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One Calian.

Ilgniting Growth.

This year’s theme, One Calian. Igniting Growth., reflects
the accelerated growth trajectory of the Company over the
past year, with anincrease inrevenue and adjusted EBITDA!
of 13% and 30%, respectively.

Bolstered by a combination of acquisitions and organic
growth, the Company has ignited its development by
expanding into new markets, diversifying its customer
base, launching new products and services and increasing
its margins.

The coverimage features a group of scattered arrows on
the ground, with oneilluminated and pointing upwards
as if set to take off. Thisimage portrays the successful
execution of the Company’s first year of its 3-year
strategic plan, “One Vision, One Purpose, One Calian
2026”, which aims to reach one billion dollars in revenue
while essentially doubling its adjusted EBITDA' by the end
of fiscal year2026.

Kevin Ford, CEO, Calian Group Ltd.
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Key Performance Indicators
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(in millions of $, except %)
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Net Debt to Adjusted EBITDA!
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® Netdebt to adj. EBITDA!

' Thisisanon-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

Reflecting onthe pastyear, | am proud
that we achievedrecordresults,
underscoring the strength andresilience
of ourbusiness. During the year, we
secured new contracts, completed
strategic acquisitions and investedin our
business to enhance shareholdervalue.
We also established valuable new
partnerships which will serve as building
blocks for the future. In addition, we
made meaningful progress on our ESG
journey, furtherreinforcing our
commitment to sustainability and
responsible business practices. We are
confident that these actions will position
us well for future growth.

Another Record Year

Fiscal Year 2024 was anotherrecord year
for Calian. Revenuesincreased 13% to
reach $747 million, driven by acquisitions
and organic growth. Thisrepresents the
7th consecutive year of double-digit
revenue growth.

Gross profit grew 24% to reach $254
million and gross marginreached its
highestlevel everforasingle year at
34.0%. Adjusted EBITDA'increased 30%
to $86 million, significantly outpacing top
line growth, while adjusted EBITDA!
marginincreasedto11.5%, up from10.0%
lastyear.

Net profit stood at $11.2 million, or $0.93
per diluted share, while adjusted net
profit'and adjusted EPS'increased

over 25% from last year to reach $51.7
million, or $4.33 per diluted share.

This strong financial performance
represents the 23 consecutive year

of profitable growth.

In addition, our operating free cash flow!
increased 29%, from $45 millionin fiscal
year 2023 to $58 millionin fiscal year
2024, orfrom $3.81 per diluted share to
$4.86 per diluted share respectively.

Key Accomplishments

Throughout the year, we achieved several
key milestones.

We signed contracts valued at $785
million with new and existing customersin
all of our business segments the most
notable being with General Dynamics
Mission Systems - Canada, NATO,
Canadian Space Agency, Telesat,
Canadian Armed Forces, Canadian
Defence Academy and Military Personnel
Generation Group. Thisimpressive list of
customers demonstrates our focus on
customerretention and diversification.

We completed acquisitions inline with
our three-year strategic plan objectives.
We acquired Decisive Group, aleaderin
the ITinfrastructure and cybersecurity
services businessin Ontario, improving
ouruniteconomics in this area. We also
acquiredthe nuclear assets from MDA
Space Ltd.in Ontario, adding new
capabilities and services to our existing
nuclear business. Finally, we acquired
Mabwayinthe U.K., aleaderinthe
management of large-scale defence
role-playing environments, strengthening
and expanding our relationship with the
U.K. Ministry of Defence.

We also forged valuable partnerships
which will help to elevate our brand. We
announced a collaboration with
Microsoft to offer scalable cloud-native
cybersecurity solutions through the
adoption of Microsoft Sentinel. We also
agreedto collaborate with Walmart
Canadato expand theretailer's specialty
pharmacy capabilities through licensing
Calian’s custom-built digital health
platform, Nexi™. Furthermore, we
announced a multiyear sponsorship
agreement with the Ottawa Senatorsin
which the team willwear Calian’slogo on
theirroadjersey.

As aresult of these initiatives, we
continued to diversify ourrevenue
streams by customer, geography and
offering. As at September 30,2024,
our total revenue segmentation was as
follows: commercial customers
represented 49% (51% government),
international business represented 32%
(68% in Canada), and products
represented 30% (70% services), a
significantimprovement from 24%
lastyear.

Capital Deployment and
Financial Position

Our strong profitability translatedinto
cash flow from operations of $87 million.
We used our cash and a portion of our
credit facility to make acquisitions and
pay earnouts of $88 million, investin
capex of $12million as well as provide a
return to shareholdersin the form of
dividends of $13 million and share
buybacks of $6 million.

We ended the year with a strong balance
sheet. Ournet debt to adjusted EBITDA
ratio' stood at 0.4x, well below our upper
threshold of 2.5x. With cash on hand of
$52 million, combined with the unused
portion of our credit facility, including our
accordion, we ended the year with over
$200 million to pursue our growth.

ESG Journey

During the year, we also progressed on
our ESG journey with numerous initiatives.
Our ESG efforts are more than
checkboxes onacorporate agenda—
they are about building a sustainable,
inclusive and ethical future, not only for
Calian but forthe communities we serve.

Akey initiative on the environmental front
was to conduct a climate scenario
analysis and develop a framework to
enable Calian to systematically assess
climate-relatedrisks and opportunities.

Calian Group Ltd.



Onthe social front, we launched the
Calian CARES employee-based
community giving platform and
announced a quarterly employee cause
program that will be institutedin 2025.

Interms of corporate governance, we put
inplace new policies, including the
Modern Slavery policy, Anti-Trafficking
policy, andrelated statement and
published our Supplier Code of Conduct.

