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Revenue Adjusted EBITDA' Net Profit &
(inmilions of $) & Adjusted EBITDA Adjusted Net Profit
Margin‘ (in millions of $)
(in millions of $,
except margin) 66 66

44
41
37
24
19 I
III -1

2019 2020 2021 2022 2023 2019 2020 2021 2022 2023 2019 2020 2021 2022 2023
Thisyear'stheme, “One Calian. Endless o Adj.EBITDA o NetProfit
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One Calian2026". . . .
Backlog and Gross Operating Free Cash Capital Allocation
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' Thisis anon-GAAP measure mainly derived from the consolidated financial statements, but does not have a standardized meaning prescribed by IFRS.
Please referto the Reconciliation of Non-GAAP Measures to Most Comparable IFRS Measures section of the Management’s Discussion and Analysis.
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Letter to Shareholders

Thisyear marks anotherrecordyear
for Calian. Our objective of delivering
double digit growth was once again
achieved, making this the 6t
consecutive year, and our guidance
forFY24 indicates continued growth.
We continued to grow and expand
our operations, enhanced our
governance and made progress on
our ESG journey. We successfully
positioned the company onits
journey toreach one billion dollars
inrevenues by the end of fiscal
year2026.

Record Financial Results

Fiscal 2023 was anotherrecord
year on several key performance
indicators. Revenuesincreased 13%
toreach $659 million, driven by
growthinall four operating
segments. Thisrepresented the
sixth consecutive year of double-
digitrevenue growth.

Gross profit surpassed the
$200-million mark for the first time
and gross margin attained its highest
level ever forasingle yearat 31.0%,
driven by anincreaseinvolume anda
favourable revenue mix.

Adjusted EBITDA! slightly increased
comparedtolastyearasitwas
impacted by areductioninvolume
from our Information Technology &
Cyber Solutions (ITCS) segment as
well as various growth investments
we made at the end of Fiscal 2022.
We addressed these higher
operating expenses by implementing
arestructuring plan midway through
the fourth quarter, whichis expected
to generate annual savings of about
$8 million.

We finished the year with net profit
of $19 million ($13.6Min FY22),

or $1.61perdiluted share ($1.19 per
sharein FY22), making this the
227 consecutive year of
profitable growth.

Continued Growth
and Expansion

During the year, we continued to
grow and expand our operations
by signing new contracts,
investingininnovation and making
strategic acquisitions.

We signed $580 millionin new
contracts with new and existing
customers. Key examplesinclude
deals with MDA, Shared Services
Canada, Immigration, Refugees and
Citizenship Canada (IRCC), Canada
Centre forMapping and Earth
Observation (CCMEQ) and anumber
of projects for military trainingin
NATO countries.

We also investedininnovation. We
made a $2.7 million investmentin
Field Effect Software, developed
features forour training softwarein
cooperation with NATO andreceived
funding from the Canadian Space
Agency to further develop RF over

IP technology?.

Furthermore, we completed
strategic acquisitions. We acquired
Hawaii Pacific Teleport (HPT), a U.S.
satellite communications provider.
In addition to expanding our
footprintinthe U.S. and the Pacific,
HPT brings a strong mix of recurring
revenue streams, cross selling
opportunities and a highmargin

business. Subsequenttoyearend,
we completed the acquisition of
Decisive Group, aleaderintheIT
infrastructure and cyber security
services business in Ontario,
rounding out current IT and Cyber
Solutions portfolio in North America.

As aresult of theseinitiatives, we
continued to diversify ourrevenue
streams by customer, geography
and offering. As at September 30,
2023, our total revenue
segmentation was as follows:
commercial customers represented
52% (48% government), international
businessrepresented 29% (71%in
Canada), while products
represented 24% (76% services).

Balanced Capital Allocation

Our strong profitability translated
into operating free cash flow of $45
million and represented a 68%
conversionrate from adjusted
EBITDA. We used our cash to make
acquisitions of $68 million, investin
capex of $8 million as well as provide
areturnto shareholdersinthe form
of dividends of $13 million and share
buybacks of $2 million. Infact, we
launched anormal courseissuer bid
in Septemberto enhance
shareholdervalue following the
financial market reaction to our third
quarterresults.

After closing a new debt facility of
$250 millionin July, we ended the
year with $176 million of net liquidity
to pursue our growth.

Calian Group Ltd.

Enhanced Governance

Ourboardbench strengthincreased
with the addition of Lori O’Neillin
February. Loribrings a wealth of
experiencein strategic planning,
complex financial matters and
mergers and acquisitions, which will
be an asset as we execute our
ambitious growth strategy. The total
number of board members now
stands at eight, of which seven are
independent and half are women.

During the year, we continued to
build on our well-established
corporate governance practices.
We putinplace new policies,
including a director commitment
policy (dealing with overboarding),
anenhanced enterprise risk
management policy and a business
continuity policy.

We also progressed onour ESG
journey. We conducted our first
formal materiality assessment and
built action plansrelated to our
stakeholders’ key priorities. We
completedthe development of our
Taskforce on Climate-Related
Financial Disclosure (TCFD) roadmap
which allowed us to deliver our first
formal TCFD report. We committed
tothe Canada Net-Zero Challenge
and met the year-one program
requirements which commitus to
hitting net-zero by 2050. Finally, we
made our first submission to the
Climate Disclosure Project (CDP)
and were proudto be namedan
Indigenous Works Employer

of Choice.

Looking ahead

On October1,2023, we launched our
new three-year strategic plan called
One Vision, One Purpose, One Calian
2026.This planhas the objective of
reaching one billiondollarsin
revenue by continuing to deploy
capital effectively, investin
innovation, continue to expand our
global operations and investin our
talent. We are confident that we can
achieve this target given our pristine
balance sheet, growth momentum,
solid backlog of $1.2 billion, robust
pipeline of acquisitions and our
strong team. We are well on our way
with the first year of ourplan
targeting to reach $760 million, the
midpoint of our guidance range.

In closing, | would like to thank our
customers for their loyalty, our
employees for their dedication and
resiliency, our suppliers for their
collaboration and our shareholders
fortheir continued support.

L

George Weber
Chair

! This is anon-GAAP measure mainly derived
from the consolidated financial statements,
but does not have a standardized meaning
prescribed by IFRS. Please referto the
Reconciliation of Non-GAAP Measures to Most
Comparable IFRS Measures section of the
Management’s Discussion and Analysis.

2 RF overIPis the ability to digitize and transport
radio frequency signals overaninternet
protocol network without dataloss, removing
many limitations found in analog RF
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Notice of 2024 Annual and Special Meeting

of Shareholders
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WHEN Items of business
February 15,2024 1) Toreceive the audited
10:00 AM (ET) consolidated financial

statements of the
Corporation for the financial
year ended September 30,

WHERE

other security based
compensation arrangements
of the Corporation
(“Compensation Maximum”)
as well as all unallocated
options, rights and
entitlements thereunder

Globe and Mail Centre

17th floor
Toronto, Ontario

RECORD DATE

December18,2023

.

351King Street E#1600,

2023, and the auditors’ report 5)To consider and, if deemed

advisable, pass an ordinary
the Corporation resolution authorizing the
adoption of a Restated
Restricted Share Unit Plan of
the Corporation and
approving the Compensation
Maximum as well as all
unallocated options, rights
and entitlements thereunder

2) To elect the directors of

3) To appoint the auditors and
to authorize the directors of
the Corporation to fix the
auditors’ remuneration

4) To consider and, if deemed
advisable, pass an ordinary
resolution approving,
confirming and ratifying the
Amended and Restated
Stock Option Plan of the
Corporation and approving
the proposed maximum

6) Other business that may
properly come before the
meeting

All of the items of business for
the meeting are more fully

number of common shares of
7% of the outstanding
common shares issuable

described in the accompanying
management information
circular (“Circular”).

thereunder and under all

Delivery of materials

The Corporationis sending proxy-related materials to registered and non-
registered shareholders using Notice and Access. Notice and Accessis a set
of rules that reduces the volume of materials that must be physically mailed to
shareholders by posting the information circular and additional materials
online. Shareholders will still receive the Notice of Meeting and may choose to
receive a hard copy of the Circular and other materials. The Corporation will
not use the procedure known as “stratification” inrelation to its use of Notice
and Access. Details areincludedin the Notice of Meeting.

Calian Group Ltd.

The Circular, this Notice of Meeting, a form of proxy, the annualinformation
form, the audited annual financial statements of the Corporation for the year
ended September 30,2023, and the management’s discussion and analysis
relating to such financial statements are available on www.sedarplus.ca and at
www.calian.com. Shareholders are reminded to review these online materials
when voting. Shareholders may choose to receive paper copies of such
materials or obtain furtherinformation about Notice and Access by contacting
the Corporation, at the toll-free number 1-877-225-4264.In order for
shareholders toreceive paper copies of such materials in advance of any
deadline for the submission of voting instructions and the date of the Meeting,
itisrecommended to contact the Corporation, at the number above as soon
as possible but not later than January 31,2024.

If you are aregistered shareholder a form of proxy is enclosed. A copy of the
proxy is also available on SEDAR at www.sedarplus.ca and at www.calian.com.
If you are anon-registered shareholder a voting instruction formis enclosed.
Shareholders are requested to complete, sign and return such form of proxy
orvotinginstruction form, as applicable. In order for aregistered shareholder
to berepresented by proxy at the Meeting, the shareholder must complete
and submit the enclosed form of proxy or other appropriate form of proxy.
Completed forms of proxy must be received by Odyssey Trust Company at
Odyssey Trust Company, 702-67 Young Street, Toronto, ON, M5E 1J8, not later
than10:00 a.m. (Eastern Time) on Monday, February 13,2023 or may be
accepted by the Chair of the Meeting prior to the commencement of the
Meeting. The Form of Proxy also provides details on how you may submit your
proxy by telephone orinternet. Non-registered shareholders should use the
enclosed votinginstruction formto provide voting instructions. The voting
instruction form contains instructions on how to complete the form, where to
returnit to and the deadline forreturningit. Itisimportant to read and follow
the instructions on the voting instruction formin order to have your vote count.

BY ORDER OF THE BOARD OF DIRECTORS

D

Patrick Houston,

Chief Financial Officer and Corporate Secretary
Kanata, Ontario
December18,2023

Notice of Meeting and Management Information Circular 2023
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Where to send proxies

Shareholders are requested to complete, sign and return such form of proxy or voting
instruction form, as applicable.

Completed forms of proxy must be delivered to the Corporation’s transferagent,
Odyssey Trust Company by one of the following methods:

by mail: 702-67 Young Street, Toronto, ON, M5E 1J8,
Attn: Proxy Department
inthe addressed envelope enclosed with your proxy

by email to proxy@odysseytrust.com

28
R online at https://login.odysseytrust.com/pxlogin
O

to the Secretary of the Corporation

no later than10:00 a.m. (Eastern Time) on Monday, February 13, 2024.

Management
Information Circular



This Management Information Circularis provided to you as an owner of
common shares of Calian Group Ltd. as of the close of business on
December18,2023 (the record date), which entitles you to attend our 2024
annual and special meeting of shareholders and vote your shares.

