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Basis of Presentation

The following Management’s Discussion and Analysis (MD&A) of the financial condition and results of operations of
Calian Group (“Calian” or the “Company”)is dated December1, 2023 and should be read in conjunction with the audited
annual consolidated financial statements and related notes of the Company for the twelve month period ended
September 30,2023.

The Company’s audited consolidated financial statements are reported in Canadian dollars and are preparedin
accordance withInternational Financial Reporting Standards as issued by the International Accounting Standards Board
(“IFRS”) and Chartered Professional Accountants (“CPA Canada”) Handbook Accounting - Part I. Allamounts in this
MD&A are in Canadian dollars unless otherwise indicated.

This MD&A also contains non-GAAP and other financial measures which are not prescribed by IFRS and are not likely to
be comparable to similar measures presented by otherissuers. Refer to the section entitled “Reconciliation of Non-
GAAP Measures to Most Comparable IFRS Measures” of this MD&A for an explanation of the non-GAAP and other
financial measures used and presented by the Company and a reconciliation of non-GAAP financial measures to the
most directly comparable GAAP measures.

This MD&A is the responsibility of management and has been reviewed and approved by the Board of Directors (“the
Board”) of the Company. The Boardis responsible for ensuring that management fulfills its responsibilities for financial
reporting andis ultimately responsible for reviewing and approving the MD&A. The Board carries out this responsibility
principally throughits Audit Committee.

Additionalinformation, including the Company’s Annual Information Form, quarterly and annual reports, and
supplementary information is available on the SEDAR web site at www.sedarplus.ca. Pressreleases and other
information are also available in the Investor Relations section of the Company’s website at www.calian.com.

Forward-Looking Statements

The Company cautions that this MD&A contains forward-looking statements. These forward-looking statements are
based on certain assumptions made by the Company that may prove to be inaccurate. Forward-looking statements
include those identified by the expressions “anticipate,” “believe,” “plan,” “estimate,” “expect,” “intend,” and similar
expressions. Forward-looking statements are not historical facts, but reflect the Company’s current intentions, plans,
expectations, and assumptions regarding future results or events. Forward-looking statements are intended to assist
readersinunderstanding management’s expectations as of the date of this MD&A and may not be suitable for other
purposes.

o » o » o

Forward-looking statements are based on assumptions, including assumptions as to the following factors:

e Customerdemand forthe Company’s products and services.

« The Company’s ability to maintain and enhance customer relationships.
» Market conditions.

» Levels of government spending.

« The Company’s ability to bring to market products and services.

« The Company’s ability to execute onits acquisition programincluding successful integration of previously acquired
businesses.

« The Company’s ability to deliver to customers throughout any worldwide conflict zones, and any government
regulations limiting business activities within such areas.

« The Company’s ability to successfully and efficiently manage through supply chain challenges, in sourcing and
procuring goods used in production or for delivery to end customers.

The Company cautions that the forward-looking statements in this MD&A are based on current expectations as at
Decemberl, 2023, that are subject to change and torisks and uncertainties, including those set out under the heading
“Risks and Uncertainties” below, many of which are outside the Company’s control. Actual results may materially differ
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from such forward-looking information due to factors such as customer demand, customer relationships, new service
offerings, delivery schedules, revenue mix, competition, pricing pressure, foreign currency fluctuations, and uncertainty
in the markets inwhich the Company conducts business. Additional information identifying risks and uncertainties is

containedinthe Company’s filings with securities regulators. The Company does not assume any intention or obligation
to publicly update orrevise any forward-looking statements or forward-looking information, whether as a result of new
information, future events or otherwise, except as required by applicable law. Readers should not place undue reliance
onthe Company’s forward-looking statements.

Calian Profile

Calianis a diverse products and services company
providing innovative healthcare, communications,
learning and cybersecurity and technology solutions.
The Company is headquartered in Ottawa, Ontario with
locations across Canadaandinthe U.S., the U.K. and
Europe. The Company is uniquely positioned to solve the
significant and complex problems its customers face so
that these companies are better able to succeed and
deliver on their objectives. The Company’s common
shares are listed on the Toronto Stock Exchange under
the symbol CGY.

The Company is organized in four operating segments:
Advanced Technologies, Health, IT and Cyber Solutions

and Learning. This business model provides both diversity b
and stability. It enables Calian to capitalize on unique ‘ .
opportunities during upturns in some markets while ' & o
weathering downturnsin others. L
g =

MISSION O]

Help the world communicate, innovate, learn, and MISSION \
lead safe and healthy lives with confidence. /

CULTURE

Every Calian employee brings their “A” game
forevery client, works hard and works
togetherusing collaboration to powerful
advantage. Calian attracts and challenges
great people and great partners.

VALUES 02
o Customer-first Commitment
CULTURE

o Teamwork
Integrity

e Innovation
Respect

0K
VALUES
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Strategy

Growth Funhdamentals and Track Record

Four Pillars of Growth

Customer
Retention

Through continued delivery
excellence, each segment
maintains relationships
with their valued customer
bases, thus earning more
revenue through expanded
scopes of existing
contracts.

%t

O

Customer

Diversification

Through continued
diversification, each
segmentincreases its
percentage of revenue
derived from winning
non-government

contracts, from

commercial activity in
global markets, and from
increasing product
offerings—both acquisitive

and organic.

U@D

Continuous
Improvement

o

Innovation

Through continued
investment in acquisitive
and organic growth, each
segmentincreases its
differentiation thus
improving gross margins.

Through continued
leverage of innovation, the
Company streamlines
processes and scalesiits
back-office support
capability.




While the four operating segments are diverse, eachis anchored by the Company’s common four-pillar framework for
growth.

5-Year Track Record of Execution

Overthe past five years, Calian generated arevenue compound annual growthrate (CAGR) of 18% through organic
growth and acquisitions, surpassingits 10% annual growth objective. The Company also increased its gross profit and
adjusted EBITDA!, which grew at a CAGR of 28% and 25%, respectively, significantly outpacing top line growth.
Furthermore, its gross margin expanded from 21.8%in FY19 to 31.0% in FY23 and its adjusted EBITDA' margins expanded

Revenues Gross Profit & Margin Adj. EBITDA' & Margin'
(in millions of $) (inmillions of $, except margin) (in millions of $, except margin)
66 66
659
204
582
518
432
127
343
89 29.1%
75 .
— 24.4%
21.8% -
20.6%
2019 2020 2021 2022 2023 2019 2020 2021 2022 2023 2019 2020 2021 2022 2023
® Gross Profit @ Adj, EBITDA'
® GrossMargin ® Adj. EBITDA'Margin

from7.9% to double digits over the same period. This significant profitability growth and margin expansion was driven by
the Company’s revenue diversification by geography, customer and offering.

Overthe past five years, Calian successfully diversified its revenue streams by geography, customer and offering.
Revenues generated outside Canada reached 29% of total revenues, up from19% in FY19. Over this same period,
revenues from commercial customers, typically at higher margins, grew from 31% to 52%. The Company was able to
accomplish this while continuing to grow its legacy Canadian government business characterized by long-term
contracts. A continued balance of both government and commercial customers will provide a balance of longer-term
visibility and stability, with shorter term growth and margins.

'Referto the section entitled “Reconciliation of Non-GAAP Measures to Most Comparable IFRS Measures” of this MD&A for an explanation of the
non-GAAP measure.
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Geography Offering Customer
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25%22% 05006 | 29%
78%
5% % | %

2019 2020 2021 2022 2023 2019 2020 2021 2022 2023 2019 2020 2021 2022 2023
® Canada ® Service ® Government
@ International ® Product ® Commercial

Finally, inFY23, product revenues totaled $157 million, up 124% from $70 million in FY19, demonstrating the Company’s
progressive pivot to a technology company.

New 3-Year Strategic Plan

OnOctober1,2023, Calianlaunchedits new three-year strategic plan called One Vision, One Purpose, One Calian 2026.
The objective of the planis to build a purpose-driven organization that has a strong values foundation and is growing
profitably by geography, customer and offering, while improving operational efficiencies, retaining existing customers
and building an effective sales culture.

"Refer to the section entitled “Reconciliation of Non-GAAP Measures to Most Comparable IFRS Measures’ of
non-GAAP measure.




More specifically, the financial objective of this strategic planis toreach one billion dollars in revenues by the end of FY26
through both organic growth and acquisitions. The playbookis to convert a high-level of profitable growth into strong
operating free cash flow'where the capital generated can then be deployed to maximum shareholder value. All this while
maintaining a healthy balance sheet.

Revenue Growth Strong Cash Flow Deployment of Capital
Revenueis animportant measure Operating free cash flow' generation Capital deploymentisimportant
because $1billionis the key target isimportant because it determines becauseitis the foundation of

the Company aspires toreach at the how much capital Calian will be able shareholdervalue creation.
end of FY26. Itis also the starting tore-investinto growth
point to generate profitability and opportunities such as acquisitions,
cash flow. Calian must generate on which represents a significant
average 15% revenue growth per portion of the 15% revenue growth
year, with a combination of organic target.

and acquisitions, toreachits target
of $1billion atthe end of FY26.

'Refer to the section entitled “Reconciliation of Non-GAAP Measures to Most Comparable IFRS Measures” of this MD&A for an explanation of the
non-GAAP measure.