Changes to the Board

This year, we will be making several
changes to the composition of our
Board.lam pleasedto share that the
Board will continue to be strengthened
by the addition of two highly
accomplished individuals with significant
public company experience.

First, we are pleased to welcome Josh
Blair, who has 30 years of experiencein
executive and board roles within the
public and private capital markets,
namely with TELUS Corporationand
Neighbourly Pharmacy, and has a proven
track record across multiple industries,
including Al and data services, healthcare
and telecommunications. His broad
experience will be pertinent as we
continue to grow and scale our business.

Second, we are excited tointroduce Lisa
Greatrix, who brings 35 years of
experience with public companies,
namely with Canadian Tire, MDS Inc.,
Researchin Motion and Xerox Canada, in
finance andinvestorrelations, leading
diverse teams and critical initiatives
across multiple finance disciplines.
Lisa’s financial acumen and capital
markets experience willbe anassetaswe
strive to continuously improve our
operational efficiency and enhance
shareholdervalue.

At the same time, we bid farewell to Ray
Basler, longstanding Board member and
past CEO of Calian, who has decided not
to stand forreelection. Onbehalf of the
Board, I would like to thank him for his
invaluable contributions to the Company
overthe past 30 years. His insights,
passion and dedication have shaped our
vision and guided Calian throughits
growthjourney.

Once voted on by shareholders, the total
number of board members will stand at
nine, of which eight will be independent
andover 50% willbe women.

Looking Ahead

As llook to the upcoming year, | want to
share that it willbe my final year serving as
Chair. It has truly beenanhonorto lead
Calianforthe past fouryears. During this
time, Calianhas grown into a global
leader, deliveringinnovative and complex
solutions to customers who trust us when
they can’t fail. Aslbegin my final year as
Chair, I willwork closely with the Board
and ourleadership teamto ensure a
seamless transition to the next Chairand
to onboard the new directors while
continuing to drive the Company’s
success.

With double-digit revenue and adjusted
EBITDA' growth projected for fiscal year
2025, we are well positioned to achieve
the targets of our 3-year plan. While we
believe our current share price does not
fully reflect our strong financial
performance and the growth
opportunities ahead, we remain steadfast
in our commitment to realizing our vision
and are dedicated to enhancing
shareholderreturns.
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In closing, | would like to thank our
talented Board, dedicated management
and strong team of employees, all of
whom contributed to our shared vision
and growth over the years. | also wanted
to take this opportunity to express my
deepest gratitude for the trust and
support you, our shareholders, have
placedinme. It has truly beenanhonorto
serveinthisrole andlam proud of what
we have accomplished together.

Ibegin my final year with the utmost
confidenceinthe Company’s future and
knowing that the leadership teamis
exceptionally well-prepared to continue
driving innovation and leading Calian to
even greater success in the years ahead.

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.



Notice of 2025 Annual and Special Meeting

of Shareholders

When

February 13,2025
10:00 AM (ET)

Where

Calian Head Office
400-770 Palladium Drive
Ottawa, Ontario

Record Date

December 30,2024

Items of business

1) Toreceive the audited
consolidated financial
statements of the
Corporation for the

4) To confirm the adoption
of the Corporation’s
amended and restated
general by-lawno. 5

financial year ended
September 30,2024,

5) To confirm the adoption
and the auditors’ report

of the Corporation’s
advance notice by-law
2) To elect the directors of no. é

the Corporation

6) Otherbusiness that may
properly come before
the meeting

3) To appoint the auditors
and to authorize the
directors of the
Corporationto fixthe
auditors’ remuneration

All of the items of business for the meeting are more
fully described in the accompanying management
information circular (“Circular”).

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.

Calian Group Ltd.



The Circular, this Notice of Meeting, a form of proxy, the annual information
form, the audited annual financial statements of the Corporation for the year
ended September 30, 2024, 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 inadvance of any
deadline for the submission of voting instructions and the date of the Meeting,
itisrecommended to contact the Corporation, at the numberabove as soon
as possible but not later than January 31,2025.

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 votinginstruction 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 Tuesday, February 11,2025 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 form to provide voting instructions. The voting
instruction form containsinstructions on how to complete the form, where to
returnitto and the deadline forreturningit. Itisimportant to read and follow
theinstructions on the votinginstruction 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
December 30,2024
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Where to send proxies

Shareholders are requested to complete, sign and return such form of proxy orvoting
instructionform, 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
online at https://login.odysseytrust.com/pxlogin
to the Secretary of the Corporation

no later than10:00 a.m. (Eastern Time) on Tuesday, February 11, 2025.

Calian Group Ltd.
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This Management Information Circularis provided to you as an owner of
common shares of Calian Group Ltd. as of the close of business on
December 30,2024 (the record date), which entitles you to attend our 2025
annual and special meeting of shareholders and vote your shares.

Thisyear's meeting will be held in person on February 13,2025 at the Calian
Head Office, 400-770 Palladium Drive, Ottawa, Ontario.

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 our website (www.calian.com) and on SEDAR
(www.sedarplus.ca). You can also contact Investor Relations atir@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 director and to our auditors.

Reference Terms

Exceptas otherwise stated, the information contained inthis Circularis given as
of the record date of December 30,2024.

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 13,2025 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
circularand 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.
Details are includedin 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,
2024, 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 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
those identified by the expressions
“anticipate,” “believe,” “plan,”
“estimate,” “expect,” “intend” and
similar expressions. Forward-looking
statements are not historical facts,
but reflect the Company’s current
intentions, plans, expectations and
assumptions regarding future results
orevents. Forward-looking
statements are intended to assist
readersinunderstanding
management’s expectations as of
the date of this Circular and 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 Circular are
based on current expectations as at December 30, 2024 that are subject to
change and torisks 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, customer
relationships, 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 information
identifying risks and uncertaintiesis contained in the Company’s filings with
securities regulators. The Company does not assume any intention or
obligation to publicly update orrevise any forward-looking statements or
forward-lookinginformation, whether as a result of new information, future
events or otherwise, except as required by applicable law. Readers should not
place undue reliance on the Company’s forward-looking statements.