Thisyear's meeting will be held in person on February 15,2024 at the Globe and
Mail Centre, 351King Street E #1600, 17th floor, Toronto, Ontario. Please note
thatin-personattendanceis subject to alllaws, regulations and public health
measures applicable to indoor public gatherings as of February 15, 2024,
including capacity limits, proof of vaccinationrequirements and mask
mandates. Advanced voting isrecommended due to unpredictability of
restrictions caused by the COVID-19 pandemic.

Management is soliciting your proxy for the meeting. Solicitation willbe
primarily by mail, but officers, employees or agents of the Corporation may
also solicit proxies personally, at nominal cost and without additional
compensation. The cost of solicitation will be borne by Calian.

Additional Information

Additional Information about Calian, including our audited consolidated
financial statements and Management’s Discussion and Analysis (MD&A) is
available on ourwebsite (www.calian.com) and on SEDAR
(www.sedarplus.ca). You can also contact Investor Relations at ir@calian.com.
Board Approval

The Calian Board of Directors has approved the contents of this Management
Information Circular and authorized the delivery to our shareholders. A copy
has also been provided to each directorand to our auditors.

Reference Terms

Exceptas otherwise stated, the information contained in this Circularis given as
of December18,2023. The record date for the meeting is December18,2023.

All dollaramountsin this Circular are in Canadian dollars.

Calianisincorporated pursuant to the Canada Business Corporations Act
(CBCA).

“Circular” means this Management Information Circular

“Meeting” means our February 15,2024 Annual and Special Meeting of
Shareholders

“We, us, our, company, corporation and Calian” mean Calian Group Ltd.

“You” means Calian shareholders

Notice
and Access

Calianis sending proxy-related
materials to all shareholders
using Notice and Access.
Notice and Access is a set of
rules that reduces the volume
of materials that must be
physically mailed to
shareholders by posting the
information circularand
additional materials online.
Shareholders will still receive
the Notice of Meeting and may
choose toreceive a hard copy
of the Circular and other
materials. Details are included
in the Notice of Meeting. This
Circular, the Notice of Meeting,
a form of proxy, the Annual
Information Form, the Calian
audited annual financial
statements for the year ended
September 30,2023, and the
Management’s Discussion and
Analysis relating to such
financial statements are
available on SEDAR at
www.sedarplus.ca and at
www.calian.com. Shareholders
are reminded to review these
online materials when voting.
Shareholders may choose to
receive paper copies of such
materials or obtain further
information about Notice and
Access by contacting Calian at
the toll-free number
1-877-225-4264.

The Corporation willnot use the
procedure known as
“stratification” inrelation toits
use of Notice and Access.

Forward-looking statements

Calian cautions that this
Management Information Circular
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
thoseidentified by the expressions
“anticipate,” “believe,” “plan,”
“‘estimate,” “expect,” “intend” and
similar expressions. Forward-looking
statements are not historical facts,
butreflect the Company’s current
intentions, plans, expectations and
assumptions regarding future results
orevents. Forward-looking
statements areintended to assist
readersinunderstanding
management’s expectations as of
the date of this Management
Information Circularand may not be
suitable for other purposes.
Forward-looking statements in this
documentinclude, but are not
limited to, the mannerin which the
Company intends to achieve and
maintain growth, management’s
expectations forthe marketsin
which the Company providesits
services and competitionto be
faced by the Company and
expectations for certain customer
projects described hereinincluding
expected timing of completion for
certain projects.

» o

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

o Customerdemand forthe Company’s services;

» the Company’s ability to maintain and enhance customerrelationships;
« market conditions;

« levels of government spending;

« the Company’s ability to bring to market the products and services; and

« the Company’s ability to execute onits acquisition program including
successfulintegration of previously acquired businesses.

The Company cautions that the forward-looking statements in this
Management Information Circular are based on current expectations as at
December18,2023 that are subject to change and to risks and uncertainties,
many of which are outside the Company’s control. Actual results may
materially differ from such forward-looking information due to facts such as
customer demand, customerrelationships, new service offerings, delivery
schedules, revenue mix, competition, pricing pressure, foreign currency
fluctuations and uncertainty in the markets in which the Company conducts
business. Additional informationidentifyingrisks and uncertainties is
containedinthe Company’s filings with securities regulators. The Company
doesnotassume any intention or obligation to publicly update orrevise any
forward-looking statements or forward-looking information, whetheras a
result of newinformation, future events or otherwise, except as required by
applicable law. Readers should not place undue reliance onthe Company’s
forward-looking statements.

Notice of Meeting and Management Information Circular 2023
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Voting Information

Voting securities and principal holders of voting securities

The voting securities of the Corporation consist of an unlimited number of
common shares. As of December18,2023, the Corporation hadissued and
outstanding 11,834,924 common shares. Each common share carried one
voteinrespect of each matterto be voted upon at the Meeting. The Calian
board has fixed the close of business on December 18,2023 as the record
date for the purpose of determining shareholders entitled to receive notice of
and to vote at the Meeting. Only holders of common shares of record at the
close of business on the Record Date are entitled to vote at the Meeting. As of
the Record Date, Mawer Investment Management Ltd. (‘“Mawer”) is the only
person or company known by the directors and officers of the Corporation to
beneficially own, or control or direct, directly orindirectly, greater than 10
percent (10%) of the common shares of the Corporation. As of the Record
Date, Mawer beneficially owned, or controlled or directed approximately 15%
of the total common shares then outstanding.

Solicitation of proxies

This Management Proxy Circular (this “Circular”) is furnished in connection with
the solicitation by the management of Calian Group Ltd. (the “Corporation”) of
proxies to be used at the annual and special meeting of shareholders of the
Corporationto be held on Wednesday, February 15,2024 at10:00 a.m.
(Eastern Time), at the Globe and Mail Centre, 351King Street E #1600, 17t floor,
Toronto, Ontario M5A ONT, for the purposes set forthin the enclosed Notice of
Meeting or any adjournment thereof (the “Meeting”). Itis expected that the
solicitation will be primarily by mail, but officers, employees or agents of the
Corporation may also solicit proxies personally, at nominal cost and without
additional compensation. The cost of solicitation by management willbe

borne by the Corporation. Except as
otherwise stated, the information
containedin this Circularis given as
of December18,2023. Alldollar
amountsinthis Circulararein
Canadiandollars unless otherwise
indicated.

Appointment of proxy
holders by registered holders

Avote at allmeetings of
shareholders of the Corporation may
be givenin person or by proxy,
whether ornot the proxy holderis a
shareholder. The persons namedin
the Form of Proxy enclosed with this
Circular are officers of the
Corporation.

The officers namedin the Form of
Proxy will vote for, against or
withhold from voting the common
sharesin the capital of the
Corporation (the “Common Shares”)
forwhich they are appointed proxy
holders (including on any ballot that
may be called for)inaccordance
with the instructions of the
shareholder appointing them. If a
shareholder appoints some person
otherthan the officersnamedin the
Form of Proxy to represent the
shareholder, such personwill vote
the Common Sharesinrespect of
which that personis appointed proxy
holderinaccordance with the
direction of the shareholderwho
appointed that person.Inthe
absence of such direction, that
person may vote such shares at that
person’s discretion. Itis the
responsibility of the shareholder

Calian Group Ltd.

appointing any other person to
represent such shareholderto
inform that person that that person
has beenso appointed. Inthe
absence of suchinstructions, such
Common Shares will be voted FOR
all matters scheduledto come
before the Meeting.

The Form of Proxy confers
discretionary authority with respect
to amendments orvariations to
mattersidentified in the notice of
meeting and other matters, which
may properly come before the
Meeting. At the date hereof,
management of the Corporationis
not aware of any other matters to
come before the Meeting. Any
amendment, variation or other
matter, whichis notknown to
management, which may properly

come before the Meeting, will be voted upon by the proxies hereby solicited in
accordance with the bestjudgment of the person or persons voting such
proxies.

Revocation of proxies by registered holders

Pursuant to Section 148(4) of the Canada Business Corporations Act (the
“CBCA”), aproxy given pursuant to this solicitation may be revoked (1) by
instrumentin writing, executed by the shareholder or (2) by the shareholder’s
attorney authorized in writing and deposited (a) at the registered office of the
Corporation at 770 Palladium Drive, suite 400, Ottawa, Ontario, K2V 1C8 at any
time up to andincluding the last business day preceding the day of the
Meeting, or any adjournment thereof, at which the proxy is to be used, or (b)
prior to voting with the chair of the Meeting on the day of the Meeting, orany
adjournment thereof or (3) in any other manner permitted by law.

Revocation of proxies by non-registered holders

ANon-Registered Holder may revoke a votinginstruction form previously givento
anintermediary by providing written notice to yourintermediary following the
instructions onthe votinginstruction form. To ensure that anintermediary, as
applicable, acts uponarevocation of a votinginstruction form, the written notice
should bereceived wellinadvance of the Meeting.

Notice of Meeting and Management Information Circular 2023
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Registered shareholders

Eachregistered shareholderis
entitled to appoint a person other
than the individuals namedin the
Form of Proxy to represent such
shareholder at the Meeting. A
registered shareholder desiring to
appoint some other personto
represent that shareholder at the
Meeting may do so either by inserting
such person’s name in the blank
space providedin the appropriate
Form of Proxy or by completing
another proper Form of Proxy.

If you are aregistered shareholdera
Form of Proxy is enclosed. A copy of
the proxy is also available on SEDAR
atwww.sedarplus.caand at
www.calian.com.

Inorder foraregistered shareholder
to berepresented by proxy at the
Meeting, the shareholder must
complete and submit the enclosed
form of proxy or other appropriate
Form of Proxy. Completed Forms of
Proxy must be received by Odyssey
Trust Company, Attn Proxy
Department, 702-67 Young Street,
Toronto, ON,M5E 118, not laterthan
10:00 a.m. (Eastern Time) on Monday,
February 13,2024 ormay be
accepted by the Chair of the Meeting
priorto the commencement of the
Meeting. The Form of Proxy also
provides details on how you may
submit your proxy by email or online.

Calian Group Ltd.

V/

Non-registered shareholders

If you hold your common shares through a brokerage account or other
intermediary, you are anon-registered holder. Anintermediary may include,
among others, banks, trust companies, securities dealders or brokers and
trustees oradministrators of self-administered RRSPs, RRIFs, RESPs and similar
plans, ora clearing agency—such as the Canadian Depository for Securities
Limited (“CDS”)—of which the intermediary is a participant. Non-registered
holders should carefully follow the instructions, including those regarding when
andwhere the votinginstruction formis to be delivered. If you or a personyou
designate plan to attend the meeting and vote you must appoint yourself or that
person as proxy using the votinginstruction form.

Anon-registered holder may revoke avotinginstruction form previously given
to anintermediary by providing written notice to yourintermediary following the
instructions on the votinginstruction form. To ensure that anintermediary, as
applicable, actsupon arevocation of avoting instruction form, the written
notice should be received wellin advance of the Meeting.

