, LLC D/B/A TILSON INFRASTRUCTURE
Notes to FInancial Statements

December 31, 2021 and 2020

Equity in Joint Venture

Summary information of the joint ventures as of and for the year ended December 31, 2021 is as
follows:

Current assets
Property and equipment
Current liabilities

Equity

Earned revenues
Cost of earmned revenues
Organization and administrative expenses

Net losses

Summary information of the Company's share of the joint ventures' loss and equity for the year
ended December 31, 2021 is as follows:

Equity in joint ventures, beginning of year

Share of joint ventures' contributions
Share of joint ventures' loss

Equity in joint ventures, end of year
e C (] S erest

Membership units issued and outstanding at December 31, 2021 and 2020 were as follows:

Preferred
Common
Membership Structure

The Company's capital structure per the Amended and Restated Limited Liability Company
Agreement dated November 29, 2019 (the Agreement), consists of preferred units and common
units.
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SQF, LLC D/B/A TILSON INFRASTRUCTURE
Notes to Financial Statements

December 31, 2021 and 2020

Voting Rights

Each common unit holder is entitied to one vote per unit. Each preferred unit is entitled to one vote
for the converted-equivalent number of common units.

Opti C i i

The Preferred Member, H has the right to convert any or all Preferred
Units to Common Units at times, as specified in the Agreement. The Conversion Rate is
calculated as the Preferred Unit Price, divided by the Conversion Price. In May of 2021,

the Members executed an amendment to the LLC Agreement setting the Conversion Price for all
Preferred Units through September 30, 2022, at This Conversion Price would also apply to
Preferred Units issued after September 30, 2022 in connection with a transaction in process prior
to that date.

Optional Redemption Rights

At any time on or after November 29, 2024, the preferred member also has the right to cause the
Company to redeem any or all preferred units at the higher per-unit price of plus any unpaid
preferred yield or the fair value as determined near time of any redemption notice.

Profit. Loss and Gains Allocations

Profits, losses and gains for the period before preferred unit issuance was allocated on a pro-rata
basis to the common members based on units held. Following issuance of preferred units, the
Agreement specifies Internal Revenue Code Section 704(b) is to be followed whereby losses are
allocated first to members with positive capital accounts, and profits and gains are allocated first to
restore capital accounts for prior losses, and then are allocated on a converted-unit basis.

ibutions e (5 e

Under the Agreement, the Company is required to make quarterly distributions to common and
preferred unit holders in amounts adequate to cover income tax liabilities associated with allocated
taxable income.

Distributions of were made during 2020 to common unit members to cover their income
tax liabilities prior to preferred unit member investment. During 2021, net contributions of state tax
refunds amounted to

Commencing on the second anniversary of contribution
quarterly preferred yield, defined in the Agreement as per annum on the sum of preferred
member unreturned capital value plus any accrued unpaid preferred yield balance on a quarterly
basis. Unreturned capital value is equal to capital contributions less distributions made in addition
to the preferred vield, or a total of at December 31, 2021. The preferred vield will
accrue if not paid. The preferred yield o for eligible unreturned capital of h
commencing November 29, 2021 was accrued at December 31, 2021.

*referred units are entitled to receive a

Distributions to members upon occurrence of an exit event or to the extent that there is excess
cash available are subject to the following priorities:

-10 -
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SQF, LLC D/B/A TILSON INFRASTRUCTURE
Notes to FInancial Statements

December 31, 2021 and 2020

First, to the holders of preferred units to the extent of any unpaid preferred yield balance;
Second, to the holders of preferred units until all contributed capital is returned;
Third, to holders of common units until all contributed capital, as defined, is returned; and
Fourth, to all members in proportion to their holdings on an as-converted basis.

e S

The Company is related to through common
underlying ownership and management. Per a service agreement, provides resources to
support the Company's business. provides direct staffing of operational personnel and site

assessment and marketing services at cost, as defined in the service agreement, and general and
administrative services, including executive leadership, accounting, information technology and
regulatory services under an annual management fee totalin during 2021
and 2020, respectively. Under the service agreement, also develops, constructs and
maintains the Company's utility poles, cell towers, dark fiber, neutral host indoor and outdoor
wireless networks and other infrastructure assets at arms-length. third-party rates. All services and
charges are subject to terms contained in the services agreement.

Services provided by or to q)amounted to and were recorded at approximate amounts as
follows in the years ended December 31:
2020
Services provided to by the Company

Permit application and other services recorded in revenues $

Services provided to the Company by
Utility pole and fiber network construction in progress
services costs capitalized
Pole attachment and maintenance services included in cost
of revenues

Charges recorded in selling, development and operating
expenses for management fees and reimbursement of

operational, site assessment and marketing staff costs e e

The related party payable at December 31, 2021 and 2020 reflects amounts due to for
services and charges. The payable balance is unsecured, non-interest-bearing, and due on
demand.

$

1Nk

Joint Venture

During 2021, the Company provided arms-length services to which resulted
in h in fiber revenue, S on cost of revenues an in gross profit reflected in

in the statement of operations.

Unbilled revenue includes s- due from_ at December 31, 2021.

-11-
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SQF, LLC D/B/A TILSON INFRASTRUCTURE
Notes to Financial Statements

December 31, 2021 and 2020

6. Subsequent Events

Management has considered transactions or events occurring through July 15, 2022, the date the
financial statements were available to be issued. Management has not evaluated subsequent
events after that date for inclusion in the financial statements.

-12-



EXHIBIT 6
(QUESTION 14) RECETY =D
MAR ~ 2 2023
PA PUBLIC UTILITY COMMISSION

PUBLIC VERSION SECRFTARY'S BUREAU
(Redacted)

Applicant’s Tentative Projected Income Statement Within the Commonwealth of Pennsylvania



@ Plenary

income Statement

PBI| PA AssetCo LLC

Fiscal Year Ending December 31st
Reponrted in USD

(REDACTED)

FY 2023

Revenue
Total Revenue

Network Operating Expenses
Total Network Operating Expenses

SG&A
Total SG8A

EBITDA
EBITDA Margin

Depreciation and Amortization

Operating Income

1_Jin 1

N
o
N
- o -
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(QUESTION 17)

Applicant’s Certificate of Service

' o SION
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pA PUBLIC UTILL CLOREE

SECRETARY'



CERTIFICATI: OF SERVICE

1, Nicholas Bournakel, certify that | have this "“Qday of March, 2023, caused to be sent via
overnight courier, a copy of the signed and verified Form PUC-377, "Application for
Telecommunications Authority within the Commonwealth of Peninsylvania,” on behalf of PB] PA
AssetCo LLC to the following parties:

Office of Consumer Advocate
555 Walnut Street

5th Floor, Forum Place
Harrisburg, PA 17101-1923

Office of Small Business Advocate [ %. \\ / f"' =
555 Walnut Street Q\L (§ [
1* Floor, Forum Place MAR -2 2023

Harrisburg, PA 17101
PA PIBLIC UTILIT ¢ COMMISSION

Office of the Attorney General SECRETARY'S BUREAL
Office of Consumer Protection

Strawberry Square, 14th Floor
Harrisburg, PA 17120

Nicholas Bournakel
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