Key Performance Indicators

Revenue & Revenue
Growth

(in millions of $, except %)

659

582
518

343

2019 2020 2021 2022 2023

® Revenue
® Growth

Operating Free Cash Capital Deployed
Flow (OFCF'") & OFCF' (inmillions of $)
Conversion
(inmillions of $, exceptratio) 91
AR
47 45 86
69
45
u 35
2019 2020 2021 2022 2023 2019 2020 2021 2022 2023

® OFCF
® OFCF'/EBITDA

® Acquisitions
@ Dividends

® Capex
® Share buyback

"Referto the section entitled “Reconciliation of Non-GAAP Measures to Most Comparable IFRS Measures” of this MD&A for an explanation of the

non-GAAP measure.




Key Performance Indicators

Calianwillmeasure the success of the execution of its strategic plan by monitoring three key performance indicators
(KPI) on an annual basis: revenue, operating free cash flow' and capital deployment.

Dividend/OFCF OFCF'/Share
(in %) (in$)
51% $4.16
$3.83
$3.27
36% 35% $3.08
I I | I
I I $2.19

2019 2020 2021 2022 2023 2019 2020 2021 2022 2023

"Referto the section entitled “Reconciliation of Non-GAAP Measures to Most Comparable IFRS Measures” of
this MD&A for an explanation of the non-GAAP measure.
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The graphs above illustrate the five-year trends of these key performance indicators.

The Company also wants to ensure that it analyzes the success of its execution through shareholderlens. As such, it will
measure return to shareholders with the KPIs outlined below.

Overview - Fourth Quarter of FY23

Revenues increased 10% to $176.0 million, as compared to $160.5 million for the same period last year. This represents

Revenues Gross profit Adj. EBITDA!
(in millions of $) & Gross margin % & Adj. EBITDA'%
(in millions of $, except margin) (inmillions of $, except margin)
176 56 20

161

Q4FY22 Q4FY23 Q4FY22 Q4FY23 Q4FY22 Q4FY23
® Gross profit @ adj. EBITDA
® Grossmargin @ adj. EBITDA %

the highestrevenue quarterin the Company’s history. Acquisitive growth was 3% and was generated by the acquisition
of Hawaii Pacific Teleport (HPT) which closed on August 1,2023. Organic growth was 7% and was driven by double-digit
growthinthe Health, Learning and Advanced Technologies segments. As expected, the ITCS segment posted a
reductioninrevenues versus last year, where a disproportionate amount of products were shippedin the fourth quarter
of fiscal 2022 due to the easing of supply chainissues.

Gross profitincreased 11% to $55.8 million and gross margin reached 31.7%, representing the sixth consecutive quarter
above the 30% mark. Similarly, adjusted EBITDA'increased by 7% to $20.3 million driven by strong growth in revenue and
gross margin, coupled with the start of benefits from the restructuring planimplemented midway through the quarter.
Gross profit, gross margin and adjusted EBITDA' all represented new quarterly highs for Calian. While adjusted EBITDA!
margin returned to double-digits from Q3, it decreased slightly to 11.6%, compared to the same period last year, due to
the reductionin ITCS volume and the realization of only a portion of the benefits from the restructuring plan.

"Referto the section entitled “Reconciliation of Non-GAAP Measures to Most Comparable IFRS Measures” of this MD&A for an explanation of the
non-GAAP measure.
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OFCF Net Debt/ Net Liquidity

(in millions of $) Adj. EBITDA'Ratio (in millions of $)
14.1 176
0.1x
10.7
Q4FY22
Ox Q4FY23
ns
Q4FY22 Q4FY23 Q4FY22 Q4FY23

® Unsued credit facility
® Cash

Calian generated $10.7 million of operating free cash flow'. The Company used its cash and drew onits credit line to
primarily investinits business with the acquisition of HPT, the payment of earnouts and capital expenditures. It also
provided areturn to shareholdersin the form of dividends and share buybacks inaccordance withitsrecently
announced normal course issuer bid (NCIB). The Company ended the quarter with net debt of $4.0 million, representing
anetdebt to adjusted EBITDA! ratio of 0.1x. With cash on hand of $33.7 million, combined with the unused portion of its
credit facility, Calian ended the quarter with net liquidity of $176.0 million.

Calian signed gross new contracts of $176 million and ended the quarter with a backlog of $1.2 billion, of which $438
millionis earmarked for FY24, $289 million for FY25 and $443 million beyond FY25.

Subsequent to quarterend, on November 6, Calian appointed Michael Tremblay to the position of President, ITCS
effective December1,2023. In addition, on November 9, Calian entered into a definitive purchase agreement to acquire
Decisive Group. This transaction was completed on December1,2023.

FY24 Financial Guidance

The following table presents the Company’s financial guidance for FY24.

Guidance

$ $

Revenue 730,000 790,000
Adjusted EBITDA! 83,000 89,000

'Referto the section entitled “Reconciliation of Non-GAAP Measures to Most Comparable IFRS Measures” of this MD&A for an explanation of the
non-GAAP measure.
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This guidance includes the full-year contribution from the Hawaii Pacific Teleport acquisition and assumes the closing of
the Decisive Group acquisition by the end of calendar2023. It also includes the benefits from the restructuring plan. It
doesnotinclude any other acquisitions that may close within the fiscal year.

15% 58% 11.3%

(mid-range vs FY23) (of mid-range guidance) (at mid-range)

Revenue growth Backlog coverage EBITDAmargin

At the midpoint of the range, this guidance reflectsrevenue and adjusted EBITDA! growth of 15% and 30%, respectively,
and an adjusted EBITDA'margin of 11.3%. It would represent the 7th consecutive year of double-digit growth and record
levels.

When taking into account our backlog for FY24 of $438 million, combined with our recurring revenue streams of about
$40 million and deferred revenues of $32 million, 67% of our FY24 revenue guidance (at the midpoint) is covered right
out the gate.

The reader should be advised thatrevenues and profitability realized are ultimately dependent on the extent and timing
of future contract awards, customerrealization of existing contract vehicles and potential recessionary pressures.
Pleasereferto the forward-looking statement at the beginning of this MD&A.

Backlog

The Company'’s estimated realizable backlog at September 30,2023 was $1,170 with terms extending to fiscal 2030.
Contracted backlog represents maximum potential revenues remaining to be earned on signed contracts, whereas
optionrenewalsrepresent customers’ options to further extend existing contracts under similar terms and conditions.

During the three-month period ended September 30, 2023 the following contracts and product signings were the
major contributors to the Company’s backlog. These contracts are further describedin the business overview section
of this Management Discussion and Analysis.

« $46M of cyber security product and services

« $24Min cyber security design services with anew contract win

« $156Mnew contract for traditional IT consulting services

« $8Mnew contract win for Crisis call diversion services in our Health segment

« $8Msigning for software defined solutions to along standing customerin our Advanced Technologies segment

o GNSS product sales book to bill ratio continuing over 1times

There were no material contracts that were cancelled unexpectedly that would have resulted in a significant decrease in
our backlog.

Most fee-for-service contracts provide the customer with the ability to adjust the timing and level of effort throughout
the contract life and as such the amount actually realized could be materially different from the original contract value.

Calian Group Ltd.



The following table represents management’s best estimate of the backlogrealization for fiscal year 2024, fiscal year
2025 and beyond based on management’s current visibility into customers’ existing requirements.

Management’s estimate of the realizable portion (current utilization rates and known customer requirements) is less than
the total value of signed contracts and related options by approximately $211 million. The Company’s policy is to reduce
the reported contractual backlog once it receives confirmation from the customer thatindicates the utilization of the

full contract value may not materialize.

Contract Backlog as of September 30, 2023

$
Contractedbacklog 727,484
Optionrenewals 653,776
1,381,260
Management estimate of unrealizable portion (21,223)
Estimated Realizable Backlog 1,170,037

Estimated Recognition of Estimated Realizable Backlog

October1,2023 | October1,2024 Beyond
to September 30, to September September 30,
yioyZ 30,2025 2025
$ $ $ $
Advanced Technologies 104,568 29178 15,059 148,805
Health 173,824 167,250 291,758 632,832
Learning 84,528 64,877 98,307 247,712
ITCS 75,153 27,945 37,590 140,688
Total 438,073 289,250 442,714 1,170,037
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Consolidated Results

Selected Consolidated Financial Highlights - Three and Twelve Months of FY23

September30, September30, September 30, September 30,

2023 2022 2023 2022
$ $ $ $

Revenues 175,948 160,550 658,583 582,172
Gross profit 55,796 50,150 204,212 169,226
Gross profit margin (%) 32% 31% 31% 29%
Profit before under noted items
(adjusted EBITDA') 20,381 19,067 65,987 65,932
Adjusted EBITDA' margin % 12% 12% 10% 1%
Depreciation of equipment,
application software and capitalized 2,133 2,308 9,043 6,974
research and development
Depreciation of right of use assets 1,352 950 4,501 3,629
,:gce){t;zatlon of acquiredintangible 4,460 3.484 14,874 20,555
Restructuring expense 2,618 - 2,618 -
Otherchangesinfairvalue (314) - (314) -
Deemed compensation 403 3,314 550 4,314
::;';':ii‘)’(’:)‘(:t:;:zt income and 9,313 6,722 30,857 24,905
Lease obligationsinterest expense 159 143 531 45]
Interest expense (income) 634 7 365 295
Profit before income tax expense 8,520 6,572 29,961 24,159
Totalincome tax expense 3,401 5,377 11,076 10,555
NET PROFIT 519 1,195 18,885 13,604
EPS - Basic 0.43 0.10 1.61 119
EPS - Diluted 0.43 0.10 1.61 119
Adjusted net profit’ 12,702 10,282 41,471 44,028
Adjusted EPS'- Basic 1.08 0.90 3.45 3.88
Adjusted EPS'- Diluted 1.07 0.90 3.45 3.87

"Referto the section entitled “Reconciliation of Non-GAAP Measures to Most Comparable IFRS Measures” of this MD&A for an explanation of the
non-GAAP measure.
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Analysis of Consolidated Results - Three and Twelve Months of FY23

Revenue

Forthe three-month period ended September 30, 2023, revenues increased 10% to $175,948 compared to $160,550
forthe same periodlast year. Thisrepresents the highest revenue quarterin the Company’s history. Acquisitive growth
was 3% and was generated by the acquisition of Hawaii Pacific Teleport (HPT) closed on August 1,2023. Organic growth
was 7% and was driven by double-digit growthin the Health, Learning and Advanced Technologies segments. As
expected, the ITCS segment posted areductioninrevenues versus last year where a disproportionate amount of
products were shipped due to the easing of supply chain issues.