Inaccordance with the requirements of National Instrument 54-101of the
Canadian Securities Administrators, the Corporation has distributed copies of
the meeting materials to intermediaries and clearing agencies for onward
distribution to Non-Registered Holders.

Intermediaries are required to forward the meeting materials to Non-Registered
Holders unless a Non-Registered Holder has waived the right to receive them.
Intermediaries often use service companies to forward the meeting materials to
Non-Registered Holders. If you are a Non-Registered Holder, your name and
address willappear on the voting instruction form sent to you by the
Corporation’s transferagent, Odyssey Trust Company, or by anintermediary
(bank, broker or trust company).

Non-registered shareholders should use the enclosed votinginstruction form
to provide votinginstructions. The voting instruction form contains instructions
onhow to complete the form, where to returnit to and the deadline forreturning
it. Itisimportant toread and follow the instructions on the voting instruction
formin orderto have yourvote count.

Notice of Meeting and Management Information Circular 2023
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Meeting Information

X6

V| X5

There are sixitems of
business to address at the
meeting, five of which shall
be voted on, as follows:

1 Presentation of Financial
Statements and Other
Financial Information

Inaccordance with the provisions of
the CBCA, the Financial Statements
are presented at the Meeting and will
notbe votedon.

Calian audited financial statements
forthe yearended September 30,
2023 (the “Financial Statements”)
and the auditors’ report onthe
Financial Statements willbe
presentedto shareholders at the
Meeting. The Financial Statements
areincludedinthe Corporation’s
2023 Annual Report which
accompanies this Circular.

The Corporationhas filed an

Annual Information Form (the “AlF”)
forits 2023 fiscalyearandits

2023 Annual Report on SEDAR at
www.sedarplus.cathat contain,
among other things, all of the
financial disclosure (including copies
of the Financial Statements and

management’s discussion and
analysis of the Financial Statements)
required under National Instrument
52-110 - Audit Committees of the
Canadian Securities Administrators.
In particular, the information that is
required to be disclosedin Form
52-110F1 of National Instrument
52-110 may be found under the
heading “Audit Committee” inthe
AIF. Uponrequest, the Corporation
will promptly provide copies of the
AlF to shareholders free of charge.

2 Election of Directors

The boardis elected annually.
Shareholders are asked to set the
number of directors to be elected at
the Meeting at eight.

Each of the personslisted below s
proposedtobenominatedasa
director of Calian to serve until the
next annual and special meeting or
until such person’s successoris
elected orappointed, and each has
agreedto serve as directorif
elected:

George Weber
Ray Basler
Kevin Ford
Lori O’Neill
Young Park

Jo-Anne Poirier

Ronald Richardson

Valerie Sorbie

Furtherinformation on the Calian
Majority Voting Policy is provided on
page 18. Profiles of the nominated
directors are provided beginning on
page19. Furtherinformation on the
Calian Term Limits Policy and the
Director Commitments Policy can be
found onpages 48 and 49
respectively. Allnominees arein
compliance with these policies

Unless a shareholder directs that
such shareholder'scommon shares
are to be voted against the election
of directors, the persons designated
inthe enclosed proxy will vote FOR
the election of each proposed
nominee listed in the table above.

3 Appointment of
Auditors

At the Meeting shareholders will be
asked to appoint KPMG LLP as
auditors of the Corporationand to
authorize the directors to fixthe
auditors’ remuneration. KPMG LLP
was first appointed as the
Corporation’s auditors on
February15,2023.

Unless the shareholder directsits
Common Shares to be withheld from
voting in the appointment of
auditors, the persons designatedin
the enclosed proxy will vote FOR
the re-appointment of KPMG LLP,
as auditors of the Corporation to
hold office until the next annual
meeting of shareholders and to
authorize the directors to fixthe
auditors’ remuneration.

Calian Group Ltd.

At the meeting, shareholders will be
asked tore-appoint KPMG LLP as
auditors of Calian and to authorize
the directors to fix the auditors’
remuneration.

The board recommends to
the shareholders that they
re-appoint KPMGLLP as

auditors of Calian and
authorize the directors to
fix the auditors’
remuneration.

4 Approve, Confirm
and Ratify the Amended
and Restated Stock
OptionPlan

A summary of the material terms and
conditions of the Corporation’s
Stock Option Plan (the “SOP” or
“Stock Option Plan”) are described
in Appendix“[B]” attached hereto.
OnNovember 27,2023, the Calian
board approved the Amended and
Restated Stock Option Plan(the
“A&R SOP”)whichincluded, among
otherthings, the following
amendments to the SOP:

« Tochange the definition of
“Business Day” such that it
includes days that are not
Saturdays, Sundays or statutory or
legal holidays in the jurisdictionin
which the participant works, versus
it being limited to Ottawa, Ontario.

« Toinclude clarifyinglanguage to
the definition of “Cause” to the
effect that, for participants
employedin Ontario, Canada,
“Cause”is limited to wilful
misconduct, disobedience or
wilful neglect of duty thatis not
trivialand has not been condoned
by the employer.

« Toinclude clarifyinglanguage to
the definition of “Termination Date”
to the effect that an optionee shall
not receive any other entitlements
contemplatedinthe AR SOPin
respect of the termination of their
employment (includingin the
event of constructive orwrongful
dismissal), whether by contract,
common law or otherwise, that are
beyond the termination date.

« Toreduce the maximum
aggregate number of Common
Shares that may beissued
pursuant to the exercise of stock
options granted pursuant to the
A&R SOP, togetherwith the
aggregate number of Common
Sharesissuable underany other
security based compensation
arrangements of the Corporation,
from 9% to 7% of the outstanding
Common Shares at that time.

« Toaddaprovision dealing with the
Corporation’s compensation
recovery policy (the “Clawback
Policy”), which was adopted on
Decemberll, 2023 (the “Clawback
Policy Effective Date”). In
particular, all stock options
granted on or after the Clawback
Policy Effective Date (and any cash
amounts paid or Common Shares
issued thereunder) shall be subject
to the Clawback Policy.

Notice of Meeting and Management Information Circular 2023
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Unallocated
3.6%

Stock Options

The amendments described above
areintended as a summary only and

1.8% 0.4%

2023 2022
Equity Instruments Granted

Stock Options 23,542 40,646

RSU 30,132 27,679
pPSU 158,500 9,622
Total 212,174 77,847

% of equity pool outstanding

Stock Options 1.8% 1.9%
RSU 0.4% 0.4%
PSU 1.2% 0.1%
Total o o
Outstanding 5.4% 2:4%
Total o

6% 4.6%
Unallocated 3.6% 6%
Pool 7.0% 7.0%

are qualified in their entirety by
reference to the A&R SOP whichiis
attached as Appendix “[B]” hereto.

InFiscal 2023, a total of 1.8% of the
allotment was granted in the form of
equity compensation (2022 - 0.7%,
2021-0.4%). As of September 30,
2023, the company had 3.6% of this
total poolunallocated (2022 - 4.6%,
2021-4.8%). See below under the
heading “Securities Authorized for
Issuance Under Equity
Compensation Plans” fora summary
of the currently outstanding options
and the current availability for
additional grants.

The table below llustrates the company’s grant history against the SOP and
restricted share unit plans previously approved by shareholders in 2023 for SOP,
2020 and 2016.

2021 2020 2019

29,175 132,638 | 128,600
19,989 23,015 36,693

49,164 155,553 165,293

1.8% 2.4% 3.0%
0.4% 0.6% 0.6%
2.2% 2.9% 3.6%
4.8% 41% 3.4%
7.0% 7.0% 7.0%

If approvalis obtained at the
meeting, Calian willnot be required
to seek furtherapproval of the grant
of unallocated options under the
A&R SOP until the Calian 2027 Annual
Shareholders Meeting and all current
outstanding stock options will
become subject to the A&R SOP.
The A&R SOPisrequiredtobe
ratified by shareholders every three
years. If approval is not obtained at
the Meeting, the current approved
plan will continue until February 15,
2026 (the third anniversary of the last
shareholder approval of the SOP).

At the meeting, shareholders will
be asked to consider and, if
deemed advisable, to approve,
with or without amendment, the
resolution set outin Appendix “[B]”
hereto (“the A&R SOP Resolution”).
To be effective, the AR SOP
Resolutionmust be passed by a
simple majority of the votes case
thereon by the shareholders present
in person or by proxy at the meeting.

The board recommends
to the shareholders that

they approve the
A&R SOP Resolution.

The persons namedin the enclosed
form of proxy, if named as proxy,
intend to vote in favour of the A&R
SOP PlanResolutionunless a
shareholder has specifiedin his or
her proxy that his orher shares are to
be voted against suchresolution.

Calian Group Ltd.

5 Adopt aNew Restricted
Share Unit Plan

At the meeting, shareholders will be
askedto considerand, if deemed
advisable, pass an ordinary resolution
authorizing the adoption of a
Restricted Share Unit Plan of the
Corporation (the “New RSU Plan”) and
approving the proposed maximum
number of Common Shares of 7% of
the outstanding Common Shares
issuable thereunderand under all
othersecurity based compensation
arrangements of the Corporation as
well as allunallocated options, rights
and entitlements thereunder.

The former RSU planremains in effect
to governthe previously issued RSUs
under that plan. However no further
grants of awards will be made under
the formerRSU plan. New RSU grants
will be made underthe New RSU Plan.
The New RSU Planis required to be
ratified by shareholders every
threeyears.

See Appendix “[C]” attached hereto
forfurther details concerning the
New RSU Plan. The information
related to the New RSU Planin this
Circularisintended as a summary
only andis qualifiedinits entirety by
reference to the New RSU Plan, which
is also attached as Appendix “[C]”
hereto.

At the meeting, shareholders will be
asked to consider and, if deemed
advisable, to approve, with or
without amendment, the resolution
set outin Appendix “[C]” hereto
(the “New RSU Plan Resolution”) To
be effective, the New RSU Plan
Resolutionmust be passed by a
simple majority of the votes case
thereon by the shareholders present
in person or by proxy at the meeting.

The board recommends
to the shareholders that

they approve the
New RSU Plan Resolution.

The persons namedin the enclosed
form of proxy, if named as proxy,
intend to votein favour of the A&R
RSUPlan Resolutionunless a
shareholder has specifiedin his orher
proxy that his orher shares are to be
voted against suchresolution.

6 Other

Such further or other business as may
properly come before the Meeting or
any adjournment thereof.

Notice of Meeting and Management Information Circular 2023
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Nomination

and Election of Directors

Majority Voting Policy

The board has adopted a majority
voting policyin directorelections
that willapply at any meeting of
Calian shareholders where an
uncontested election of directorsis
held. Pursuant to this policy, if the
number of proxy votes against a
directornomineeis greaterthanthe
votes for such director, the director
nominee will be required to submit
his orherresignation to the chair of
the board promptly following the
applicable shareholders’ meeting.
Following receipt of resignation, the
Governance and Risk Committee will
consider whetherto accept the offer
of resignationand make a
recommendation to the board.
Within 90 days following the
applicable shareholders’ meeting,
the board shall publicly discloseina
news release their decision whether
to accept the applicable director’s
resignation ornot, including the
reasons forrejecting the resignation,
if applicable. The board shall accept
the resignation absent exceptional
circumstances. Adirectorwho
tenders theirresignation pursuant to
this policy willnot be permitted to
participate in any meeting of the
board orthe Governance and Risk
Committee at which the resignation
isconsidered.