Notice of Meeting and Management Information Circular 2024
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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 December 30,2024, the Corporation had issued and
outstanding 11,766,355 common shares. Each common share carries one vote
inrespect of each matterto be voted upon at the Meeting. The Calianboard
has fixed the close of business on December 30,2024 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 onthe Record Date are entitled to vote at the Meeting. As of the
Record Date, Mawer Investment Management Ltd. (‘“Mawer”) is the only person
orcompany 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 Thursday, February 13,2025 at 10:00 a.m. (Eastern
Time), at the Calian Head Office, 400-770 Palladium Drive, Ottawa, Ontario,
forthe purposes set forthin the enclosed Notice of Meeting orany
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 will be borne by the

Corporation. Except as otherwise
stated, the information containedin
this Circularis given as of December
30,2024. Alldollaramountsin this
Circulararein Canadian dollars
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 officersnamedin 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
shareholderappointing 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
appointing any other person to

Calian Group Ltd.



represent such shareholderto
inform that person that that person
hasbeenso 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
toamendments orvariations to
mattersidentifiedin 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 not known to
management, which may properly
come before the Meeting, will be

voted upon by the proxies hereby solicited inaccordance with the best
judgment 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
instrument in 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 voting instruction form previously
givento anintermediary by providing written notice to yourintermediary
following the instructions on the votinginstruction form. To ensure thatan
intermediary, as applicable, acts upon arevocation of a voting instruction
form, the written notice should be received wellin advance of the Meeting.

Notice of Meeting and Management Information Circular 2024 11
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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.

In orderforaregistered shareholder
toberepresented by proxy at the
Meeting, the shareholder must
complete and submit the enclosed
form of proxy or otherappropriate
Form of Proxy. Completed Forms of
Proxy must be received by Odyssey
Trust Company, Attn Proxy
Department, 702-67 Young Street,
Toronto, ON,M5E1J8, not later than
10:00 a.m. (Eastern Time) on Tuesday,
February 11,2025 ormay 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 email oronline.

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 planto attend the meeting and vote you must appoint yourself or that
person as proxy using the votinginstruction form.

Anon-registered holder may revoke avoting instruction 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 a voting 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.

Calian Group Ltd.



Meeting Information

v/

There are five items of
business to address at the
meeting, four of which shall
be votedon, 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
not bevotedon.

Calianaudited financial statements
forthe yearended September 30,
2024 (the “Financial Statements”)
and the auditors’report onthe
Financial Statements willbe
presentedto shareholders at the
Meeting. The Financial Statements
areincluded inthe Corporation’s
2024 Annual Report which
accompanies this Circular.

The Corporationhas filed an

Annual Information Form (the “AlF”)
forits 2024 fiscalyearandits

2024 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.

Inparticular, the information that is
required to be disclosedin Form
52-110F1 of National Instrument
52-110 may be found under the
heading “Audit Committee” in the
AIF. Uponrequest, the Corporation
will promptly provide copies of the
AIF 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 nine.

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
Josh Blair
Kevin Ford
Lisa Greatrix
Lori O’Neill
Young Park
Jo-Anne Poirier
Ronald Richardson
Valerie Sorbie

Furtherinformation on the Calian
Majority Voting Policy is provided on
page 17. Profiles of the nominated
directors are provided beginning on
page 18. Furtherinformation on the
CalianTerm Limits Policy and the
Director Commitments Policy can be
found onpages 48 and 49
respectively. Allnominees arein
compliance with these policies.

Notice of Meeting and Management Information Circular 2024

Unless a shareholder directs that
such shareholder’'s common 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 fix the
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 fix the
auditors’ remuneration.

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 KPMG LLP as

auditors of Calian and
authorize the directors to
fix the auditors’
remuneration.
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4 Confirm the Adoption of
the Corporation’s
Amended and Restated
General By-Law No. 5

During 2024, as part of its review of
corporate governance practices,
the Board amended andrestated
the Corporation’s By-Law No. 5 (the
‘Amended and Restated General
By-Law”), whichis the by-law that
sets out the general rules governing
the business of the Corporation.

The amendments to the
Corporation’s previous By-Law No. 5
(the “Previous By-Law”) were made
to align the general by-law with
currentlaws and governance
practices.

The Amended and Restated General
By-Law became effective uponits
approval by the Board. However,
pursuant to the provisions of the
CBCA, the Amended and Restated
General By-Law will cease to be
effective unlessratified by a
resolution adopted by a simple
majority of the votes cast by
shareholders at the Meeting.

Amended and Restated
General By-Law

The Previous By-Law was last
confirmed by shareholders at the
annual and special meeting of
shareholders held on February 26,
2003. As part of the Governance and
Risk Committee’s ongoing
consideration and assessment of
the Corporation’s corporate
governance practices, the
committee determined and
recommended that the Board
approve the Amended and Restated

General By-Lawin orderto bring the
Previous By-Law up to date with
currentlaws and governance
practices and to make certain
housekeeping edits.

Summary of Amendments

The substantive amendments to the
Previous By-Law were made to allow
the Chief Executive Officerto
delegate signing authority; to
remove deviations fromthe CBCA
with respect to conflicts of interest
and the inspection of corporate
records; toremove the discretion for
the Board torevise the quorumfora
meeting of the directors; to allow the
Board to appoint fromamongits
membersits chair; toreflect the
current committees; to remove
reference to specific officer duties
and powers and to clarify the term of
office; to allow for dividends to be
paid electronically; to allow the
Boardto call forashareholder
meeting by entirely electronic means
if thereis acompellingreason to not
hold the meeting in person; to allow
the Board discretionto accept
proxies after the deadline; and to
increase the quorum fora meeting of
the shareholders to two persons
present and holding orrepresenting
by proxy at least 25% of the votes
attachedto all shares entitled to vote
atthe applicable meeting.