Forthe yearended September 30, 2023, revenues increased 13% to $658,583 compared to $582,172 for the same
periodlastyear. Thisrepresents the sixth consecutive year of record revenues for Calian. Acquisitive growth was 7% and
was generated by the contribution from Computexin the first half of the yearand HPT in the fourth quarter. Organic
growth was 6% and was driven by double-digit growthin the Health, Learning and Advanced Technologies segments.
The ITCS segment posted negative organic growth primarily due to the easing of the supply chainin the prior year which
allowed for significant deliveries of our value-added resale (VAR) businessinthe U.S. at the time.

Note that Calian measures growth through acquisition on a trailing twelve-month basis. Once the acquisition has been
included inresults fortwelve months, its contributionisincluded in the organic growth metric.

Gross Profit

Forthe three-month period ended September 30,2023, gross profitincreased 11% to $55,796 compared to $50,150
forthe same period last year. This growth was driven by anincrease in volume and a favorable revenue mix. Gross margin
stood at 31.7%, slightly up from 31.4% for the same period last year, and represented the sixth consecutive quarter
above the 30% mark. Both gross profit and gross marginrepresented new quarterly highs for Calian.

Forthe yearended September 30, 2023, gross profitincreased 21% to $204,212 compared to $169,226 for the same
periodlast yearand gross marginreached 31.0%, versus 29.1% in the prior year. This growth was driven by the same
factors mentioned above. Both gross profit and gross marginrepresented new annual highs for Calian. Itis also the first
time inthe Company’s history that gross profit surpasses the $200,000 mark.

Adjusted EBITDA!

For the three-month period ended September 30,2023, adjusted EBITDA'increased 6.9% to $20,381 compared to
$19,067 for the same period last year. This growth was driven by strong growth in revenue and gross margin, coupled
with the start of benefits from the restructuring planimplemented midway through the quarter. Adjusted EBITDA!
represented anew quarterly high for Calian. Adjusted EBITDA'margin decreased slightly to 11.6% compared to 11.9% for
the same period last year due to thereductionin ITCS volume and the realization of only a portion of the benefits from
therestructuring plan.

Forthe yearended September 30, 2023, adjusted EBITDA' and related margin stood at $65,987 and 10.0% respectively,
versus $65,932 and 11.3%, respectively, for the same period last year. The adjusted EBITDA' and related margin were
impacted by various growth investments the Company made at the end of FY22 which increased operating expensesin
the first nine months of the year. After the third quarter, Calian underwent a complete review of its delivery capacity and
overhead costs andinitiated targeted cuts. This restructuring planis expected to generate annual savings of
approximately $8 million.

Depreciation and Amortization

Forthe three-month period ended September 30,2023, depreciation of equipment, application software andresearch
and development stood at $2,133, in line with the same period last year. For the year ended September 30, 2023,
depreciation of equipment, application software and research and developmentincreased $2,069, compared to the
same periodlast year, due to higher assets resulting from IT investments and recent acquisitions.

Forthe three-month period and year ended September 30, 2023, depreciation of right of use assets increased $402
and $872 respectively, compared to the same period last year, as aresult of new leases signedin the last twelve months
coupledwithleases brought on fromrecent acquisitions.

'Referto the section entitled “Reconciliation of Non-GAAP Measures to Most Comparable IFRS Measures” of this MD&A for an explanation of the
non-GAAP measure.
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Forthe three-month period ended September 30, 2023, amortization of acquiredintangible assets increased $976,
compared to the same period last year, due to intangible amortization beginning on an asset that was previously
indefinite life coupled with the acquired intangible assets from the HPT amortizing since the acquisition date. For the
yearended September 30, 2023, amortization of acquired intangible assets decreased by $5,681, compared to the
same period last year, due tointangibles acquired from multiple years prior being fully amortized in the prior year along
with amortizationincurred fromintangibles acquired through Intertronic which would not have current year amortization
as they were written off in the prior year.

Please see note 13 to the financial statements for more information.

Restructuring Expense

Forthe three-month period and year ended September 30,2023, the Company recorded a one-time restructuring
charge of $2,618in line with its restructuring plan announced in the third quarter of FY23. There were no restructuring
chargesrecordedin the three-month period and year ended September 30,2022.

Deemed Compensation and Changes in Fair Value Related to Contingent Earn Out

Forthe three-month period and year ended September 30,2023, deemed compensation decreased by $2,911 and
$3,764 respectively, compared to the same periods last year. This decrease is due to bonus amounts related to
acquisition earn-out payments being earned and achieved in the prior year that did not existin the current year.

Forthe three-month and year ended September 30,2023, changes in fair value related to contingent earn-out
decreasedby $1,873 and $1,697, respectively, compared to the same periods of the previous year.

Interest expense (income)

For the three-month period ended September 30,2023, interest expense increased to $634, comparedto $7inthe
same periodlast year, as the Company drew onits credit facility to fund the acquisition of HPT.

Income Tax Expense

For the three-month period ended September 30,2023, the provision forincome taxes was $3,401, down from $5,377
forthe same periodlast year. Thisis primarily due to lower tax expense in the current year from tax assets acquired
through acquisitions.

Forthe yearended September 30, 2023, the provision forincome taxes was $11,076 which is in line with the prior year.

The effective taxrate of the company is 26.5% for the annual period. The difference in effective taxrate to actual tax rate
is primarily due to the increase innon-taxable itemsin the statement of profit and loss including intangible amortization
and changes infair value related to contingent earn out amounts which are quite significant to the Company, and
account for significant fluctuationsin taxrate where income taxis a percentage of earnings before tax.

Net Profit and Adjusted Net Profit'

Forthe three-month period ended September 30,2023, net profit was $5,119 or $0.43 per diluted share, versus $1,195,
or$0.10 per diluted share, for the same period last year. This growth was driven by higher adjusted EBITDA' and lower
expensesrelated to acquisitions, partially offset by a one-time restructuring charge and higherinterest expenses.
Adjusted net profit'was $12,702, or $1.07 per diluted share, versus $10,282, or $0.90 per diluted share, in the same
periodlastyear.

Forthe yearended September 30, 2023, adjusted net profit' was $41,471, or $3.45 per diluted share, versus $44,028, or
$3.87 perdiluted share, for the same period last year. This decrease was primarily driven by higher depreciation of
property assetsinthe currentyear.

"Referto the section entitled “Reconciliation of Non-GAAP Measures to Most Comparable IFRS Measures” of this MD&A for an explanation of the
non-GAAP measure.
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Segment Results



Advanced Technologies (AT)

Provides comprehensive solutions across the space,
defence and terrestrial sectors. Diverse capabilities
encompassing software development, product design,
custom manufacturing, full lifecycle support, project
management, multi-disciplinary system solutions, satellite
operations and hosting services.

TTERRTIRAS

FY23 Revenues

(ggg Space @ Terrestrial

Defence of total Revenues
[AEN]

Three months ended Year ended
September30, September30, September30, September 30,
2023 2022 2023 2022

$ $ $ $
Product 32,367 16,021 106,298 93,038
Service 20,154 14,496 72,065 57,360
Revenues 52,521 30,517 178,363 150,398
Gross profit 18,676 10,176 59,887 43,335
Gross profit % 36% 33% 34% 29%
Adjusted EBITDA! 11,087 4,516 28,276 20,657
Adjusted EBITDA'Margin% 21% 15% 16% 14%
Organic/Acquisitive Revenue Growth 58% /14% -29% / Nil 16% / 3% -10% / Nil
New contract signings (gross) 52,000 60,000 192,000 185,000
Backlog 148,805 159,726 148,805 159,726

Three-months ended September 30,2023

Forthe three-month period ended September 30, 2023, revenues increased 72% to $52,521, compared to the same
periodlast year and represented record quarterly revenues for the segment. Acquisitive growth was 14% and was
generated by the acquisition of Hawaii Pacific Teleport (HPT) which closed on August 1,2023. Organic growth was 58%
and was driven by strong product sales across all divisions, including GNSS antennas, telecom products and software

'Referto the section entitled “Reconciliation of Non-GAAP Measures to Most Comparable IFRS Measures” of this MD&A for an explanation of the
non-GAAP measure.
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services. It was also the result of the successful unwinding of backlog due to ongoing easing of supply chains we are
seeingin this segment.