Management does not contemplate
that any of the nominees listed will
be unable to serve as a director, but
if that should occur for any reason
prior to the Meeting, the persons
named in the enclosed Form of
Proxy reserve the right to vote for
any nominee in their discretion
unless the shareholder has
specifiedin the Proxy that such
shareholder’s Common Shares are
to voted against the election of the
initial nominee who is unable to
serve as adirector.

Election of Directors

The boardis elected annually.
Shareholders are asked to set the
number of directors to be elected at
the Meeting at eight. Each of the
persons listedin the Director
Nominee Profilesis proposedto be
nominated as a director of the
Corporation to serve until the next
annual and special meeting or until
such person’s successoris elected
orappointed, and eachhas agreed
to serve as directorif elected. Unless
ashareholderdirects that such
shareholder’'s Common Shares are
to be voted against the election of
directors, the persons designatedin
the enclosed proxy will vote for the
election of each proposed nominee
listedinthe tables below, all of whom
are currently directors of the
Corporation.

Calianhas developed a skills
matrix for the Board of Directors
that it considersimportant for
meeting the needs of the
Corporation. Universal
competencies that allboard
members should have include:

Personal Integrity: High
standards of ethical
behaviour. No conflicts of
interest preventing
performing duties;

Financial Acumen: A good
understanding of finance and
financial statements;

Availability: Awillingness to
devote the time necessary for
boardresponsibilities,
including education;

Outstanding Achievement:
broad experience,
professional and/or personal,
including high-level decision
making and problem solving:

Communication Skills: Ability
to work well with others and
to ask pertinent, penetrating
questions;

Alignment with Company’s
Core Values: Understanding
of and actsinaccordance

with Company’s core values;

Loyalty/Discretion/
Confidentiality: Discretion
and loyalty indealing with all
board matters; and

Judgement: Results-oriented
approach to problem solving,
ability to make
recommendations on
complexmatters

The boardis constructed based
on expertise, including our four
segments, and takinginto
account the complementarity
of members with each other
and the skills matrix.

Director
Nominee Profiles

George Weber, ICD.D
Corporate Director

Age: /7

Location: Ontario, Canada
Directorsince: 2012
Independent

Georgeis a corporate director and runs his own executive consulting
company, WebX Consulting Group Ltd.

Priorto becoming a full-time corporate director, George was President and
Chief Executive Officer of The Royal Ottawa Health Care Group (the Royal).
Priorto hisrole at the Royal, George was the CEO of the Canadian Dental
Association and the Secretary General and CEO of the International Red Cross
and Red Crescent (International Federation) based in Geneva, Switzerland and
the Secretary Generaland CEO of the Canadian Red Cross Society.

George brings over 35 years of experience as a CEO and Corporate Director.
As over one-quarter of his career was overseas, he brings a geo-political
perspective, strong negotiations skills, the ability to manage and transform
large and complex organizations and deal with a global workforce of over 90
different nationalities.

Georgeis, orhasbeen, amemberand/or chaired on numerous boards at the
local, national and international levels for private and not-for-profit
organizations, including Northoff Mental Health Diagnostics, Kamino Dental
Group, International Red Cross and Red Crescent Movement.

George holds a Master of Arts degree from McGill University and completed
the Advanced Management Program from the Graduate School of Business
Administration from Harvard University. He is also a certified corporate director
with the Institute of Corporate Directors (ICD.D) and obtained his audit
committee certification from the Directors College.

2023 Meeting Attendance
Board of Directors 14714  100%

Governance
and Risk Committee 5/5 100%

HR & Compensation

Committee 5/5 100%
Audit Committee 4/4 100%

Nominating Committee 3/3 100%

Calian Group Shareholdings
(as at September 30,2023)

Shares 5,020
DSUs 6,544
Total 11,564
Total market value® $590,1M

Share ownership as
amultiple of annual retainer 3.26

Options® -

'Options outstanding amount is calculated as the total units for value of unexercised in the money options. Thisis calculated by taking
the total value of unexercised in the money divided by the Calian Group Ltd. share price at September 30,2023.

2Total market value is calculated as the total shares and DSUs held at September 30,2023 multiplied by the Calian Group Ltd. fair

market value at close on September 30,2023.

Notice of Meeting and Management Information Circular 2023
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Ray Basler, CPA, CA
Corporate Director

Age: 65

Location: Saskatchewan, Canada
Directorsince: 2005
Independent since: 2020

Rayis a corporate director.

Priorto becoming a full-time corporate director, Ray was CEO of Calian, a
position he held for tenyears prior to hisretirement in 2015. Ray had a 28-year
career with Calian, which started when SED Systems, the core of what is now
Calian’s Advanced Technologies business segment, was acquired by Calianin
1990. He grew through the ranks at Calian and held increasingly seniorroles
including Chief Financial Officer, Chief Operating Officer and President of
both SED and Calian. Prior to Calian, Ray worked at Deloitte as a senior
managerin their auditing and assurance group.

Ray brings over 35 years of experience in operations, financial management
and accounting.

Rayis a CPA, CAand holds a Bachelor of Commerce (accounting) degree from
the University of Saskatchewan.

' Options outstanding amount is calculated as the total units for value of unexercisedin
the money options. Thisis calculated by taking the total value of unexercised in the
money divided by the Calian Group Ltd. share price at September 30,2023.

2 Total market value is calculated as the total shares and DSUs held at
September 30,2023 multiplied by the Calian Group Ltd. fair market value at close on
September 30,2023.

$During his tenure as Calian’s CEO and for a period of 5 years thereafter, inaccordance
with applicable securities regulations, Mr. Basler served as anon-independent director.
In2020, Mr. Basler was elected by shareholders as anindependent director. His service
as anindependent directorisin compliance with Calian’s term limits. Further
information on term limits can be found on page 48.

2023 Meeting Attendance
Board of Directors 14714 100%

Governance
and Risk Committee 5/5 100%

HR & Compensation
Committee 5/5 100%

Audit Committee 4/4  100%

Nominating Committee 3/3 100%

Calian Group Shareholdings
(as at September 30, 2023)

Shares 26,179
DSUs 4773
Total 30,952

Total market value? $1,579,481

Share ownership as
amultiple of annualretainer  14.68

Options' 2,267

Calian Group Ltd.

Kevin Ford
CEO Calian Group Ltd.

Age: 58

Location: Ontario, Canada
Directorsince: 2015

Non Independent

Kevinjoined Calian Group Ltd. in 2010 as the President of the Business and
Technology Services Division. He was promoted to the CEO role in 2015. Under
his leadership, the Company expanded globally, grew organically and
completed over 15 acquisitions increasing its revenues from $242 millionin
201510 $659 million in 2023.

Priorto hisroles at Calian, Kevin worked for 15 years in the private sectorin
professional services firms, including DMR and IBM, where he was a Partnerin
Global Business Services for over tenyears. He started his careerin the
Canadian Department of National Defence where he worked for 14 yearsin the
information technology and computer operations domain.

Kevin brings over 40 years of experience in managing large, complex and
dispersed organizations, building strong relationshipsin numerous industries,
exceeding customer expectations and developing strong teams. He also
brings a solid track record of execution.

Heis, orhasbeen, aboard memberand chair for several not-for-profit
organizations, including Space Canada, the Ottawa Hospital Foundation,
Excellence Canada, the Canadian Association of Defence and Security
Industries (CADSI) and Kanata North BIA.

Kevinwas named CEO of the Year by the Ottawa Chamber of Commerce and
Ottawa Business Journalin 2017 and EY Entrepreneur of the Yearin 2019.

'Options outstanding amountis calculated as the total units for value of unexercisedin
the money options. Thisis calculated by taking the total value of unexercisedin the
money divided by the Calian Group Ltd. share price at September 30, 2023.

2Total market value is calculated as the total shares and DSUs held at
September 30,2023 multiplied by the Calian Group Ltd. fairmarket value at close
on September 30,2023.

Notice of Meeting and Management Information Circular 2023

2023 Meeting Attendance
Board of Directors  14/14 100%

As President and CEO, Mr. Fordis not
amember of any board committees,
butisinvited to attend committee
meetings.

Calian Group Shareholdings
(as at September 30,2023)

Shares 23,189
RSUs 15,043
Total 38,232
Total market value? $1,950,979
Share ownership as

amultiple of base salary 3.39

Options! -
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Lori O’Neill, FCPA, FCA, CPA,ICD.D

Corporate Director

Age: 57

Location: Ontario, Canada
Directorsince: 2023
Independent

Loriis a corporate director and independent financial consultant.

Loriserved over 24 years at Deloitte, including various national partnership
roles, with afocus on advising growth companies from start-ups to
multinationals, supporting complex transactions, financings, private and
public equity offerings, mergers and acquisitions in Canada and the U.S.
Overthe past1lyears, Lorihas been providing this expertise as a strategic
consultant, operator and investor with several growth companies.

Loriis aboard memberfor Constellation Software (CSU.TO) and has served on
the boards of several publicly traded and private companies, crown
corporations and non-profits. Board and audit committee experience
includes Sierra Wireless, Ontario Lottery and Gaming Corporation, University
of Ottawa Heart Institute, Circle CardiovascularImaging, Hydro Ottawa,
Pythian, Defence Construction Canada, DragonWave and PageCloud.

Lorihas a Bachelor of Commerce with Highest Honours from Carleton
University, andis accredited as a FCPA, FCA (Honor Roll)in Ontario, a CPAin the
U.S.,andis also a certified corporate director with the Institute of Corporate
Directors (ICD.D).

'Options outstanding amountis calculated as the total units for value of unexercisedin
the money options. Thisis calculated by taking the total value of unexercisedin the
money divided by the Calian Group Ltd. share price at September 30,2023.

2Total market value is calculated as the total shares and DSUs held at
September 30,2023 multiplied by the Calian Group Ltd. fair market value at close
on September 30,2023.

2023 Meeting Attendance
Board of Directors  10/10 100%

Governance
and Risk Committee  2/2 100%

HR & Compensation
Committee 2/2  100%

Audit Committee 2/2 100%

Ms. O,Neillwas elected on
February 15,2023. The above
represents herattendance at
FY2023 meetings held post
election.

Calian Group Shareholdings
(as at September 30,2023)

Shares -
DSUs 461
Total 461
Total market value? $23,525
Share ownership as

a % of annual retainer 0.35

Options' -

Calian Group Ltd.

Young Park, ICD.D
Corporate Director

Age: 62

Location: Ontario, Canada
Directorsince: 201/
Independent

Young Parkis a corporate director and strategic advisor.

Priorto becoming a full-time corporate director, Young was Executive VP and
Chief Information Officer at Davis & Henderson (D&H). Prior to herrole at D&H,
Young was Sector Vice-President at CGlwhere she grew through the ranks
holding a variety of senior leadership roles during her 25-year career at the
firm.