Amended and Restated
General By-Law at a Glance

The following is a summary of

the Amended and Restated
General By-Law framed within the
context of corporate governance
best practices.

Calian Group Ltd.



Best Practice

Quorum for shareholder
meetings >25%

Quorum for Board
meetings >50%

No castingvote

No alternate directors

No exclusive forum
provision

No authority to alter
capital structure

Default forin personor
hybrid meetings to
encourage meaningful
participation

Amended and Restated General By-Law

See Section10.11

Quorum for shareholder meeting is two persons
holding, orrepresenting by proxy, at least 25% of the
eligible vote.

The Previous By-Law quorum did notinclude a
minimum threshold of the eligible vote.

See Section4.01.

Quorum for Board meetings is a majority of the
directors.

The Previous By-Law gave the Board discretion to vary
quorum, and such discretionwas removedin the
Amended and Restated General By-Law.

See Section4.18 and10.17

The Amended and Restated General By-Law expressly
states that the chair does not have a second or casting
vote during a meeting of directors or a meeting of
shareholders.

No changes were made from the Previous By-Law.

Underthe Amended and Restated General By-Law,
directors are not permitted to appoint another person
to serve as an alternate director to attend meetingsin
theirplace.

No changes were made from the Previous By-Law.

The Amended and Restated General By-Law does not
contain an exclusive forum provision (wherein
shareholder’s choice of legal venue is limited to the
Corporation’sjurisdiction of incorporation).

No changes were made from the Previous By-Law.

The Amended and Restated General By-Law does not
allow the Board to alter oramend the Corporation’s
capital structure. Any such alternations or
amendments are strictly subject to the requirements
of the CBCA and applicable stock exchange rules.

No changes were made from the Previous By-Law.

See Section10.05.

The Board may call for a shareholder meeting by
entirely electronic meansif thereis acompelling
reasonto do so.

The Previous By-Law did not address the preferred
method for meetings.

Notice of Meeting and Management Information Circular 2024

The foregoing summary is qualifiedin
its entirety by reference to the
complete text of the Amended and
Restated Operating By-Law, whichis
attached as Appendix “B” hereto and
is also available under our profile on
SEDAR+ at sedarplus.ca.

At the meeting, shareholders will
be asked to approve the resolution
setoutin Appendix “B” hereto
(the “Amended and Restated
General By-Law Resolution”). To
be effective, the Amended and
Restated General By-Law
Resolution must be passed by a
simple majority of the votes cast
by the shareholders presentin
person or represented by proxy at
the meeting.

The board recommends to
the shareholders that they
confirm the adoption of the

Corporation’s amended
and restated general
by-law no. 5

5 Confirm the Adoption of
the Corporation’s
Advance Notice By-Law
No. 6

As part of its review of corporation
governance practices, the board
adopted By-Law No. 6 (the “Advance
Notice By-Law”) as the by-law that
setsoutadvance notice
requirementsto applyin
circumstances involving nominations
forindividuals forelectionas
directors of the Corporation.
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The Board believes that all
shareholders of the Corporation
should be provided with sufficient
disclosure about directornominees
and time to make appropriate
decisionsregarding the election of
directors to the Board. Accordingly,
the purpose of the Advance Notice
By-Lawis to provide shareholders,
directors and management of the
Corporationwith a transparent,
structured and fair process for
nominating directors of the
Corporationin connection with

any annual or special meeting of
shareholders.

The Advance Notice By-Law
became effective uponits approval
by the Board. However, pursuant to
the provisions of the CBCA, the
Advance Notice By-law will cease to
be effective unlessratified by a
resolution adopted by a simple
majority of the votes cast by
shareholders at the Meeting.

Advance Notice By-Law

The Advance Notice By-law
establishes procedures for
shareholders giving advance notice
to the Corporation of nominations
fordirectors atany meeting of
shareholders where directors are
being electedin orderto facilitate an
orderly and efficient meeting
process and allow all shareholders a
reasonable opportunity to evaluate
allproposed nominees and make an
informed voting decision. The
Advance Notice By-law s similar to
the advance notice by-laws adopted
by many other Canadian public
companies.

Under the Advance Notice By-law,
shareholders seeking tonominate a
candidate foraBoard seat are
generally required to provide notice
to the Corporationinthe event of:

1. anannual meeting of the
shareholders, not less than 30
days before the date of the
meeting, or 40 days beforeif the
Corporation uses notice-and-
access provisions under National
Instrument 54-101 -
Communication with Beneficial
Owners of Securities of a
Reporting Issuer for delivery of
proxy related materials; or

2. aspecial meeting where directors
are being elected, not later than
the close of business onthe 15th
day afterthe announcement of
the meeting.

The Board may, inits sole discretion,
waive any requirement of the
Advance Notice By-Law.

The foregoing summary of the
Advance Notice By-Lawis qualified
inits entirety by reference to the
complete text of the Advance Notice
By-Law, whichis attached as
Appendix “C” hereto andis also
available under our profile on
SEDAR+ at sedarplus.ca.

At the meeting, shareholders will
be asked to approve the resolution
set outin Appendix “C” hereto
(the “Advance Notice By-Law
Resolution”). To be effective, the
Advance Notice By-Law
Resolution must be passed by a
simple majority of the votes cast
by the shareholders presentin
person or represented by proxy at
the meeting.