Note that Calian measures growth through acquisition on a trailing twelve-month basis. Once the acquisition has been
included inresults for twelve months, its contributionis included in the organic growth metric.

Forthe three-month period ended September 30, 2023, adjusted EBITDA' more than doubled to $11,087, compared to
the same period last year. This significant growth was driven by higher gross margins due to a favorable revenue mix
skewed toward higher margin products and software offerings as well as the higher margin contribution from the HPT
acquisition. This growth was partially offset by higher operating expenses related to various initiatives within ground
systems product development and other product improvements formanufactured products. Adjusted EBITDA'margin
increased to 21%, from 15% for the same period last year.

Inthe quarter, Advanced Technologies signed new contracts valued at $52 million.

Twelve-months ended September 30,2023

Forthe yearended September 30,2023, revenues increased 19% to $178,363, compared to the same period last year.
Acquisitive growth was 3% and was generated by the acquisition of HPT in the fourth quarter. Organic growth was 16%
and was driven by growing demand for products including telecom, GNSS antennas and Ag tech as well as consulting
servicesinnuclear.

Forthe yearended September 30, 2023, adjusted EBITDA'increased 37% to $28,275, compared to the same period last
year and adjusted EBITDA marginincreased to 16% versus 14% last year. This growth was driven by the same factors
mentioned above.

Selectedhighlights for the year:

« Signednew contractsincluding with Canada for Mapping and Earth Observation (CCMEQO) and MDA
« Acquired Hawaii Pacific Teleport
« Launched llluminator software to monitor multiple Decimator spectrum analyzers at remote sites

» Appointed Darrell Wellington to Tallysman leadership team

Received funding from the Canadian Space Agency (CSA) to further develop RF over IP technology

« Receivedapatent forBin-Sense agricultural technology

Forthe year, Advanced Technologies signed new contracts valued at $192 million and ended the year with a solid
realizable backlog of $149 million.

'Referto the section entitled “Reconciliation of Non-GAAP Measures to Most Comparable IFRS Measures” of this MD&A for an explanation of the
non-GAAP measure.
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Health

Combines deep domain expertise in healthcare services, pharma
solutions and digital technologies to enable better access to care.
With a vast network of over 2,800 healthcare professionals
spanning 85 specialties, Calian’s Health segment improves K
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FY23Revenues
(—J\\I/V\D Health Service Pharma Solution )
28%
Digital Health of total Revenues
_
Three months ended Year ended
September30, September30, September30, September 30,
2023 2022 2023 2022
$ $ $ $
Product 1 5 1 5
Service 51,567 39,465 184,855 167,136
Revenues 51,568 39,470 184,856 167,141
Gross profit 15,179 10,030 48,684 41,551
Gross profit % 29% 25% 26% 25%
Adjusted EBITDA! 10,722 6,357 33,383 28,334
Adjusted EBITDA'Margin% 21% 16% 18% 17%
Organic/ Acquisitive Revenue Growth 31% / Nil -1% / Nil 11% / Nil -14% / Nil
New contract signings (gross) 29,000 35,000 115,000 154,000
Backlog 632,832 707,084 632,832 707,084

Three-months ended September 30, 2023

Forthe three-month period ended September 30, 2023, revenues increased 31% to $51,568, compared to the same
periodlast year and represented its highest quarterly revenue for the segment since the peak demands during the

pandemic. This growthis all organic and was driven by significantly increased demand with ourlong-standing customers
aswell as short-term health response demand.

'Referto the section entitled “Reconciliation of Non-GAAP Measures to Most Comparable IFRS Measures” of this MD&A for an explanation of the

non-GAAP measure.
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Forthe three-month period ended September 30,2023, adjusted EBITDA'increased 69% to a record quarterly high of
$10,722, compared to the same period last year. This significant growth was driven by increased revenue and short-term
healthresponse demand, which boasts higher margins due to the nature of the services provided. Adjusted EBITDA!
marginincreased to 21%, from 16% for the same periodlast year.

Inthe quarter, Health signed new contracts valued at $29 million.

Twelve-months ended September 30,2023

Forthe yearended September 30, 2023, revenues increased 11% to $184,856, compared to the same period last year.
This growth was all organic and was driven by higher customer demand on long term contracts, new business wins from
clinician services and a solid performance from Contract Research Organization (CRO) services.

Forthe yearended September 30, 2023, adjusted EBITDA'increased 18% to $33,383, compared to the same period last
year and adjusted EBITDA!' marginincreased to arecord annual high of 18%, versus 17% for the prior year year. This growth
was driven by increased revenues and higher margin business. It was partially offset by increased operating expenses.

Selectedhighlights for the year:

« Appointed Derek Clark to President, Health

« Signednew contractsincluding Immigration, Refugees and Citizenship Canada (IRCC), Indigenous Services Canada
and Syantra

« Signedtwo Software as a Service customers for Nexi

» Launched Digital Health portfolio of products

Improvedits bench strength with the appointment of anew VP Sales, VP Strategy & Growth and Chief Psychologist

Forthe year, Health signed new contracts valued at $115 million and ended the year with a solid realizable backlog of
$633 million.

'Referto the section entitled “Reconciliation of Non-GAAP Measures to Most Comparable IFRS Measures” of this MD&A for an explanation of the
non-GAAP measure.
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Learning

Provides specialized training and immersive learning solutions to
defence, commercial, and higher education clients domestically and .
ininternational markets. The segment continues to grow its footprint

in Europe servicing NATO and NATO member countries with a variety 3
of military training and simulation technologies and services. It also %
provides consulting services in emergency management to federal, . -| O 6 M
provincial and municipal governments, indigenous communities,

academia, and the private sector. FY23 Revenues
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16%

of total Revenues

Three months ended Year ended

September30, September30, September 30, September 30,
2023 2022 2023 2022
$ $ $ $

Product 1,667 1,581 6,235 3,670
Service 22,661 20,218 99,957 87,998
Revenues 24,228 21,799 106,192 91,668
Gross profit 5,600 4,867 26,952 23,271
Gross profit % 23% 22% 25% 25%
Adjusted EBITDA! 3,105 2,989 16,560 16,883
Adjusted EBITDA'Margin% 13% 14% 16% 18%
Organic/ Acquisitive Revenue Growth 11% / Nil 8% /16% 16% / Nil 7% /16%
New contract signings (gross) 8,000 10,000 26,000 154,000
Backlog 247,712 328,330 247,712 328,330

Three-months ended September 30, 2023

Forthe three-month period ended September 30, 2023, revenues increased 11% to $24,228, compared to the same
period last year. This growth s all organic and was driven by strong demand for military training with existing Canadian

'Referto the section entitled “Reconciliation of Non-GAAP Measures to Most Comparable IFRS Measures” of this MD&A for an explanation of the
non-GAAP measure.
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customers as well as demand for new products and technologies for NATO customers due to geo-politicalissues and
renewed focus onreadiness.

Forthe three-month period ended September 30,2023, adjusted EBITDA'increased 4% to $3,105, compared to the
same period last year driven by revenue growth and increased gross margins. It was partially offset by increased
research and development expenses to support growth in new countriesin Europe. Adjusted EBITDA'margin declined
slightly to 13% from 14% when compared to the same period of the previous year.

Inthe quarter, Learning signed new contracts valued at $8 million.

Twelve-months ended September 30,2023

Forthe yearended September 30, 2023, revenues increased 16% to $106,192, compared to the same period last year,
surpassing the $100,000 mark for the first time. This growth was all organic and was primarily driven by strong demand
with existing customers.

Forthe yearended September 30, 2023, adjusted EBITDA'was $16,560, in line with the same period last year, as
increased research and development expenses of $3,049 offset the growth inrevenues and gross profit. As aresult,
adjusted EBITDA'margin decreased to 16%, versus 18% last year.

Selected highlights for the year:

» Experiencedstrong demandinlegacy contractsin Canada due to the geo-political environment and arenewed focus

onreadiness

« Expandedthe Company’s global training footprintin NATO countries with projectsin France, Turkey, Poland, Germany,

the Netherlands, Australia, the Philippines, Jamaica, Indonesia, Jordan and Switzerland

« Continuedtoinnovate by bringing new integrated synthetic training environment capabilities online, developing
features forcommand-and-control software and embedding artificial intelligence in the Company’s exercise design
capabilities

« Increased academic clients with the University of Guelph, Sault College, Conestoga College, Centennial College and
McMaster University

Forthe year, Learning signed new contracts valued at $26 million and ended the year with a solid realizable backlog of
$248 million.

'Referto the section entitled “Reconciliation of Non-GAAP Measures to Most Comparable IFRS Measures” of this MD&A for an explanation of the
non-GAAP measure.
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Offers IT and cybersecurity solutions to

support customers in their digital //////
transformation from advisory through to 3 ’
implementation, as well as the delivery,

management, monitoring and securing of

complexITinfrastructures.