Young brings more than 35 years of experience in business and technology
transformations, corporate governance and risk management in the verticals
of FinTech, Insurance and Telecommunications.

Sheis, orhasbeen, amember of several corporate boards as well as not-for-
profit boards, including 407ETR, President’s Choice Financial, Fundservinc.,
Hamilton-Halton Korean-Canadian Association and Joseph Brant Hospital.

Young holds abachelor's degree in mathematics (co-op computer science)
from the University of Waterloo and has completed executive development
programs at Queen’s School of Business. Sheis also a certified corporate
directorwith the Institute of Corporate Directors (ICD.D).

'Options outstanding amountis calculated as the total units for value of unexercisedin
the money options. Thisis calculated by taking the total value of unexercisedin the
money divided by the Calian Group Ltd. share price at September 30, 2023.

2Total market value is calculated as the total shares and DSUs held at

September 30,2023 multiplied by the Calian Group Ltd. fair market value at close
on September 30,2023.
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2023 Meeting Attendance
Board of Directors 13/14 93%

Governance
and Risk Committee 5/5 100%

HR & Compensation
Committee 5/5 100%

Audit Committee 4/4 100%

Calian Group Shareholdings
(as at September30,2023)

Shares 1,998
DSUs 3,128
Total 5126

Total market value? $ 261,580

Share ownership as
amultiple of annualretainer 2.43

Options' 3,529
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Jo-Anne Poirier, ICD.D

President and CEO, VON Canada

Age: 64

Location: Ontario, Canada
Directorsince: 2016
Independent

Jo-Anneis President and CEO of VON Canada (Victorian Order of Nurses).

Priorto herrole at VON Canada, Jo-Anne was Chief Executive Officer of
Ottawa Community Housing Corporation (OCH), CEO, GCWCC and
Vice-President Resource Development at United Way East Ontario and
First Vice-President at MBNA Canada. Prior to these roles, Jo-Anne worked
at the City of Gloucester, Ontario as a senior executive.

Jo-Anne brings over 35 years of executive leadership experienceinlarge
private, public and not-for-profit organizations.

Sheis, orhasbeen, amemberand/or chaired several organizations,

including the Children’s Hospital for Eastern Ontario (CHEQ), the Réseau

des services de santé en francais de I'Est de 'Ontario, the Ottawa Convention
Centre (chair), the Change Foundation (chair), Ottawa Public Healthand TVO.

Jo-Anne holds a Bachelor of Arts (B.A.), Business Administration and
Management from the University of Ottawa, a Business Administration
Certificate from the University of Ottawa and a Graduate Diploma from
Carleton University. Sheis also a certified corporate director with the
Institute of Corporate Directors (ICD.D).

'Options outstanding amount is calculated as the total units for value of unexercisedin
the money options. Thisis calculated by taking the total value of unexercisedin the
money divided by the Calian Group Ltd. share price at September 30,2023.

?Total market value is calculated as the total shares and DSUs held at
September 30,2023 multiplied by the Calian Group Ltd. fair market value at close
on September 30,2023.

2023 Meeting Attendance
Board of Directors 13/14 93%

Governance
and Risk Committee 5/5 100%

HR & Compensation
Committee 5/5 100%

Audit Committee 4/4  100%

Nominating Committee 3/3 100%

Calian Group Shareholdings
(as at September 30, 2023)

Shares 5,419
DSUs 4,388
Total 9,807

Total market value? $500,451

Share ownership as
amultiple of annual retainer 4.65

Options' 1,425

Calian Group Ltd.

Ronald Richardson, ICD.D
Corporate Director

Age: 40

Location: Ontario, Canada
Directorsince: 2021
Independent

Ronaldis a corporate director and private investor, holding professional,
governance and investment positions in the technology, energy, space, and
not-for-profit sectors.

Inthe early part of his career, Ronald held positions with various software,
engineering, and technology companies, including Barclays Capital, Intel,
Husky Injection Molding Systems and SlipStream Data. He later co-founded
Benbria Corporation, is founding investor of Tough Commerce, is amember of
the Capital Angel Network and advisor to L-Spark, SheBoot and Next36
program cohorts.

Ronald brings over 15 years of experience in software platform development,
product management, sales leadership, and corporate strategy to therole.
Ronald also has a strong backgroundin governance.

Ronaldis, orhas been, aboard member for several organizations, including
James Richardson & Sons, Ltd.; Tundra Oil & Gas Ltd.; Mission Control Space
Services, Inc.; Tough Commerce, Inc.; Benbria Corporation; and Queensway
Carleton Hospital Foundation. He is also a trustee or observer for six other
private or not-for-profit organizations.

Ronaldis alicensed professional engineer (P.Eng.) and anhonours co-op
graduate from the University of Waterloo (BSE, Bachelor of Software
Engineering). He is also a certified corporate director with the Institute of
Corporate Directors (ICD.D).

2023 Meeting Attendance
Board of Directors  12/14 86%

Governance
andRisk Committee 5/5 100%

HR & Compensation
Committee 5/5 100%

Audit Committee 4/4  100%

Calian Group Shareholdings
(as at September 30,2023)

Shares 6,280
DSUs 1,454
Total 7,734
Total market value? $ 394,666
Share ownership as

amultiple of annual retainer 3.67

Options! -

'Options outstanding amountis calculated as the total units for value of unexercised in the money options. This is calculated by taking
the total value of unexercised in the money divided by the Calian Group Ltd. share price at September 30, 2023.

2Total market value is calculated as the total shares and DSUs held at September 30, 2023 multiplied by the Calian Group Ltd. fair

market value at close on September 30, 2023.
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Valerie Sorbie

Partner and Managing Director,

Gibraltar & Company

Age: 60

Location: Ontario, Canada
Directorsince: 2022
Independent

Valerie (Val)is currently Partner and Managing Director at Gibraltar Ventures
and Board Director Neighbourly Pharmacy (TSE:NBLY).

Priorto herrole at Gibraltar Ventures, Valerie was Chief Administrative Officer,

BMO Capital Markets and Senior Vice President, Office of Strategic
Management, BMO Financial Group. Priorto BMO, Valerie’'s experience
includes chief operating officer of several software companies, both public
and private,inthe U.S.,U.K,, Canada andIsrael, and she was also a strategy
consultant at Kearney and Omega Strategy Partners (U.K.).

Valerie brings over 30 years of experience in strategy, technology and
operations.

She also has beenamember of several boards, including LXRandCo (Chair),
Harvard Kennedy SchoolWoman's Leadership Board, Tilley, Steam Whistle
Brewery, Bishop Strachan School (Chair), TKEES, Kahuso (Chair), and Black
Business and Professionals Association.

Valerie holds an MBA from the Ivey School of Business, Canada, a Premier
Diploma from the University of Grenoble, France and an honours bachelor of
arts from the University of Western Ontario, Canada, in anthropology and
biology.

'Options outstanding amount is calculated as the total units for value of unexercisedin
the money options. Thisis calculated by taking the total value of unexercisedin the
money divided by the Calian Group Ltd. share price at September 30, 2023.

2Total market value is calculated as the total shares and DSUs held at
September 30,2023 multiplied by the Calian Group Ltd. fairmarket value at close
on September 30,2023.

2023 Meeting Attendance
Board of Directors  14/14  100%

Governance
and Risk Committee  5/5 100%

HR & Compensation
Committee 5/5 100%

Audit Committee 4/4 100%

Calian Group Shareholdings
(as at September 30, 2023)

Shares 222
DSUs 962
Total 1,184
Total market value? $60,420

Share ownership as
amultiple of annual retainer 0.57

Options' -

Calian Group Ltd.

Additional Nominee Information

The nominees have held the principal occupations described in their profiles or other management functions within their
respective organizations for at least the last five years except for:

« Young Park, who was a consultant from 2016 to 2020; and

o RonaldRichardson, who was Vice President Product Strategy for Benbria Corporation from May 2018 to May 2020.

Other than as described below:

a) no proposed director of the Corporationis, or has beenwithin 10 years before the date of this Circular, a director, chief
executive officer or chief financial officer of any company that (i) was subject to an order that was issued while the proposed
directorwas actinginthe capacity as director, chief executive officer or chief financial officer; or (i) was subject to an order
that wasissued afterthe proposed director ceased to be a director, chief executive officer or chief financial officerand
whichresulted from an event that occurred while that person was acting in the capacity as director, chief executive officer
or chief financial officer;

b) no proposed director of the Corporationis, or has been within 10 years before the date of this Circular, a director or
executive officer of any company that, while that personwas acting in that capacity, or within ayear of that person ceasing
to actinthat capacity, became bankrupt, made a proposal under any legislation relating to bankruptcy orinsolvency orwas
subject to orinstituted any proceedings, arrangement or compromise with creditors orhad areceiver, receiver manager or
trustee appointed to holdits assets;

c) no proposeddirectoris, orhas beenwithin10 years before the date of this Circular, became bankrupt, made a proposal
under any legislationrelating to bankruptcy orinsolvency or was subject to orinstituted any proceedings, arrangement or
compromise with creditors orhad areceiver, receiver manager or trustee appointed to hold the assets of the proposed
director; and

d) no proposed director has been subject to (i) any penalties or sanctionsimposed by a court relating to securities
legislation or by a securities regulatory authority orhas enteredinto a settlement agreement with a securities regulatory
authority; or (i) any other penalties or sanctions imposed by a court orregulatory body that would likely be considered
important to areasonable security holderin deciding whether to vote for said proposed director.

Jo-Anne Poirieris the President and CEO of VON Canada Group, whichincludes Victorian Order of Nurses for Canada (“VON
Canada”), Victorian Order of Nurses for Canada, Eastern Region (“VON East”) and Victorian Order of Nurses for Canada-
Western Region (“VON West”). The Ontario Superior Court of Justice granted aniinitial order under the Companies’ Creditors
Arrangement Act (Canada) (“CCAA”) on November 25, 2015, staying all claims and actions against VON Canada, VON East and
VON West andits assets, and allowing these entities to prepare a plan of compromise or arrangement forits creditors. The
plans of arrangement for these three legal entities received a favourable vote from the creditors and Ontario Superior Court of
Justice granted these three legal entities a Sanction Order for theirrespective plans of arrangement and compromise on
November23,2016. In January 2017, the VON Canada, East and West emerged from CCAA protection. VON Ontario and Nova
Scotia continue to operate as welland were not part of the CCAA process.

Lori O’Neillwas a director of DragonWave Inc. from June 13, 2013 to July 31, 2017. Following Ms. O’Neill's resignation on July
31,2017, the Ontario Superior Court of Justice appointed areceiver over the business and assets of DragonWave Inc.,
following an application of Comerica Bank as Agent for DragonWave Inc.’s senior lenders, pursuant to the Bankruptcy and
Insolvency Act (Canada). OnJuly 20, 2017, the shares of DragonWave Inc. were halted from trading on the TSX by the
Investment Industry Regulatory Organization of Canada. The shares of DragonWave Inc. were delisted from the TSX and the
NASDAQ on August 30, 2017 and August 2, 2017, respectively.