The board recommends to
the shareholders that they

confirm the adoption of the
Corporation’s advance
notice by-law no 6.

6 Other

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

Calian Group Ltd.



Nomination

and Election of Directors

Majority Voting

During 2024, as part of its review of
corporate governance practices,
the Board repealed the
Corporation’s majority voting policy
in favour of the statutory voting
requirements inuncontested
directorelections underthe CBCA,
as the requirements under the
previous policy were largely
duplicative of those underthe
CBCA.Therepealed policy was, and
the CBCArequirements are, in
accordance with the Toronto Stock
Exchange rules regarding majority
votinginuncontested director
elections.

Inaccordance with the CBCA
statutory voting requirements, in
uncontested directorelections,
Calian shareholders will be allowed
tovote “for” or “against” a director
nominee and a director nominee will
be elected as adirectorof the
Corporation only if the number of
shares voted “for” that nominee
exceeds the number of shares voted
“against” that nominee. If the
number of shares voted “against”
any nominee exceeds the number of
shares voted “for” that nominee, that
nominee willnot be appointed
director of the Corporation.
However, if that nomineeis an
incumbent director, such director
may continue in office until the earlier
of: (i) the day their successoris
appointed, and (ii) the 90th day after
the election.

The Board may not re-appointan
incumbent director who did not
receive majority support atany time
prior to the next annual shareholders
meeting other thanin the following
limited circumstances: (i) to satisfy

Canadianresidency requirements,
or (i) to satisfy the requirement that
atleasttwo directors are not also
officers oremployees of the
Corporation orits affiliates.

Inthe event of avacancyinthe Board
created by anominee not receiving
majority support, the Board may inits
sole discretion decide to: (i) leave
the vacancy until the next annual
meeting, (i) fill the vacancy by
appointing a new director the Board
pursuant tothe CBCAand the
Corporation’s constating
documents, or (iii) call a special
meeting of the shareholders of the
Corporation, pursuant to the CBCA
andthe Corporation’s by-laws, to
consideranew nominee tofillthe
vacant seat.

Election of Directors

The Boardis elected annually.
Shareholders will elect nine directors
atthe Meeting. If elected, each of
the proposed directornominees
listedin the Director Nominee
Profiles below willhold office as a
director of the Corporationto serve
until the close of the next annual
meeting oruntil such person’s
successoris elected orappointed,
and eachhas agreedtoserve as
directorif elected. Unless a
shareholderdirects 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 director
nominees, 7 of whom are currently
directors of the Corporation.

Notice of Meeting and Management Information Circular 2024

Calian has 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: A willingness 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 in dealing 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.




18

Director
Nominee Profiles

George Weber, ICD.D
Corporate Director

Age: /8

Location: Ontario, Canada
Directorsince: 2012
Independent

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

Prior to becoming a full-time corporate director, George was President and Chief
Executive Officer of The Royal Ottawa Health Care Group (the Royal). Before 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) basedin Geneva, Switzerland and the Secretary General and 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
negotiation skills and the ability to manage and transformlarge and complex
organizations. He also brings extensive experience in mobilizing resources, both from
the private and public sectors, as well as managing a global workforce comprising over
90 different nationalities. He has beeninvolved in several private startups over the years,
including a technology company specializing in claims transmission, and has a wealth of
experience working with the military, both in Canada and internationally.

Georgeis, orhas been, 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 Medical 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 and the International Director’s program from
IMD in Lausanne, Switzerland. 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.

2024 Meeting Attendance
Board of Directors 11/11 100%
Governance

and Risk Committee 4/4 100%

HR & Compensation
Committee 5/5 100%

Audit Committee 4/4 100%

Nominating Committee 5/5 100%

Calian Group Shareholdings
(as at December30,2024)

Shares 6,287
DSUs 7,590
RSUs 1,846
Total 15,723
Total market value $759,106
Share ownership as a %

of cashretainer 5.58
Options® -

'Options outstanding amount is calculated as the total units for value of unexercised in the money options. This is calculated by taking the total value of

unexercisedin the money dividend by the Calian Group Ltd. share price at December 30,2024.

2Total market value is calculated as the total shares and DSUs held at December 30, 2024 multiplied by the Calian Group Ltd. fair market value at close on

December 30,2024,



Josh Blair
Co-Founderand CEO of Impro.Al

Age: 5]

Location: British Columbia, Canada
Directorsince: 2025

Independent

Joshis currently Co-Founder and CEO of Impro.Al, a high-tech company that
enables corporations and theiremployees to accelerate their growth through
Al-powered workforce insights and performance mentoring. Heis also a
Partner at Esplanade Ventures, a venture capital firm focused on the health
technology market.

Prior to founding Impro.Al, from 1995 through 2019, Josh served inincreasingly
seniorleadershiproles at TELUS Corporation, including as Group President
from 2014 to 2019, overseeing TELUS Digital, TELUS Health, TELUS Business,
TELUS Agriculture and TELUS Ventures.

Josh brings 30 years of experience in executive and board roles within the
public and private capital markets, and has a proven track record across
multiple industries, including Al and data services, healthcare and
telecommunications.

Heis orhas beenamember of several boards, including TELUS Digital (NYSE
and TSX: TIXT), Neighbourly Pharmacy (TSX: NBLY), Straive, Carebook
Technologies and the University of Victoria.

Josh holds abachelor’s degreein electrical engineering from the University of
Victoria and also completed the Executive Program at the Smith School of
Business at Queen’s University. In 2021, Josh received an honorary doctorate
degree from the University of Victoria in recognition of his career
achievements as well as his community contributions.

Calian Group Shareholdings
(asatDecember30,2024)

Shares

DSUs

Total

Total market value?