FY23 Revenues

Cybersecurity Enterprise Soutions

5
050 29% ”‘“\‘\\N\\\\\
% Digitalization QL\LB) XaaS

of total Revenues

Three months ended Year ended
September30, September30, September 30, September 30,
2023 2022 2023 2022

$ $ $ $
Product 12,856 37,1 44,741 62,542
Service 34,775 31,653 144,431 110,423
Revenues 47,631 68,764 189,172 172,965
Gross profit 16,341 25,077 68,689 61,069
Gross profit % 34% 36% 36% 35%
Adjusted EBITDA! 5,653 12,393 23,459 29,521
Adjusted EBITDA'Margin % 12% 18% 12% 17%
Organic/ Acquisitive Revenue Growth -31% / Nil 12% /185% -13%/22% 8% /102%
New contract signings (gross) 87,000 56,000 247,000 206,000
Backlog 140,688 96,515 140,688 96,515

Three-months ended September 30, 2023

Forthe three-month period ended September 30, 2023, revenues decreased 31% to $47,631, compared to the same
periodlast year where a disproportionate amount of products were shipped due to the easing of supply chainissues.

44

The decrease is also due to lowerrevenues from on demand government and managed services due to market

dynamics.

'Referto the section entitled “Reconciliation of Non-GAAP Measures to Most Comparable IFRS Measures” of this MD&A for an explanation of the

non-GAAP measure.
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Forthe three-month period ended September 30,2023, adjusted EBITDA' decreased 54% to $5,653, compared to the

same period last year, due to lowerrevenuesin a highly fixed cost business. It was partially offset by the implementation

of the restructuring plan midway through the quarter which saw a reductionin selling and marketing expenses of $2,560.
As aresult, adjusted EBITDA'margin decreased to 12%, from 18% for the same period last year.

Inthe quarter, ITCS signed new contracts valued at $87 million, implying a book-to-bill ratio of 1.8.

Twelve-months ended September 30,2023

Forthe yearended September 30, 2023, revenues increased 9% to $189,172, compared to the same period last year.
Acquisitive growth was 22% whichis due to the remainder of the acquisitive contribution from the acquisition of
Computexwhichwas completedin the prioryear. Organic growth was negative 13% due to lower revenues in the second
half of the year, primarily as aresult of its value-added resale business in the U.S.

Note that Calian measures growth through acquisition on a trailing twelve-month basis. Once the acquisition has been
included inresults fortwelve months, its contributionisincluded in the organic growth metric.

Forthe yearended September 30, 2023, adjusted EBITDA' decreased 21% to $23,459, compared to the same period
last year and adjusted EBITDA'margin decreased to 12% versus 17% last year. This performance decline is primarily due
to lowerrevenuesrelating to our VAR sales intake in the prior year coupled with a highly fixed cost business, along with
growth investments made since the start of the fiscal year which were addressed in the restructuring planimplemented
midway through the fourth quarter.

Selected highlights for the year:

« Appointed Michael Tremblay as new President, ITCS subsequent to yearend

» Signednew contractsincluding Shared Services Canada, GPD Companies, Resound Networks, Omni-Logistics as
well as for one of the world’s leading gas companies, family entertainment company and powersports company

e Recognized as an Elite 500 on CRN’s Managed Service Provider 500 list for 2023
o Earnedvarious partnerrecognition awards from CrowdStrike, Cisco, Microsoft, OECM, Proofpoint and Forescout

Forthe year, ITCS signed new contracts valued at $247 million and ended the year with a solid backlog of $141 million.
Backlog forthe segment has increased by $40 million from the third quarter ended amount which suggests that some
delays occurred for product shipments which will push into fiscal 2024.

Shared Services

Forthe three-month period ended September 30, 2023, shared services expenses increased by $2,998 to $10,186,
compared to the same period last year. Thisis due to additional costs inrelation to M&A activities, additional
investments ininformation system applications to support the organizations growth, and costs recognized for
performance share units which pertain to long term growth targets of the Company.

Forthe yearended September 30, 2023, shared services expenses increased by $6,228 to $35,691, compared to the
same periodlast year. These increased expenses relate to additional headcount to support growth, additional costs for
key functions such as M&A and information systems, additional costs from foreign exchange and costs noted for
performance share units.

Selected Quarterly Financial Data

The Company’s operations are subject to some quarterly seasonality due to the timing of vacation periods, statutory
holidays, industry-specific seasonal cycles and the timing and delivery of milestones for significant projects. Typically,
the Company’s first and fourth quarters will be negatively impacted because of the Christmas season and summer
vacation period. During these periods, the Company can only invoice orrecognize revenue for work performed and is
alsorequiredto pay for statutory holidays. This seasonality may not be apparent in the overall results of the Company,
depending onthe impact of the realized sales mix of its various projects. The following table sets forth selected financial
information for the Company’s past eight quarters.

'Referto the section entitled “Reconciliation of Non-GAAP Measures to Most Comparable IFRS Measures” of this MD&A for an explanation of the
non-GAAP measure.
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(Canadian dollars in millions, except per share data)

Q4/23 | Q3/23 | Q2/23 Q1/23 | Q4/22 | Q3/22 | Q2/22 Q1/22

Revenues
$ $ $ $ $ $ $ $

Advanced Technologies 52.5 44.8 46.8 34.3 30.5 39.2 39.6 411
Health 51.6 491 43.6 40.4 39.4 39.7 45.4 42.4
Learning 24.2 26.7 28.8 26.4 21.8 22.3 24.8 22.8
ITCS 47.6 45.9 49.3 46.4 68.8 48.8 32.3 23.2
Total Revenue 175.9 166.5 168.5 147.5 160.5 150.0 142.1 129.5
Cost of revenue 120.2 15.4 16.5 102.3 10.4 104.5 102.2 95.8
Gross profit 557 511 52.0 452 50.1 455 39.9 33.7
Selling and marketing 10.5 1.9 1.8 1 131 9.6 53 4.5
General and administration 22.0 21.4 20.5 17.4 17.0 18.0 16.6 13.8
Research and development 2.8 3.3 2.9 2.4 1.0 1.8 12 14
Profit before under noted items 20.4 14.5 16.8 14.3 19.0 16.1 16.8 14.0
Depreciation of equipment,

application software and capitalized

research and development 21 2.4 2.3 2.3 2.4 2.3 14 12
Depreciation of right of use assets 1.4 12 1.0 1.0 1.0 1.0 0.9 0.8
Amortization of acquiredintangible

assets 4.5 3.6 3.4 3.4 3.5 3.4 10.1 3.6
Otherchangesin fairvalue (0.3) - - - - - - -
Restructuring expense 2.6 - - - - - - -
Deemed compensation 0.4 - 0.1 0.1 3.3 - 0.2 0.7
Changesin fairvalue related to
contingent earn-out 0.4 - 2.5 0.7 2.3 0.7 1.6 1.0
Profit beforeinterest and income tax

expense 9.3 7.3 7.5 6.8 6.5 8.7 2.6 6.7
Leaseinterest expense 0.2 0.1 0.1 0.1 0.1 0.1 0.1 0.1
Interest expense (income) 0.6 (0.2) - - - 0.1 0.1 0.1
Profit beforeincome tax expense 8.5 7.4 7.4 6.7 6.4 8.5 2.4 6.5
Income tax expense 3.4 2.7 2.9 21 5.4 1.8 11 2.2
Net profit 51 4.7 4.5 4.6 1.0 6.7 1.3 4.3
Weighted average shares

outstanding - Basic 11.8M 11.7M 1nN.7M 11.6M 11.4M 11.3M 11.3M 11.3M
Weighted average shares

outstanding - Diluted 11.8M 11.8M 11.8M 1n1.7M 11.5M 11.4M 11.4M 11.4M
Net profit per share

Basic 0.43 0.40 0.39 0.39 0.10 0.60 on 0.38

Diluted 0.43 0.40 0.38 0.39 0.10 0.60 on 0.38
Adjusted EBITDA per share

Basic 173 1.24 1.45 1.23 1.67 1.48 1.24 1.24
Diluted 172 1.23 1.45 1.22 1.66 1.47 1.23 1.23

'Referto the section entitled “Reconciliation of Non-GAAP Measures to Most Comparable IFRS Measures” of this MD&A for an explanation of the
non-GAAP measure.
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Fourth Quarter Financial Summary

This fourth quarter unaudited interim condensed consolidated financial summary should be read in conjunction with the
annual financial statements along with accompanying notes thereto.