Valerie Sorbie was a director of LXRandCo. from June 13,2019 to October 5,2023. Following Ms. Sorbie’s resignation on
Octoberb, 2023, the Superior Court of Quebec appointed areceiver over the business and assets of LXRandCo., following
an application of Canadian Imperial Bank of Commerce as LXRand Co.’s lender, pursuant to the Bankruptcy and Insolvency
Act(Canada). On October 6,2023, the shares of LXRandCo. were halted from trading on the TSX by the Canadian
Investment Regulatory Organization. The shares of LXRandCo. were delisted from the TSXon November15,2023.
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Calian Corporate
Governance

About the Board

The Board of Directors has the overall responsibility for the stewardship of
Calian. The board delegates to management some of its authority and certain
responsibilities to manage the business. The delegation of authority conforms
to statutory limitations and certain responsibilities cannot be delegated to
management and remain with the board.

The Calian Board of Directors has a chair, a Corporate Governance and Risk
Committee, aNominating Committee, a Human Resources and
Compensation Committee and an Audit Committee. Furtherinformation on
ourboard committeesis available on page 30. Our Board of Directors and
Committee Mandates are set outin Appendix A to this Circular.

The board’s primary objective is to ensure that managementis thinking and
actinginamanner that reflects Calian core objectives of:

a. Creating and protecting value
b. Thinkinglong-term

c.Beinghonest, transparent and prudentin all business activities

Board Independence

The board shall comprise eight directors, the majority of whom must be
independent directors.

All of Calian current board members and nominees, including the board chair,
areindependent directors, with the exception of Kevin Ford, who is the
President and Chief Executive Officer. Valerie Sorbie and Lori O’Neill are the
only board members who are also directors of otherreportingissuers
(Neighbourly Pharmacy [NBLY], and Constellation Software [CSU],
respectively).

At each of its quarterly meetings, the board conducts two in-camera sessions
withindependent directors. During fiscal 2023, independent board members
met eight times without management present.
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Board Committees

The board has four standing committees responsible for supporting the
board’s stewardship of Calian.

Each committee’s charteris available at www.calian.com and in AppendixAto
this Circular.

Audit Committee

The Audit Committee comprises the following independent directors:
Ray Basler, CPA, CA (chair)

Lori O’Neill

Young Park, ICD.D

Jo-Anne Poirier, ICD.D

Ronald Richardson, P.Eng., ICD.D

Valerie Sorbie

George Weber, ICD.D

The Audit Committee met four times in FY2023.

All seven members of the Audit Committee have experience reviewing
financial statements and dealing withrelated accounting and auditing issues.
Each memberis financially literate within the meaning of National Instrument
52-110—Audit Committees, meaning each memberis able toread and
understand financial statements that are similarin complexity to those

of Calian.

The Audit Committee’s mandate includes reviewing Calian financial
statements to ensure they are accurate, complete, represent the
Corporation’s financial position and performance, and are in accordance with
GAAP. The Audit Committee is also responsible for reviewing and monitoring
internal control procedures, programs and policies over the accounting and
financial reporting systems, reviewing the performance of the external
auditors and recommending the nomination and remuneration of the external
auditors to the board, monitoring risk management procedures regarding
accounting or audit matters and managing financial risk, and reviewing reports
regarding compliance with laws and regulations having a materialimpact on
financial statements.

Calian Group Ltd.

Human Resources and Compensation Committee

The Human Resources and Compensation Committee comprises the
following independent directors:

Jo-Anne Poirier, ICD.D (chair)
Ray Basler, CPA, CA

Lori O’Neill

Young Park, ICD.D

Ronald Richardson, P.Eng., ICD.D
Valerie Sorbie

George Weber, ICD.D

The Human Resources and Compensation Committee met five times
inFY2023.

Allmembers of the committee have expertise in,among other areas, business

management and finance. All are current or former principal executive officers.

The HR & Compensation Committee provides guidance and oversight on
humanresourcesissues affecting Calian, and evaluates and provides
recommendations regarding performance objectives, assessments,
compensation and succession planning for the chief executive officer, senior
executives and, as appropriate, directors of the board.

The committee’s mandate includes establishing general compensation
philosophy and framework for Calian, overseeing the development and
implementation of compensation programs and policies, reviewing the goals
and objectives of the chief executive officer at the beginning of each yearand
providing an appraisal of the chief executive officer’s performance for the
most recently completed year; and reviewing and approving compensation
programs applicable to Calian senior executives, and developing and
implementing succession plans for senior executives.
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Governance and Risk Committee

The Governance and Risk Committee comprises the following independent directors:
Young Park, ICD.D (chair)

Ray Basler, CPA, CA

Lori O’Neill

Jo-Anne Poirier, ICD.D

Ronald Richardson, P.Eng., ICD.D

Valerie Sorbie

George Weber, ICD.D

The Governance and Risk Committee met five timesin FY2023.

Allmembers of the Committee bring corporate governance and risk management experience from prior roles as senior
business executives and serving on other boards.

The Governance and Risk Committee assists the Board with oversight of planning, execution and behaviour, the
responsible use of resources, sound principle-based decision-making, and Calian corporate governance practices and
policies.

The committee’s mandate includes overseeing the ESG strategy, monitoring and ensuring compliance with legal
requirements and best practicesrelating to corporate governance, reviewing the Calian governance, risk and
compliance framework and related standards, understanding and approving the level of risk inherent in strategy and
business models, and understanding and approving the type and amount of risk Calian should acceptin pursuit of
corporate goals and objectives.

Nominating Committee

The Nominating Committee comprises the following independent directors:
George Weber, ICD.D (chair)

Ray Basler, CPA, CA

Jo-Anne Poirier, ICD.D

The Nominating Committee met three times in FY2023.

The Nominating Committee is responsible foridentifying qualified individuals to join the Board, when required, and for
recommending nominees to the Board for each annual and special meeting of the Calian shareholders.

Calian Group Ltd.

The committee’s mandate includes reviewing the size and composition of the
board to ensure thatit has the appropriate mix of competencies and skills to
facilitate effective decision-making as well as the capacity to effectively
dischargeitsresponsibilities, reviewing directors’ retirement plans,
developing succession plans to keep the board appropriately balancedin
terms of skills and experience, and recommending the addition or
replacement of one ormore directors as may be appropriate.

The committee reviews current board members’ skills and experience and
identifies any gaps or areas where further expertise may be required. The
committee may use the services of an outside independent consultant to
assist with searching forand selecting potential candidates who match the
skills profile developed by the committee. The committee reviews the
candidates’ CVs, skills and past experiences, interviews candidates, verifies
references, and recommends candidates to the board to be nominated prior
to the shareholdervote.

Board and Committee Meetings

Forthe 12-month period ended September 30,2023, the board met 14 times,
the Audit Committee met 4 times, the Human Resources & Compensation
Committee met 5 times, the Governance and Risk Committee met 5 times,
and the Nominating committee met 3 times. Compensation and governance
issues are also discussed during the quarterly board meetings with all the
board members present. Board and committee meetings are heldin person
quarterly and otherwise via web conference.

Position Descriptions

As part of the board’s mandate, the board has developed a position
description for the chair of the board. The board has not developed position
descriptions for the committee chairs, however, the board has developed a
mandate for each committee and, as such, the chair of each committee is
responsible to ensure that such mandates are followed.

The board has developed a position description for the chief executive
officer. In addition, the board annually approves the strategic and operational
plans, business objectives and key results for which the chief executive officer
isresponsible.
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Director Assessments

The board chairhas the ongoing responsibility of assessing the effectiveness of the board as awhole, the board
committees, and the contribution of individual directors.

Directors complete our Board Effectiveness Questionnaire annually on an anonymous basis. The chair then interviews
eachdirectorto discuss overall and individual board contributions and effectiveness.

The questionnaire is administered through the Governance Committee, with the support of legal counsel.

Orientation and Continuing Education

The board has a formal process of orienting new members, overseen by the chair, whichincludes individual meetings
with allboard and corporate management members in addition to visiting specific operational locations, and observing
product demonstrations.

The board has engagedin continuing education forrelevant and timely topics to reflect advancements in governance.
As part of the education program, the Governance Committee has participatedin several sessions relating to
advancementsin and oversight of ESG initiatives including climate-related disclosures and reporting, human resource
management in concert with compensation practices, board oversight of technology and long-range strategic
planning. As well, the Corporation’s corporate secretary provides regularupdates to the board on new developmentsin
corporate governance. Information on seminars and conferences s also passed along to directors, and several
directors attend these sessions and report back to the board. Cost of attendance to seminars and conferences are
paid by the Corporation.

Ethical Business Conduct

The board has adopted a written Guide to Ethical Business Practices (the “Guide”), which aims to encourage to and
promote a culture of ethical business conduct. In particular:

(i) The Guideis available onthe Corporation’s website and explains the mechanismsin place to report departures from
the Guide.

(i) The Guide provides forareporting mechanismto the board. In addition, all Calian employees who do not work
directly at a customer’s premises must certify annually that they have read, understand and agree to comply with the
Guide.

(iii) There has beenno material change report filed that pertains to any conduct of a director or an executive officer that
constitutes adeparture from the Guide.

Inaddition to the Guide, the board has also adopted a policy onrelated party transactions which does not allow for any
transactions to occur between the Corporation and a third party who has direct orindirect ties with the directors,
officers oremployees of the Corporation.

Calian Group Ltd.
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Risk Oversight

Calianmonitors and assesses risk at multiple levels throughout the company, beginning with our operations teams and
extending up to the board. We recognize that no single employee or group is solely responsible for managing risk, but
ratherthatrisk managementis a shared organizational culture that must permeate throughout our operations.

/ Board of Directors

‘\ Has overall responsibility forrisk oversightincluding managing strategic and/or significant risks

/

S/

.

/" Nominating Committee
“\Oversees successionrisk at the board level

[ Audit Committee

‘\Oversees financial risks and monitors risk that could impact financial reporting

AN

\

/ HR & Compensation Committee

N
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day-to-day operations of the

business, and work with Enterprise
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torespond to, mitigate and

. fortify operations.

N
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\
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e

Furtherinformation regarding the Calian risk profile is available in our Annual Information Form and our Management’s
Discussion and Analysis, both available at www.calian.com and on SEDAR at www.sedarplus.ca.

Calian Group Ltd.

Engagement and Communications

The board is committed to proactively engaging with shareholders if Calianreceives below average results on a voting
item at our shareholder meetings, and as significant business developments dictate. The board receives quarterly
investorrelations updates from investorrelations and management, as well as ad hoc updates foritems of interest.

Our CEO and CFO regularly conduct one-on-one meetings and calls with shareholders and investment conferences
conducted by various investment banks. They also host quarterly conference calls for allmembers of the investing
public to communicate our quarterly results.

Calian holds an annual investor day which includes presentations from our various segments, as well as customers and
partners.