Share ownership as
a % of annual retainer

Options'

N/A
N/A
N/A

N/A

N/A

N/A

'Options outstanding amount is calculated as the total units for value of unexercised in the money options. This is calculated by taking the total value of

unexercisedin the money dividend by the Calian Group Ltd. share price at December 30,2024.

2Total market value is calculated as the total shares and DSUs held at December 30, 2024 multiplied by the Calian Group Ltd. fair market value at close on

December 30,2024,
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Kevin Ford
CEO Calian Group Ltd.

Age: 59

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 million in
2015 to $747 millionin 2024,

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 ten years. 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 relationships in numerous industries,
exceeding customer expectations and developing strong teams. He also
brings a solid track record of execution.

Heis, orhas been, 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, EY Entrepreneur of the Yearin 2019 and
Canadian Defence Review Defence Executive of the yearin 2024.

2024 Meeting Attendance
Board of Directors 11/M 100%

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

Calian Group Shareholdings
(as at December 30, 2024)

Shares 47,917
RSUs 32,579
Total 80,496
Total market value? $ 3,886,347

Share ownershipasa
multiple of base salary 6.76

Options! -

'Options outstanding amount is calculated as the total units for value of unexercised in the money options. This is calculated by taking the total value of

unexercisedin the money dividend by the Calian Group Ltd. share price at December 30,2024.

2Total market value is calculated as the total shares and DSUs held at December 30, 2024 multiplied by the Calian Group Ltd. fair market value at close on

December 30,2024,



Lisa Greatrix, CPA, CA
Corporate Director

Age: 64

Location: Ontario, Canada
Directorsince: 2025
Independent

Lisais acorporate director.

Lisa was previously Senior Vice-President of Finance and Investor Relations at
Canadian Tire Corporation, where she held a variety of senior finance
positions, from 2007 until herretirement in 2021. Prior to joining CanadianTire,
Lisa held several senior finance positions with public companiesincluding VP
Finance, enterprise services business at MDS Inc.; VP, management
processes and measures at Research in Motion and Senior Finance Director
at Xerox Canada.

Lisa brings over 35 years of experience with public companies in finance and
investorrelations, leading diverse teams and critical strategic initiatives across
multiple finance disciplines.

She hasbeen aboard member for corporate and not for profit organizations
including Neighbourly Pharmacy (TSX:NBLY) and Canadian Investor Relations
Institute (CIRI).

Lisais a Chartered Accountant and Chartered Professional Accountant and
holds a Bachelor of Business Administration from York University. She has also
completed the Queen’s Executive Program.

Calian Group Shareholdings
(asatDecember30,2024)

Shares

DSUs

Total

Total market value?

Share ownership as
a % of annualretainer

Options'

N/A
N/A
N/A

N/A

N/A

N/A

'Options outstanding amount is calculated as the total units for value of unexercised in the money options. This is calculated by taking the total value of

unexercisedin the money dividend by the Calian Group Ltd. share price at December 30,2024.

2Total market value is calculated as the total shares and DSUs held at December 30, 2024 multiplied by the Calian Group Ltd. fair market value at close on

December 30,2024,
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Lori O’Neill, FCPA, FCA, CPA,ICD.D
Corporate Director

Age: 58

Location: Ontario, Canada
Directorsince: 2023
Independent

Loriis a corporate director and independent financial consultant.

Loriserved over 24 years at Deloitte, including various national partnership
management 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. Over
the past 11years, Lori has been providing this expertise as a strategic
consultant, operator and investor with several growth companies.

Loriis currently a board and audit committee member for Constellation
Software (CSU.TO) and also for BlackBerry Limited (BB.TO). Lori 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).

2024 Meeting Attendance
Board of Directors 10/1 91%
HR & Compensation

Committee 4/5 80%
Audit Committee 4/4 100%
Calian Group Shareholdings

(as at December 30, 2024)

Shares -
DSUs 989
RSUs 1,107
Total 2,096
Total market value? $101,195
Share ownership asa %

of cashretainer 1.27

Options' -

'Options outstanding amount is calculated as the total units for value of unexercised in the money options. This is calculated by taking the total value of

unexercisedin the money dividend by the Calian Group Ltd. share price at December 30,2024.

2Total market value is calculated as the total shares and DSUs held at December 30, 2024 multiplied by the Calian Group Ltd. fair market value at close on

December 30,2024,



Young Park, ICD.D
Corporate Director

Age: 64

Location: Ontario, Canada
Directorsince: 201/
Independent

Young Park s a corporate director and strategic advisor.

Prior to 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 CGl where she grew through the
ranks holding a variety of seniorleadership 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, orhas been, amember of several corporate boards as well as not-for
profit boards, including 407ETR, President’s Choice Financial, Fundservinc.,
Hamilton-Halton Korean-Canadian Association, Joseph Brant Hospital, RSA
Canada, United Way Peel and York Regions, and Markham Stouffville 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. She is also a certified corporate
director with the Institute of Corporate Directors (ICD.D).

2024 Meeting Attendance

Board of Directors 11/ 100%
Governance

and Risk Committee 4/4  100%
HR & Compensation

Committee 5/5 100%

Calian Group Shareholdings
(as at December 30, 2024)

Shares 4,806
DSUs 3,743
RSUs 1,107
Total 9,656
Total market value? $466,192
Share ownership asa %

of cashretainer 5.83

Options! -

'Options outstanding amount is calculated as the total units for value of unexercised in the money options. This is calculated by taking the total value of

unexercisedin the money dividend by the Calian Group Ltd. share price at December 30,2024.

2Total market value is calculated as the total shares and DSUs held at December 30, 2024 multiplied by the Calian Group Ltd. fair market value at close on

December 30,2024,
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Jo-Anne Poirier, ICD.D
President and CEO, VON Canada

Age: 65

Location: Ontario, Canada
Directorsince: 2016
Independent

Jo-Anneis President and CEO of VON Canada (Victorian Order of Nurses),
alarge health care organization employing over 6,000 employeesin
two provinces.