Consolidated Statements of Net Profit
Forthe years ended September 30,2023 and 2022 (Canadian dollars in thousands, except per share data):

Three months ended Year ended

September 30, September30, September30, September30,

2023 2022 2023 2022
$ $ $ $

Revenue

Advanced Technologies 52,521 30,517 178,363 150,398

Health 51,568 39,470 184,856 167,141

Learning 24,228 21,799 106,192 91,668

ITCS 47,631 68,764 189,172 172,965
Total Revenue 175,948 160,550 658,583 582,172
Costof revenues 120,152 110,400 454,371 412,946
Gross profit 55,796 50,150 204,212 169,226
Selling and marketing 10,545 13,064 45,410 32,514
General and administration 22,034 17,004 81,363 65,408
Research and development 2,836 1,015 11,452 5,372
Profit before under noted items 20,381 19,067 65,987 65,932
Depreciation of equipment, application software
and capitalized research and development 2,133 2,308 9,043 6,974
Depreciation of right of use assets 1,352 950 4,501 3,629
Amortization of acquired intangible assets 4,460 3,484 14,874 20,555
Restructuring expense 2,618 - 2,618 -
Otherchangesinfairvalue (314) - (314) -
Deemed compensation 403 3,314 550 4,314
Changesinfairvalue related to contingent
earn-out 416 2,289 3,858 5,655
Profit before interestincome and income tax
expense 9,313 6,722 30,857 24,905
Lease obligationsinterest expense 159 143 531 45]
Interest expense 634 7 365 295
Profit before income tax expense 8,520 6,572 29,961 24,159
Income tax expense - current 3,776 5,650 12,919 14,307
Income taxrecovery - deferred (375) (273) (1,843) (3,752)
Totalincome tax expense 3,401 5,377 11,076 10,555
NET PROFIT 519 1,195 18,885 13,604
Net profit per share:

Basic 0.43 0.10 1.61 119

Diluted 0.43 0.10 1.61 119
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Consolidated Statements of Cash Flows

Forthe years ended September 30,2023 and 2022 (Canadian dollars in thousands):

Three months ended Year ended

September30, September30, September30, September30,
2023 2022 2023 2022
$ $ $ $
CASHFLOWS GENERATED FROM (USED IN)
OPERATING ACTIVITIES
Net profit 519 1,195 18,885 13,604
ltems not affecting cash:
Interest expense 634 7 365 295
Changesinfairvalue related to contingent
earn-out 416 2,289 3,858 5,555
Lease obligations interest expense 159 143 531 45]
Income tax expense 3,401 5,377 11,076 10,555
Employee share purchase plan expense 130 125 597 518
Share based compensation expense 1,618 571 3,273 1,927
Depreciation and amortization 7,945 6,742 28,418 31,158
Deemed compensation 403 3,314 550 4,314
Otherchangesinfairvalue (314) - (314) -
19,51 19,763 67,239 68,377
Changeinnon-cash working capital
Accountsreceivable (8,971 (41,755) 1,393 (28,822)
Workinprocess 6,166 13,785 23,285 15,444
Prepaid expenses and other (3,848) (10,443) (829) (20,137)
Inventory 1,873 681 (3,340) (4,340)
Accounts payable and accrued liabilities 9,475 20,962 (17,947) 15,142
Unearned contractrevenue 4,918 403 928 11,333
29,124 3,396 70,729 56,997
Interest paid (791) (150) (895) (747)
Income tax paid (5,629) (3,258) (13,059) (13,109)
22,704 (12) 56,775 43,141
CASH FLOWS GENERATED FROM (USED IN)
FINANCING ACTIVITIES
Issuance of common shares net of costs 760 571 2,901 2,705
Dividends (3,335) (3,249) (13,163) (12,765)
Draw (repayment) on debt facility 37,750 - 30,250 7,500
Payment of lease obligations (1,261) (929) (4,382) (3,655)
Repurchase of common shares (1,670) - (1,670) -
32,244 (3,607) 13,936 (6,215)
CASHFLOWS USED IN INVESTING ACTIVITIES
Investments - - (2,689) -
Business acquisitions (59,834) (2,928) (68,494) (65,566)
Capitalizedresearch and development - 2) (86) (177)
Equipment and application software (2,368) (2,240) (8,354) (7,148)
(62,202) (5,170) (79,623) (72,891)
NET CASH OUTFLOW (7,254) (8,789) (8,912) (35,965)
CASH AND CASH EQUIVALENTS, BEGINNING OF
PERIOD 40,988 51,435 42,646 78,611
CASH AND CASH EQUIVALENTS, END OF PERIOD 33,734 42,646 33,734 42,646

Calian Group Ltd.



The diluted weighted average number of shares has been calculated as follows:

Three months ended Year ended

September 30, September30, September30, September30,
2023 2022 2023 2022

Weighted average number of common

shares - basic 11,790,964 11,399,172 1,714,887 11,343,615
Additions to reflect the dilutive effect of

employee stock options and RSUs 49,575 72,928 25,791 39,725
Weighted average number of common

shares - diluted 11,840,539 11,472,100 1,740,678 11,383,340

The following table presents the revenue of the Company for the year ended September 30,2023 and 2022 (Canadian

dollarsinthousands):

Three months ended Year ended
September30, September30, September30, September30,
2023 2022 2023 2022
$ $ $ $
Productrevenue
Advanced Technologies 32,367 16,021 106,298 93,038
Health 1 5 1 5
Learning 1,567 1,581 6,235 3,670
ITCS 12,856 37,1 44,741 62,542
Total product revenue 46,791 54,718 157,275 159,255
Servicerevenue
Advanced Technologies 20,154 14,496 72,065 57,360
Health 51,567 39,465 184,855 167,136
Learning 22,661 20,218 99,957 87,998
ITCS 34,775 31,653 144,431 110,423
Total service revenue 129,157 105,832 501,308 422,917
Totalrevenue 175,948 160,550 658,583 582,172
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Segmentedinformationis as follows for three months ended September 30,2023 (Canadian dollars in thousands):

For the three months ended Advanced Health Learnin Shared
September 30,2023 Technologies 9 Services

$ $ $ $ $ $
Revenue 52,521 51,568 24,228 47,631 - 175,948
Cost of revenues 33,845 36,389 18,628 31,290 - 120,152
Gross profit 18,676 15,179 5,600 16,341 - 55,796
Gross profit % 36% 29% 23% 34% N/A% 32%
Selling and marketing 2,649 914 483 5,733 766 10,545
Generaland administration 3,390 3,066 1,217 4,941 9,420 22,034
Research and development 1,550 477 795 14 - 2,836
Profit before under noted
items 11,087 10,722 3,105 5,653 (10,186) 20,381
Profit before undernoted
items % 21% 21% 13% 12% N/A% 12%
Depreciation of equipment,
application software and R&D 2,133
Depreciation of right of use
asset 1,352
Amortization of acquired
intangibles 4,460
Other changesin fair value (314)
Restructuring expense 2,618
Deemed compensation 403
Changes infairvalue related to
contingent earn-out 416
Profit before interestincome
and income tax expense 9,313
Leaseinterest expense 159
Interestincome 634
Profit before income tax
expense 8,520
Income tax expense - current 3,776
Income taxrecovery - deferred (375)
Totalincome tax expense 3,401
NET PROFIT FOR THE PERIOD 519
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Segmentedinformationis as follows for three months ended September 30,2022 (Canadian dollars in thousands):

For the three months ended Advanced Health Learnin Shared
September 30, 2022 Technologies 9 Services

$ $ $ $ $ $
Revenue 30,517 39,470 21,799 68,764 - 160,550
Cost of revenues 20,341 29,440 16,932 43,687 - 110,400
Gross profit 10,176 10,030 4,867 25,077 - 50,150
Gross profit % 33% 25% 22% 36% N/A% 31%
Selling and marketing 2,764 749 457 8,293 801 13,064
General and administration 2,162 2,823 1,421 4,21 6,387 17,004
Research and development 734 101 - 180 - 1,015
Profitbefore under noted
items 4,516 6,357 2,989 12,393 (7,188) 19,067
Profit before undernoted
items % 15% 16% 14% 18% N/A% 12%
Depreciation of equipment,
application software and R&D 2,308
Depreciation of right of use
asset 950
Amortization of acquired
intangibles 3,484
Deemed compensation 3,314
Changesinfairvalue related to
contingent earn-out 2,289
Profitbefore interestincome
and income tax expense 6,722
Leaseinterest expense 143
Interestincome 7
Profit before income tax
expense 6,572
Income tax expense - current 5,650
Income taxrecovery - deferred (273)
Totalincome tax expense 5,377
NET PROFIT FOR THE PERIOD 1,195

Financial Position

Working capital as a percentage of revenue has remained steady at 13.6% at September 30, 2023 versus 13.8% for the
prioryear. Thisis a testament to the Company’s ability to increase growth while managingit’s investmentsin working
capital. The total working capital for the Company has increased which is primarily a factor of acquisitions made in the
fiscal year, however the cash flow impact from working capital for the three-month period ended September 30, 2023
was positive, returning over $9 million in cash to the Company. Working capital is calculated using the Company’s
current accountsreceivable, workin process, inventory and prepaid expenses less the Company’s current accounts
payable and accrued liabilities, provisions and unearned contract revenue.
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Assets

As at September 30, 2023, total assets stood at $585,723, versus $547,162 as at September 30, 2022. The increase in
total assetsis primarily a result of the acquisition of HPT with the corresponding purchased assets.

As at September 30, 2023, cash and cash equivalents were $33,734, compared to $42,646 at September 30,2022.

Liabilities
As at September 30, 2023, total liabilities stood at $257,351, versus $241,976 as at September 30, 2022. The increase is
primarily aresult of the acquisition of HPT.

OnJuly 24,2023, Calian closed a $180 million debt facility with a lending syndicate. This new three-year termrevolving
credit facility includes an uncommitted accordion of $75 million for total availability of up to $255 million. As at
September 30,2023, the Company had anunused debt facility of $142,250. This facility, combined with cash on hand,
provides Calian with net liquidity of $175,984 to pursue its growth.

As at September 30, 2023, Calian had net debt of $4,016 and its net debt to adjusted EBITDA! ratio was O.1x, well below
its maximum target of 2.5x. Net debtis defined as the Company’s cashlessits debt balance. As at September 30,2023,
the Company was in fullcompliance withits debt covenants.