Calian also communicates through news releases, disclosure documents including our Management Information
Circular, Annual Information Form, Financial Statements and MD&A, and our website which includes a dedicated investor

relations section.
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ESG Journey and Key Milestones

(Fiscal Year Oct 15t 2022 - Sept 30t 2023)

Calian ESG Journey

In2021, Calianembarked onan
initiative to formalize the company’s
environmental, social and
governance (ESG) strategy. While
Calian has always had a strong
commitment to social responsibility,
the company recognized the need
tolook beyond corporate giving and
community engagement to develop
amore fulsome strategy related
toits socioeconomic and
environmental commitments as well
as to prepare for future regulation
and disclosure requirements.
In2022, Calian’sinaugural ESG
report described the company’s
journey, as it works towards

Starting point
Calian mission

Where can Calian have
animpactin the world?

We help the world
communicate, innovate, learn
andlead safe and healthy
lives—today and tomorrow.

embedding ESG best practicesin
the business. In 2023, the company
continued to formalize ourESG
strategy and deliver on the focus
areasidentifiedinthe 2022 inaugural
report. Three key work activities are
highlighted: (1) the results of the
company’s first formal materiality
assessment, (2) preliminary Task
Force on Climate-Related Financial
Disclosures (TCFD) road map and

(3) the Climate-Related Risk and
Opportunity report.

Setting priorities

What is important
to the company’s stakeholders?

Environmental: Responsible
consumption

Social: Innovative, impactful
collaborationto support amore
resilient world for all our
stakeholders by leveraging
Calian solutions and expertise

Governance: Ethical, transparent
tracking, reporting and eventual
disclosure based onindustry
best practices

The company has developed the
ESGreportand TCFDreportsto
reflect the International Financial
Reporting Standards/International
Sustainability Standards Board
(IFRS/ISSB) standards announced on
June 26,2023.

...........
.
PRI
o

o ®

o ®

.
.
.

Sharing the
Calian ESG story

What does the world

need to know?

ESGismore thanaphrase—itis
embedding sustainability in
everything Calian does.

« Board-approved ESG
strategic framework

¢« ESGvision: Calian CARES

« Alignment to UN Sustainable
Development Goals (SDGs)

« IFRS/ISSB standards to guide
future disclosure

« Emissionsinventory initiated

« Socialthemes: DEI, Indigenous,
innovation (advancing STEM),
community resilience

¢ Internalcommunications
launched

¢ ESGlaunchedoncalian.com

e Yearend2022:inaugural
ESG Report

Calian Group Ltd.
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ESG Strategic Framework

The Calian ESG strategic framework
sets key priorities to achieve the
company’svision, targets and drive
value for the stakeholders. The
company missionis our guiding light:
To help the world communicate,
innovate, learn and lead safe and
healthy lives. The ESG Vision

Calian CARES ™: Collaboration to
Advance Resilience Excellence and
Sustainability is the overarching goal
of the company’s ESG efforts.

Conducted formal Teel,
materiality assessment

Completed TCFD gap analysis

Registered for Canada Net-Zero
Challenge and met Milestone 1
requirements

Launched six Employee
Resource Groups with over10%
of employee population
participating

Launched new Leadership
Development Program (LDP)
with 29 leaders participating

Launchedretirement savings
program with a 3% match to
employee contributions

2023 ESG Report andinaugural
TCFD Report

Deﬁning.'°'--..,_
key metrics

How will the company
measure our success?

» Setbaselines
o Define key metrics
o Establishlong-term goals

« Developplansto
achieve goals

e EmbedESGinbusinessand
strategic planning processes
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Where is the company having
animpact?

« Improved emissions

« Innovative solutions

« Support to advance key social
themes and target communities

« Ongoingreporting to meet
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ESG Strategic Framework

The ESG Strategic Framework sets the priorities to achieve our vision:

UN Sustainable

Priorities
Development Goals (SDGs)

Environmental Climate Change

Environmental Protection

Social OurPeople

Diversity, Equity, Inclusion and Belonging (DEIB)

Indigenous Engagement

Community Resilience

Innovation (Advancing STEM)

Governance Structure

Reporting

Enterprise Risk Management

Client Requirements

Policies, Certifications and Processes

Listening to the Stakeholders: 2023 Materiality Assessment

In2023, Calian conducted a formal materiality assessment of ESG topics to quantitatively measure
stakeholder priorities. Research was conducted among 831 survey respondents (497 internal, 334 external) to
establish abroadlist of 25 ESG topics most material to Calian activities. Engagement was conducted through
quantitative surveys and documentation review to understand what topics are most material to Calian
stakeholders. For the most material items we are identifying actionsin four areas: policies, documented
commitments, key performance indicators and assigned responsibility.
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Environmental

As a provider of emergency planning, environmental safety, and food safety solutions, Calian understands the
significantimpacts of climate change on businesses and communities.

Climate Change: Managing our carbon footprint

Inearly 2022, the Company engaged an independent third party to support the development of a greenhouse
gas (“GHG") emissions inventory. The GHG emission source data for the 2022 baseline year was gathered for the
reporting period October1, 2021, to September 30,2022.1n 2023, Calian completedits full-year emissions
inventory for2022 and 2023, conducted a Taskforce on Climate-Related Financial Disclosures (TCFD) gap
analysis and developed our TCFD roadmap as input to ourinaugural 2023 TCFD report and to meet the
requirements of the Net-Zero Challenge which we enrolled inin February of 2023.

Environmental Protection

Calianrecognizes the need to consider the company’s consumption by using resources wisely, protecting
natural resources and minimizing ourimpact on the environment. Calian closed four facilities in 2023, reducing
its emissions by approximately 1.731 CO2e per month. Interms of food protection, in 2023, Calian Agriculture
reviewed international applications for the Bin-Sense® product with the goal of expanding beyond grain
monitoring to other natural resources, such as water and crops like almonds and soybeans. Over 364 million
bushels of grains such as wheat, barley and lentils in 36,000 bins are being monitored using Bin-Sense®.

Calianhas also enteredinto several supply arrangements with clients that have specific product emission
reduction targets and/or carbon offsetinvestments. Calian services and solutions related to emergency
planning and environmental management help address food safety and water availability in the case of natural
disasters. Forexample, in 2023, Calian delivered after-actionreviews following Hurricane Fiona, which displaced
approximately 13,000 people.

Calian Group Ltd.

Social

Calianrecognizesits obligations to its people, its stakeholders, and the communities in which it works.

The company believes collaborationis key to positive socialimpact. Calian is committed to providing its people
with a superior employee experience by ensuring a healthy, safe, and engaging environment. By leveraging the
company’s core competencies, the company believes it can create a more resilient, sustainable world. In 2023,
Calian contributed over $720,000 in community giving providing support to over 27 organizations. Calianis
currently reviewing its corporate giving program to align to the company’s corporate strategy.

Social Priorities

Our People

OurPeople: Itisimportant to cultivate a superioremployee experience, characterized by
inclusivity and a sense of belonging. Arming Calian employees with the tools they need to
flourish enhances resiliency and the company’s collective ability to meet the demands of
its clients and communities. 2023 highlightsincluded the launch of arevitalized health,
safety and wellness program, a new Leadership Development Program (LDP), launch of a
retirement savings program with Calian 3% match to employee contributions and $12,000
in scholarships for children of employees.

Diversity, Equity, Inclusion
and Belonging

Calianrecognizes that DEIBis an ethicalimperative andits critical role inretaining and
attracting talent, fostering innovation and extending employment opportunities to
under-represented populations. Calianis an equal-opportunity employer throughout the
employee lifecycle and focus on gender equality and DEIB themes in succession planning
and recruitment initiatives. 2023 highlights included the launch of sixemployee resource
groups (ERGs) with over10% of eligible employees as members, inclusion of DEIB as
priority elementin the company’s three-year strategic plan and gender-balanced cohort
through 50% female representation at LDP.

Indigenous Engagement

Calian places greatimportance on establishing relationships grounded in principles of
rights, respect, cooperation and partnership in alignment with Canada’s Truth and
Reconciliation Commission (TRC) calls to action. Having engagements with over 35
Indigenous communities and businesses through service delivery and supplier
arrangements, Calianis committed to meaningful, mutually beneficial engagements. In
2023, Calian was proud toreceive the Indigenous Works Employer of Choice certification
with a positive score of 89% (or161/180).

Innovation
(Advancing STEM)

Calian engineersinnovative, creative solutions to address complex challenges that affect us
all. To protect the planet, people and the business, itisimportant to continually innovate new
solutions and products. In 2023, Calian provided funding and expertise to several university
research projectsincluding a multi-year cyber research collaboration with Dalhousie
University exploring the risks related to data exhaust.

Community Resilience

N

Calianrecognizes climate change is continually increasing the severity and frequency of
threats to communities, impacting public safety and, ultimately, community resilience.
Calian focuses on eliminating barriers toresilience by overcoming obstacles such as
scarcity of skilled resources, access to technology, reliability of communication
infrastructure and the availability of healthcare. 2023 highlights include Health and Learning
commitment to support the Canadian Pandemic Hub in collaboration with University of
Ottawa and McMaster University, support to over 4,268 military family members to date
through the Military Family Doctor Network (MFDN), and expanded delivery of simulation

exercises forthe Canadian Armed Forces (CAF) and NATO. /
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Social

(continued)

Diversity and Inclusion

OnAugust 5,2015, the board adopted a Board Diversity and Term Limits Policy, relating in part to the promotion of
diversity and ensuring that its recruitment process will consider allindividuals from diverse backgrounds, regardless of
gender, age, ethnicity, Indigenous heritage, geography, sexual orientation, political affiliation and disability. The policy is
reviewed and approved by the board annually.

Underthe policy, the Governance and Nominating Committees shall consider diversity of the board, including the level
of female representation. The Governance and Nominating Committees will, however, consider candidates on merit
against objective criteria. Diversity is considered within the context of the Company’s needs and objectives, its diverse
customerbase and its domestic and international operations. The board does not set specific genderrepresentation
targets whenidentifying potential candidates for the Board of Directors.

Similarly, inidentifying and considering potential candidates for executive appointments, Calian seeks the most
qualified persons, regardless of gender or other characteristics unrelated to expertise and performance. Therefore,
Calianlooks first to individuals within Calian and its subsidiaries and considers diversity but, more importantly, factors
such as years of service, regional background, merit, experience and qualification. Calian values diversity and is an equal
opportunity employer. Calian welcomes applications fromwomen, visible minorities, Indigenous Peoples, persons with
disabilities, persons of diverse sexual orientation, genderidentity or expression and others who may

contribute to the organization’s diversity.

Calian believes that diversity is appropriately considered as part of its hiring and nomination process and that a
numerical target would not afford Calian the flexibility to select the best possible candidates based on arange of
factors.

Representation of Women at Calian

Executive
Directors Executive Officers Management Team AllEmployees

50% 12% 24% 38%

Female Female Female Female

Male 50% Female 50% Male 88% Female12% Male 76% Female 24% Male 50% Female 50%

Calian Group Ltd.

To the Company’s knowledge, Calian currently has no
directors and one executive officer who are of
Indigenous heritage.

with disabilities.

To the Company’s knowledge, Calian currently has one
directorwhoiis a visible minority, representing 13% of
the board, and no executive officers who are

visible minorities.