Priorto herrole at VON Canada, Jo-Anne was Chief Executive Officer of
Ottawa Community Housing Corporation, Vice-President of Resource
Development at United Way East Ontario and First Vice-President at MBNA
Canada, abanking organization in business development. Prior to these roles,
Jo-Anne worked as a senior executive in several operating and administrative
segmentsin the municipal sectorandin the private sectorforalarge
multinational placement agency.

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

Sheis, orhasbeen, aboard memberand/or chaired several organizations,
including the Children’s Hospital for Eastern Ontario (chair), the Ottawa
Convention Centre (chair), the Change Foundation (chair), Ottawa Public
Health (vice-chair) and TVO. She also participated in an Ontario health board
overseeing hospitals and health care organizations.

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).

2024 Meeting Attendance

Board of Directors 1/11 100%
Governance

and Risk Committee 4/4  100%
HR & Compensation

Committee 5/5 100%
Nominating

Committee 5/5 100%

Calian Group Shareholdings
(asatDecember30,2024)

Shares 6,744
DSUs 5,020
RSUs 1,07
Total 12,871
Total market value? $ 621,412
Share ownership as a %

of cashretainer 7.77

Options' -

'Options outstanding amount is calculated as the total units for value of unexercised in the money options. This is calculated by taking the total value of

unexercisedin the money dividend by the Calian Group Ltd. share price at December 30,2024.

2Total market value is calculated as the total shares and DSUs held at December 30, 2024 multiplied by the Calian Group Ltd. fair market value at close on

December 30,2024,



Ronald Richardson, ICD.D
Corporate Director

Age: 4]

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.

Ronaldis aboard member of James Richardson & Sons Ltd., Tundra Oil & Gas
Ltd., Tough Commerce Inc., Mission Control Space Services, and the
Queensway Carleton Hospital Foundation. His governance experience
includesroles as board chair, committee chair, trustee, and committee
member, including audit, health safety & environment, technical, human
resources, compensation, governance & risk, and nominations

committee work.

Ronald has 20 years of experience in the tech ecosystem, including as
co-founder of Benbria Corporation, founding investorand CEO of Tough
Commerce, member of the Capital Angel Network, and as an advisor with
L-Spark, SheBoot, Next36, Venture for Canada, and Canada’s Best Private
Boards. Earlierin his career, Ronald held positions with Barclays Capital, Intel,
Husky Injection Molding Systems, and SlipStream Data.

Ronald has a Bachelor of Software Engineering honours co-op from the
University of Waterloo (BSE), is alicensed professional engineer (P.Eng.), and s
a certified corporate director with the Institute of Corporate Directors (ICD.D).

2024 Meeting Attendance
Board of Directors 11/ 100%
Audit Committee 4/4  100%
Governance

and Risk Committee 4/4  100%

Calian Group Shareholdings
(as at December 30, 2024)

Shares 6,295
DSUs 2,008
RSUs 1,107
Total 9,410
Total market value? $ 454,315
Share ownership as a %

of cashretainer 5.68

Options' -

'Options outstanding amount is calculated as the total units for value of unexercised in the money options. This is calculated by taking the total value of

unexercisedin the money dividend by the Calian Group Ltd. share price at December 30,2024.

2Total market value is calculated as the total shares and DSUs held at December 30, 2024 multiplied by the Calian Group Ltd. fair market value at close on

December 30,2024,
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Valerie Sorbie
Partner and Managing Director,
Gibraltar & Company

Age: 61

Location: Ontario, Canada
Directorsince: 2022
Independent

Valerie (Val)is currently Partner and Managing Director at Gibraltar Ventures.

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

Valerie brings over 35 years of experience in strategy, technology and
operations.

She also has been amember of several boards, including Neighbourly
Pharmacy (TSX: NBLY), LXRandCo (TSX: LXR) (Chair), Harvard Kennedy School
Woman'’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, University of Western
Ontario, 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. She is alsoin the process of completing
the Harvard Business School Corporate Board designation.

2024 Meeting Attendance
Board of Directors /11 100%
HR & Compensation

Committee 5/5 100%
Nominating

Committee 4/5 80%

Calian Group Shareholdings
(asatDecember30,2024)

Shares 2,172
DSUs 1,502
RSUs 1,107
Total 4,781
Total market value? $230,827
Share ownership as a %

of cashretainer 2.89

Options' -

'Options outstanding amount is calculated as the total units for value of unexercised in the money options. This is calculated by taking the total value of

unexercisedin the money dividend by the Calian Group Ltd. share price at December 30,2024.

2Total market value is calculated as the total shares and DSUs held at December 30, 2024 multiplied by the Calian Group Ltd. fair market value at close on

December 30,2024,



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.

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 actingin the capacity as director, chief executive officer or chief financial officer; or (i) was subject to an order
that wasissued after the 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 a year of that person ceasing
toactinthat capacity, 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 holdits assets;

c) no proposeddirectoris, or has beenwithin10 years before the date of this Circular, became bankrupt, made a proposal
under any legislationrelating to bankruptcy orinsolvency or was subject to or instituted 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
October5,2023, 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.

Notice of Meeting and Management Information Circular 2024 27



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.

ssonessd
P

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 nine directors, the majority of whom must be
independent directors.

All of Calian current board members and nominees, including the board
chair, are independent directors, with the exception of Kevin Ford, who is
the President and Chief Executive Officer. Lori O’Neilland Josh Blair are the
only board members who are also directors of otherreportingissuers
(BlackBerry Limited [BB.TO] and Constellation Software [CSU]; TELUS Digital
[NYSE and TSX: TIXT], respectively).