Management believes that the Company has sufficient cash resources to continue to finance its working capital
requirements and pay a quarterly dividend.

There were no off-balance sheet arrangements as at September 30, 2023.

Shareholders’ Equity

As at September 30, 2023, shareholders’ equity stood at $328,372, compared to $305,186 as at September 30,2022,
Theincrease in shareholders’ equity was mainly attributable to net profit of $18,885, a $4,885 increase inaccumulated
other comprehensive income and shares issued of $12,871, partially offset by $13,163 millionin dividends, share
repurchases of $1,669 and the costs of equity compensationincurredin the year.

On August 30,2023, the TSX accepted Calian’s Notice of Intention to Make a Normal Course Issuer Bid (‘NCIB”) to
purchase for cancellationup to 1,044,012 common shares during the 12-month period commencing September1,2023
and ending August 31,2024, representing approximately 10% of the public float of its common shares as at August 22,
2023.

Forthe three and twelve month periods ended September 30,2023, the Company repurchased 32,094 common
shares for cancellationin consideration of $1,669 underits NCIB.

'Referto the section entitled “Reconciliation of Non-GAAP Measures to Most Comparable IFRS Measures” of this MD&A for an explanation of the
non-GAAP measure.
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Share Capital

As at September 30,2023, the capital stockissued and outstanding of the Company consisted of 11,812,650 common

shares (11,607,391 as at September 30,2022).

The following table presents the outstanding capital stock activity for the twelve-month periods ended September 30,

2023 and September 30,2022.

Twelve-months ended

Twelve-months ended

September 30, 2023

September 30, 2022

Balance October] 11,607,391 11,285,828
Sharesissued underemployee share plans 60,311 45,742
Sharesissued underemployee share purchase plan 48,620 35,147
Sharesissued through acquisition 128,422 240,674
Shares cancelled through NCIB program (32,094) -
Issued capital 11,812,650 11,607,391
Weighted average number of common shares - basic 11,714,887 11,343,615
Weighted average number of common shares — diluted 11,747,525 11,383,340
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Liquidity and Capital Resources

The following table provides selected information from the cash flow statement.

Three months ended Year ended

September 30, September 30, September 30, September 30,

2023 2022 2023 2022
$ $ $ $

Net profit 519 1195 18,885 13,604
ltems not affecting cash: 14,392 18,568 48,354 54,773
CASH FLOWS FROM OPERATING
ACTIVITIES BEFORE CHANGES IN
WORKING CAPITAL 19,51 19,763 67,239 68,377
Changeinnon-cashworking capital 9,613 (16,367) 3,490 (11,380)
Interest andincome tax paid (6,420) (3,408) (13,954) (13,856)
CASHFLOWS FROM (USEDIN)
OPERATING ACTIVITIES 22,704 (12) 56,775 43141
Dividends (3,335) (3,249) (13,163) (12,765)
Draw (repayment) on debt facility 37,750 - 30,250 7,500
Other 2,171 (358) (3,151) (950)
CASH FLOWS GENERATED FROM
(USED IN) FINANCING ACTIVITIES 32,244 (3,607) 13,936 (6,215)
Investments - - (2,689) -
Business acquisitions (59,834) (2,928) (68,494) (65,566)
Capital Expenditures (2,368) (2,242) (8,440) (7,325)
CASHFLOWS USED IN INVESTING
ACTIVITIES (62,202) (5,170) (79,623) (72,891)
NET CASH OUTFLOW (7,254) (8,789) (8,912) (35,965)
CASHAND CASHEQUIVALENTS,
BEGINNING OF PERIOD 40,988 51,435 42,646 78,611
CASHAND CASHEQUIVALENTS, END
OF PERIOD 33,734 42,646 33,734 42,646

Operating Activities

Forthe three-month period ended September 30,2023, cash flows generated from operating activities amounted to
$22,704, compared to an outflow of $12 for the same period last year, mainly due to higher profitability and working
capital recapture.

Forthe yearended September 30, 2023, cash flows generated from operating activities amounted to $56,775,
compared to $43,141 for the same period last year, mainly due to higher profitability and working capital recapture.

'Referto the section entitled “Reconciliation of Non-GAAP Measures to Most Comparable IFRS Measures” of this MD&A for an explanation of the
non-GAAP measure.
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Financing Activities

For the three-month period ended September 30, 2023, financing activities increased cash by $32,244 mainly due to
borrowings on the credit facility of $37,750, partially offset by dividend payments of $3,335 and share repurchases of
$1,669. For the three-month period ended September 30, 2022, financing activities decreased cash by $3,607, primarily
as aresult of dividend payments of $3,249.

Forthe yearended September 30, 2023, financing activities increased cash by $13,936, mainly due to borrowings on the
credit facility of $30,250, partially offset by dividend payments of $13,163 and share repurchases of $1,669. For the year
ended September 30, 2022, financing activities decreased cash by $6,215, mainly due to dividend payments of $12,765,
partially offset by borrowings on the credit facility of $7,500.

Note that Calianintends to continue to declare a quarterly dividend in line withits overall financial performance and cash
flow generation. Decisions on dividend payments are made on a quarterly basis by the Board of Directors. There can be
no assurance as to the amount of such dividends in the future.

Investing Activities

Forthe three-month period ended September 30, 2023, investing activities decreased cash by $62,202, primarily due
to the acquisition of HPT coupled with earn-out payments for previous acquisitions totaling $59,834. For the three-
month period ended September 30, 2022, investing activities decreased cash by $5,170 mainly due to earn-out
payments for previous acquisitions of $2,928 and capital expenditures of $2,242.

Forthe yearended September 30, 2023, investing activities decreased cash by $79,623, primarily due to the acquisition
of HPT coupled with earn-out payments for previous acquisitions totaling $68,494 and capital expenditures of $8,440.
Forthe yearended September 30, 2022, investing activities decreased cash by $72,891 mainly due to the acquisition of
Computex and earn-out payments for previous acquisitions of $65,566 and capital expenditures of $7,325.

Subsequent Events

InNovember 2023, the Company entered into a definitive agreement to acquire all outstanding shares of Decisive
GroupInc. (“Decisive”), anITinfrastructure and cyber security services business, for total cash consideration of
approximately $50,000 including earnouts of up to $24,725 based on the achievement of certainlevels of EBITDA
performance over the next 12 months. This transaction was completed on December1,2023. Decisive will be reported
as part of the ITCS operating segment.

Reconciliation of Non-GAAP Measures to Most Comparable IFRS Measures

The following non-GAAP measures are mainly derived from the consolidated financial statements, but do not have a
standardized meaning prescribed by IFRS; therefore, others using these terms may calculate them differently. The
exclusion of certainitems fromnon-GAAP performance measures does notimply that these are necessarily
nonrecurring. From time to time, we may exclude additional items if we believe doing so would resultinamore
transparent and comparable disclosure. Other entities may define these measures differently thanwe do. Inthose
cases, it may be difficult to use similarly named non-GAAP measures of other entities to compare performance of those
entities to the Company’s performance.

Management believes that providing certain non-GAAP performance measures, in addition to IFRS measures, provides
users of the Company’s financial reports with enhanced understanding of the Company’s results andrelated trends and
increases transparency and clarity into the core results of the business. Adjusted EBITDA excludes items that do not
reflect, in our opinion, the Company’s core performance and helps users of our MD&A to better analyze ourresults,
enabling comparability of ourresults from one period to another.
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Adjusted EBITDA

Three months ended Year ended

September 30, September 30, September 30, September 30,
2023 2022 2023 2022
$ $ $ $

Net profit 5119 1,195 18,885 13,604
Depreciation of equipment and

application software 2,133 2,308 9,043 6,974
Depreciation of right of use asset 1,352 950 4,501 3,629
Amortization of acquiredintangible

assets 4,460 3,484 14,874 20,555
Restructuring expense 2,618 - 2,618 -
Otherchangesinfairvalue (314) - (314) -
Leaseinterest expense 159 143 531 45]
Changesinfairvaluerelated to

contingent earn-out 416 2,289 3,858 5,555
Interest expense (income) 634 7 365 295
Deemed Compensation 403 3,314 550 4,314
Income tax 3,401 5,377 11,076 10,555
Adjusted EBITDA 20,381 19,067 65,987 65,932

Adjusted Net Profit and Adjusted EPS

Three months ended Year ended

September 30, September 30, September 30, September 30,
2023 2022 2023 2022
$ $ $ $

Net profit 519 1,195 18,885 13,604
Restructuring expense 2,618 - 2,618 -
Otherchangesinfairvalue (314) - (314) -
Changesinfairvaluerelated to

contingent earn-out 416 2,289 3,858 5,555
Deemed Compensation 403 3,314 550 4,314
Amortization of intangibles 4,460 3,484 14,874 20,555
Adjusted net profit 12,702 10,282 40,471 44,028
Weighted average number of

common shares basic 11,790,964 11,399,172 11,714,887 11,343,615
Adjusted EPS Basic 1.08 0.90 3.45 3.88
Adjusted EPS Diluted 1.07 0.90 3.45 3.87
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Operating Free Cash Flow