To the Company’s knowledge, Calian currently has
ﬂ no directors or executive officers who are persons

J

For furtherinformation on
diversity, equity andinclusion at
Calian, please referto our
Sustainability Report located on
our website at www.calian.com
and here (QR code).

Notice of Meeting and Management Information Circular 2023

Social

(continued)

45



Governance

Withintegrity as one of Calian’s core values, the company is committed to ethical business practices and
transparent reporting. Calian has a well-defined corporate governance strategy, overseen by the board of
directors. Our board values the trust our stakeholders place in us, which extends to the governance required to
integrate ESG throughout our business. All board committees and members have arole to play in ESG oversight
as definedin out ESG Governance framework.

ESG Governance Framework

Level of Priority | ESG Factor

Core ESG Factor

ESG Governance

Governance
and Risk
Committee

HR and

Compensation

Committee

Compensation
tiedto ESG

Audit
Committee

Nomination
Committee

Members with
ESG expertise

Environmental Impact

Data Security

Employee Health &
Safety

Enhanced ESG
Factor

Climate Change/GHG
Emissions

Future ESG
regulation

DEl (including
Indigenous)

STEM Workforce

Business Ethics

Emerging ESG
Factors

Human Capital
Management

Supply Chain
Management

Client Social/
Environmental Regs

-

Community Relations

Note: Other committees may be consulted as required

J
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Governance

(continued)

N

Reporting standards: Calianrecognizesrecognize the need to prepare for future disclosure regulations.
Preparing for formal sustainability disclosure requires planning: an understanding of the standards and data
required, access to the data, and infrastructure to support consolidated reporting. In 2023 Calian published its
first Task Force on Climate-related Financial Disclosures (TCFD) report which reflects the International Financial
Reporting Standards/International Sustainability Standards Board (IFRS/ISSB) standards announced on June 26,
2023.The TCFD provides a framework for companies to assess and disclose climate-related financial information
including risks and opportunities.

Client requirements: Calian clients, particularly government, are weighting and rating ESG factors when awarding
work, including specifics on our policies, procedures and certifications. To address these requirements, the
company continue to assess our policies, certifications and processes to ensure it continues to meet client
needs and support the company’s growth strategy.

Enterprise risk management: In the annual planning process, each operating segment and corporate team
completes an objective-centric risk analysis, in accordance with the ISO 31000:2018 Standard on Risk
Management framework. Risk trends and the effectiveness of mitigation controls are reviewed regularly by
management and the governance and risk committee of the board. To support an enterprise risk management
registry, the company completed areview of the World Economic Forum Global Risk report and assessed impact
of the climate related risks and opportunities which were includedin the 2023 TCFD Report.

Data security: Calian utilizes industry leading security technologies and partners to keep employee and
customerinformation safe and secure. The company has instituted several processes to support strong data
security including:

« Ensuring allemployees are trained in cyber awareness including refreshers and regular testing

« Implementation of security information event management and endpoint detection and response
technologies monitored by our security operations centre along with both scheduled and adhoc security
scans using advanced security tools

« Utilizing externally recognized auditors to perform ourintrusion testing as part of our policy on security
prevention programto ensure our edge is secure.

« Utilizing service provider level data centre facilities and public cloud providers to host our services ensuring
digital and physical security.

« Utilizing private networking with multi-factor authentication for our employees and firewall access controls for
our office and data centre locations to ensure all datais encrypted and secure

Data privacy: Calianrecognizes the importance of protecting the personal information of employees and
customers we collect, use, and maintainin accordance with applicable privacy laws and regulations, including the
Personal Information Protection and Electronic Documents Act (PIPEDA) and General Data Protection Regulation
(GDPR). Calian’s commitment to information privacy is anintegral part of the company values and s aligned with
the broader ESG objectives. The company has established a corporate privacy management program, which
addresses data governance, risk management, and internal control for personal information with appropriate
technical and organizational measures, such as privacy policies, privacy impact assessments (PIAs), training and
awareness, and privacy breachresponse protocol.
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CEO and Board Succession

The boardisresponsible for overseeing, planning, and executing director and
executive succession planning.

The board approves the appointment of the chief executive officerand would
approve the appointment of aninterim CEO if an unexpected event were to
occur. The board, together with the HR and Compensation Committee,
regularly review the succession plans forkey leadership roles throughout
Calian,in orderto ensure that business shall continue to operate with minimal
disruptionin the event of a departure of key staff. The chief humanresources
officer, togetherwith othermembers of management, support the board and
committeesinidentifying and assessing suitable candidates to assume
leadership roles throughout Calian.

Succession planning for directorsis overseen by both the Governance & Risk
and Nominating Committees. Together, they are responsible for assessing
leadership needs at the board level by monitoring director skills and
continuing professional development, monitoring term limits and pending
directordepartures, and identifying and sourcing candidates to join the board
when required.

When assessing succession planning, the board and its committees
considers, among other things, the Company’s short- and long-termneeds,
continuity of leadership, and necessary skills and experience.

The board reviews succession planning at a minimum of twice annually, with
additional reviews conducted as required.

Term Limits

Calian has adopted term limits of 12 years for the role of independent directors
with a few exceptions for extenuating circumstances. Calian believes thata
balanceisimportant thatincludes sound knowledge of the organization with
the onboarding of new board members to bring on complementary expertise.
All Calian directors are currently within the term limits.

The Governance Committee also reviews the size and composition of the
board annually, and mechanisms to promote an appropriate level of board
renewal, as well as the results of the annual assessment process.

Calian Group Ltd.

Director Commitments

Inorderto ensure Calian’s directors are not overextended with outside
obligations and are capable of properly performing their duties, Calian has
adopted a Director Commitments Policy whichimposes the following
limitations on the number of boards on which Calian’s directors may serve:

a)Independent directors may serve onno more than three (3) public boardsin
additionto Calian’s board.

b)Dependent directors may serve on no more than one (1) public boardin
additionto Calian’s board.

c)Holding the position of chair on any public board shall be deemed as serving
ontwo (2) public boards.

d)Service onanew private board by any director shall be subject to prior
approval of the chair of Calian’s board. If the director seekingto serveona
private board is the chair of Calian’s board, then such service shall be subject
to prior approval of Calian’s board.

All Calian directors are currently within the Director Commitments limits.
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Executive Compensation

Compensation Governance

The Human Resource and Compensation Committee assists the board in
fulfilling its oversight of humanresources and compensation policies and
processes andreceives support from the chief human resources officer as
necessary. The committee is primarily responsible for making
recommendations to the board about:

o Compensation policies and guidelines

« Managementincentive and perquisite plans and any non-standard
remuneration plans

o Compensation comparator group
e Performance assessments forthe CEO and other named executives

« Executive compensation, including the bonus pools and incentive awards
forthe CEO and other named executives

« Board compensation matters

Managing Compensation Risk

Risk management begins with an active board and management team
engagedinanalyzing the many risks the Corporation faces and working with
the Corporation’s leaders to manage those risks. Compensation programs can
help mitigate risk-taking, but risks cannot be solely managed through these
incentive plans. In connection with the adoption of the annual objectives for
2024, the HR & Compensation Committee considered the extent to which the
incentive plans could potentially incentivize unnecessary orinappropriate
risk-taking or short-term decision making. The Corporation’s compensation
philosophy addresses both short- andlong-term performance.

Calian Group Ltd.

Governance Design Decision-Making

Share ownership Fair and competitive Clear and aligned objectives
Directors and executives must own Our compensation philosophy The committee takes considerable
Calian equity. The Company aims to pay executives a fairand time aligning the objectivesusedin
maintains share ownership competitive compensation and compensation with the company’s
guidelines for directors and reward performance. wider strategy to incent the proper
executives (see page 53). behaviour

Third party advice Balanced approach Discretion

The committee uses external Our compensation philosophy The committee and the board can
compensation consultants to contains a mix of both fixed and use theirdiscretionto adjusts
provide valuable market data and variable at-risk pay. awards so that they takeinto
analysis usedin the design of the account any qualitive criteria or
compensation structure. unexpected circumstances
Trading guidelines Incentive plan design

We follow strictinsider trading Plans are designed carefully to

rules, which prohibit the purchase, reward behaviours that resultin

sale orhedge of Calian securities value for the broader company

when material information has not without incenting excessive risk

been disseminated to the broader taking or behaviour contrary to the

market Company’s broader strategy.

Minimum thresholds
Aminimum level of performance
must be achievedin orderto be
eligible foranincentive payment.

Cappedbonuses

In-year short termincentive is
cappedtodiscourage excessive
risk-taking.

Short-term compensation is only paid to executives after the audited annual results are approved by the board. In
addition, overall compensationrisks are further mitigated through the business planning process as annual and
strategic plans are reviewed in detail by the board with a focus on creating long-term value.

The HR & Compensation Committee considers that the processesinplace, including mitigating factors, are effective
andbased onitsreview, does not believe that the compensation policies and practices create risks that are reasonably
likely to have a material adverse effect on the Corporation.
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Independent Advice

The HR & Compensation Committee engages an external compensation consultant generally every two or three years
to assist with areview and analysis of executive and director compensation.

Mercer provides market data and analysis to the committee. The scope of the engagementincludes discussion with the
committee about the company’s performance and objectives, establishing a representative group from which to
construct benchmarks, understanding of the roles of each individual, which are benchmarked, and discussion of
industry best practices. The Company has paid the following compensation consulting fees:

Fiscal Year ‘ Consulting fees paid
$
2016 15,000
2017 39,500
2018 Nil
2019 72,000
2020 Nil
2021 56,500
2022 Nil
2023 Nil

The compensation committee willbe engaging a 3" party to perform a market analysisin FY24.

2021 Comparator Group'

The comparator group is developed by considering many attributes which would make the data meaningful when
considering the compensation structure for Calian. The specific attributesinclude: physical location, similar products or
services, market verticals, market capitalization, revenues, organic growth rates, mergers and acquisitions. The following
companies were included in the group:

Magellan Aerospace Corp. Baylin Technologies Inc.

Sierra WirelessInc. CRH Medical Corporation

Sienna Senior Living Inc. Lightspeed POS Inc.

Heroux-DevtekInc. DATA Communications Management Corp.
IBI Group Inc. Alythia Group Inc.

EXFOInc. Descartes Systems Group Inc.

Chartwell Retirement Residences Medical Facilities Corporation
Kinaxis Inc. Enghouse Systems Limited
Evertz Technologies Ltd. CareRx Corp.

Converge Technology Solutions Corp

'The comparator group will be re-assessed and updated as part of the Company’s 2024 salary benchmarking market study.

Calian Group Ltd.

We use the same comparator group for directors and executive benchmarking. The comparatoris updated regularly to
ensure the datais ameaningful input to the committee’s decision-making progress. Seven companies were removed
from the 2021 comparator group (Morneau ShepellInc., Centric health Corp., Vecima Networks Inc., Mediagrif
Interactive Technologies Inc., Caldwell PartnersInc., People Corp. and K-Bro Linen) to align more closely with the
selection criterialisted above.

Share Ownership

As part of its compensation review, in 2021 fi