Three months ended Year ended

September 30, September 30, September 30, September 30,

2023 2022 2023 2022
$ $ $ $

Cash flows generated from operating
activities 22,704 (12) 56,775 43,141
Capitalized research and
development - (2) (86) (77)
Equipment and application software (2,368) (2,240) (8,354) (7,148)
Free cash flow 20,336 (2,254) 48,335 35,816
Free cash flow 20,336 (2,254) 48,335 35,816
Adjustments:

Changeinnon-cashworking capital (9,613) 16,367 (3,490) 11,380
Operating free cash flow 10,723 14,113 44,845 47,196
Operating free cash flow pershare 0.91 1.24 3.83 4.16

The Company uses adjusted net profit, and adjusted earnings per share, whichremove the impact of our acquisition
amortization and gains, resulting in accounting for acquisitions and changes in fair value to measure our performance.
Operating free cash flow measures the company’s cash profitability after required capital spending when excluding
working capital changes. These measurements better align the reporting of ourresults and improve comparability
against our peers. We believe that securities analysts, investors and other interested parties frequently use non-GAAP
measures in the evaluation of issuers. Management also uses non-GAAP measures in order to facilitate operating
performance comparisons from period to period, prepare annual operating budgets and assess our ability to meet our
capital expenditure and working capital requirements. Adjusted profit and adjusted earnings per share are not
recognized, defined or standardized measures under IFRS. Our definition of adjusted net profit and adjusted earnings
per share will likely differ from that used by other companies (including our peers) and therefore comparability may be
limited. Non-GAAP measures should not be considered a substitute for or be considered inisolation from measures
preparedinaccordance with IFRS. Investors are encouraged to review our financial statements and disclosuresin their
entirety and are cautioned not to put undue reliance on non-GAAP measures and view themin conjunction with the most
comparable IFRS financial measures. The Company has reconciled adjusted net profit to the most comparable IFRS
financial measure as shown above.
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Risk and Uncertainties

1. Economicuncertainty
2. Sustainability and management of recent growth

3. Acquisitions (none available, we don’t grow, we don'’t
integrate)

4. Accessto Capital

5. Negative covenantsin credit facilities

6. Liquidity/cash flow

7. Availability of commodities and inflationary prices
8. Security breaches - cyberattacks

9. Competitionwithin key markets

10. Availability of qualified professionals

1. Government contracts

12. Defenceindustry

13. Non-Performance of akey supplier or contractor

14. Senior management personnel and succession
planning

15. Concentration of key revenues
16. Performance on Fixed-Priced Contracts

17. Rapidly changing technologies and customer
demands

18. Outsourcing/subcontracting

19. Historical pricing trends
20.Customer’s ability to retain market share
21. Consolidation of customer base
22.Backlog

23. Accounts Receivable collectionrisk

24. Foreign currency

25. Foreign operations

26. Dependence on Subsidiaries’ Cash Flows
27. Reputational and brandrisks

28. Errors and defectsintechnology

29. Tax consequences

30.Privacy concerns

31. Intellectual property infringement and protection
32. Manufacturing limitations

33.Use of open-source software

34.Use of licensed technology

35. Insurance sufficiency

36. Medical malpractice

37. Negotiation of facilities leases

38. Warranty and product liability claims

39. Litigation

40.Climaterisks

41, Environmental and Health & Safety risks

42. Events out of the Company’s control (natural disasters,
war, terrorism, illness, etc.,)

43. Fraud

44, Corruption

45, Conflicts of Interest

46. Product obsolesce

47. Covid-19 andimpact on global markets
48. ChangesinLaws, Rules and Regulations
49. SRED or other R&D tax credits
50.Transfer pricing

51. Investmentin R&D

52. Compliance with ESG reporting requirements

A comprehensive discussion of risks, including risks not specifically listed above, can be found in our most recently filed
Annual Information Form. Additional risks and uncertainties not presently known to us or that we currently consider
immaterial also may impair our business and operations and cause the price of our shares to decline. If any of the noted
risks actually occur, our business may be harmed and our financial condition and results of operations may suffer

significantly.
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Critical Accounting Judgements and Key Sources of Estimation
Uncertainty

Estimates

The preparation of financial statementsin conformity with IFRS requires the Company’s management to make
judgements, estimates and assumptions that affect the application of accounting policies and the reported amounts of
assets and liabilities and disclosure of contingent liabilities as at the date of the financial statements, and the reported
amounts of revenues and expenses during the reporting periods presented. Actual results could differ from those
estimates.

Project completion for revenue

The Company entersinto fixed-price contracts which can extend over more than one reporting period. Revenue from
these fixed-price projectsisrecognized over time using the input method using management’s best estimate of the
costs andrelatedrisks associated with completing the projects. Management’s approach to revenue recognitionis
tightly linked to detailed project management processes and controls. The information provided by the project
managers combined with a knowledgeable assessment of technical complexities and risks are usedin estimating the
percentage complete. Specifically for the Advanced Technologies fixed-price contracts, there is significant judgement
and estimation uncertainty in determining the estimated costs to complete, including materials, labour and
subcontractor costs.

Impairment of goodwill and intangible assets

Determining whether goodwill oracquiredintangible assets are impaired requires an estimation of the value of the
cash-generating units. This was done through the value in use calculation. The value in use calculationrequires
management to estimate the future cash flows expected to arise from the cash-generating unit, and a suitable discount
rate in orderto calculate the present value.

Income taxes

The Company records deferred income tax assets and liabilities related to deductible or taxable temporary differences.
The Company assesses the value of these assets and liabilities based on the likelihood of the realization as well as the
timing of reversal given management assessments of future taxable income.

Judgments

Business combinations

The consideration transferred for an acquired business is assigned to the identifiable tangible and intangible assets
purchased, along withliabilities assumed on the basis of their acquisition date fair values. The identification of assets
purchased and liabilities assumed and the valuation thereof is specialized and judgmental. Where appropriate, the
Company engages external business valuators to assist in the valuation of tangible and intangible assets acquired.

When a business combinationinvolves contingent consideration, an amount equal to the fair value of the contingent
considerationisrecorded as a liability at the time of acquisition and is measured at the estimated fair value at each
reporting period. The key assumptions utilized in determining fair value of contingent consideration may include
probabilities associated with the occurrence of specified future events, financial projections of the acquired business,
the timing of future cash flows, cash flow volatility and the appropriate discount rate.

Deferred income taxes

The Company’s accounting policy withregards to income taxes is described in Note 2. In applying this policy, judgments
are made in determining the probability of whether deductions or tax credits can be utilized and related timing of
suchitems.
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Disclosure Controls and Internal Controls over Financial Reporting

Management Conclusion on the Effectiveness of Disclosure Controls

The Chief Executive Officer and the Chief Financial Officer of the Company, after evaluating the effectiveness of the
Company’s disclosure controls and procedures as of September 30,2023, have concluded that the Company’s
disclosure controls and procedures were adequate and effective to ensure that material information relating to the
Company and its consolidated subsidiaries would have been known to them and that information required to be
disclosed by the Companyisrecorded, processed, summarized and reported within the time periods specifiedin the
securities legislation.

Management Conclusion on the Effectiveness of Internal Control over Financial Reporting

The Chief Executive Officer and the Chief Financial Officer of the Company, after evaluating the effectiveness of the
Company’sinternal control over financial reporting as of September 30,2023, have concluded that the Company’s
internal controls over financial reporting provide reasonable assurance regarding the reliability of financial reporting for
external purposesinaccordance with IFRS.

During the most recentinterim quarter ending September 30,2023, there have been no changesin the design of the
Company’sinternal controls over financial reporting that has materially affected, oris reasonably likely to materially
affect, the Company’sinternal controls over financial reporting.

On behalf of Management,

Pid—

Patrick Houston
Chief Financial Officer and Corporate Secretary

Decemberl, 2023
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Corporate Information

Additionalinformation about the Company such as the Company’s Annual Information Form and Management Circular

canbe found on SEDAR at www.sedarplus.ca

Dated December1, 2023

Corporate Head Office

770 Palladium Drive

Ottawa, Ontario, Canada K2V 1C8
Phone: 613.599.8600

Fax: 613.592.3664

Web: www.calian.com

Board of Directors

George Weber
Chair of the Board
Corporate Director, ICD.D

Ray Basler
Corporate Director, CPA, CA

Kevin Ford
CEO, Calian Group Ltd

Lori O’Neill
Corporate Director, FCPA, FCA,ICD.D, CPA

Young Park
Corporate Director, ICD.D

Jo-Anne Poirier
Presidentand CEO, VON Canada, ICD.D

Ronald Richardson
Corporate Director, P.ENG.,ICD.D

Valerie Sorbie
Partnerand Managing Director, Gibraltar &
Company
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Common Share Information

The Company’s common shares are listed for
trading on the Toronto Stock Exchange under
the symbol CGY.

Dividend Policy

The Company intends to continue to declare a
quarterly dividendin line withits overall financial
performance and cash flow generation.
Decisions on dividend payments are made ona
quarterly basis by the Board of Directors. There
canbeno assurance as to the amount of such
dividends

inthe future.

Transfer Agent

Odyssey Trust Company
Trader’s Bank Building 702, 67 Young Street
Toronto, Ontario M5E1J8
Phone:1-888-290-1175

ContactInformation

Investor Relations inquiries: ir@calian.com

Mediainquiries: pr@calian.com
Generalinformationinquiries: info@calian.com
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