At each of its quarterly meetings, the board conducts two in-camera sessions
withindependent directors. During fiscal 2024, independent board members
met 11times without management present.

Notice of Meeting and Management Information Circular 2024
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Board Committees
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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 Appendix A to
this Circular.

Audit Committee

The Audit Committee comprises the following independent directors:

Director 2025 2024
Lori O'Neill Chair Chair
Ray Basler N/A Member
Josh Blair Member N/A

Lisa Greatrix Member N/A
Ronald Richardson Member Member
George Weber N/A Member

The Audit Committee met four times in FY2024.

All four 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 s also responsible for reviewing and monitoring
internal control procedures, programs and policies over the accounting and
financialreporting 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 material impact on
financial statements.

'Anticipated 2025 Committee structure to be confirmed following director elections.

Calian Group Ltd.
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Human Resources and Compensation Committee

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

Director ‘ 2025’ ‘ 2024
Jo-Anne Poirier Chair Chair
Josh Blair Member N/A
Young Park Member Member
Lori O'Neill Member Member
Valerie Sorbie Member Member
George Weber N/A Member

The Human Resources and Compensation Committee met five times
inFY2024.

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 year and
providing an appraisal of the chief executive officer’s performance for the
mostrecently completedyear; and reviewing and approving compensation
programs applicable to Calian senior executives, and developing and
implementing succession plans for senior executives.

'Anticipated 2025 Committee structure to be confirmed following director elections.
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Governance and Risk Committee

The Governance and Risk Committee comprises the following independent directors:

Director ‘ 2025 ‘ 2024
Young Park Chair Chair
Lisa Greatrix Member N/A
Jo-Anne Poirier Member Member
Ronald Richardson Member Member
George Weber N/A Member

The Governance and Risk Committee met five timesin FY2024.

Allmembers of the Committee bring corporate governance and risk management experience from priorroles 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 withlegal
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 accept in pursuit of
corporate goals and objectives.

Nominating Committee

The Nominating Committee comprises the following independent directors:

Director 2025 2024
Valerie Sorbie Chair Member
Ray Basler N/A Member
Jo-Anne Poirier Member Member
Ronald Richardson Member N/A
George Weber N/A Chair

The Nominating Committee met five timesin FY2024.

TAnticipated 2025 Committee structure to be confirmed following director elections.
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The Nominating Committee is responsible foridentifying qualified individuals
tojointhe Board, whenrequired, and forrecommending nominees to the
Board foreach annual and special meeting of the Calian shareholders.

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 30,2024, the board met 11times,
the Audit Committee met four times, the Human Resources & Compensation
Committee met five times, the Governance and Risk Committee met five
times, and the Nominating Committee met five times. Compensation and
governanceissues are also discussed during the quarterly board meetings
with allthe board members present. Board and committee meetings are held
in 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 chair has 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 for relevant 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 initiativesincluding 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 regular updates 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 fromthe Guide.

In addition 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.






Risk Oversight

Calian monitors 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 formanaging 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

Nominating Committee
Oversees successionrisk at the board level

Audit Committee
Oversees financial risks and monitors risk that could impact financial reporting

HR & Compensation Committee
Oversees compensation, talent management and successionrisk at the management level

Governance and Risk Committee
Oversees the enterpriserisk
management framework, all ESG matters,
and cybersecurity and privacy risks

Executives
Overseerisk managementin strategic
planning and M&A

Enterprise Risk Management Team

Catalogues and assesses risks identified Operations Teams

by the operations teams, assists with |dentify risks encounteredin the
response and mitigation planning, monitors day-to-day operations of the

risk trends, and reports to executives and business, and work with Enterprise Risk
Governance Committee regarding significant Management team and executives
risks, business continuity issues and torespondto, mitigate and
emergency management. fortify operations.

Furtherinformation regarding the Calianrisk 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.
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Engagement and Communications

The Company’s Public Disclosure Policy outlines guidelines for Shareholder Interaction with the Board, emphasizing the
Board’s openness to direct communication with shareholders on governance matters. The Board receives quarterly
investorrelations updates, as well as ad hoc reports on items of particularinterest.

Investorrelations activities include investor roadshows in various cities, participationin conferences organized by
sell-side analysts, ad hoc one-on-one meetings, and quarterly conference calls to discuss financial results.

When appropriate, the Company also hosts an Investor Day to provide a deeper dive into significant topics for the
financial community.

In addition, the Company ensures transparency by regularly providing business updates through pressreleases and
posting key disclosure documents—including the Management Information Circular, Annual Information Form, Financial
Statements, and MD&A—on its dedicatedinvestor relations website section.




ESG Journey and Key Milestones

(Fiscal Year Oct 1st 2023 - Sept 30t 2024)

Calian ESG Journey

In2021, Calian embarked on aninitiative 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 to look
beyond corporate giving and community engagement to develop a more 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 embedding ESG best
practicesin the business.In 2023, the company continued to formalize our ESG strategy and deliver on the focus areas
identified in the 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.

In2024:

« Conducted aclimate scenario analysis

« Prioritized material climate-relatedrisks and opportunities (both physical and transition) across operating segments

« Establishedinterim emissionreductiontargets for2030 and 2040

« Exploredhigh-level decarbonization options across Scope 1, 2,and 3 emissions

The company has developed the ESG report and TCFD reports to

reflect the International Financial Reporting

Standards/International Sustainability Standards Lot ’

Board (IFRS/ISSB) standards announced on

June 26,2023.

Q...

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.

Setting priorities

What isimportant
to the company’s stakeholders?

Environmental: Responsible
consumption

Social: Innovative, impactful
collaboration to supportamore
resilient world for all our
stakeholders by leveraging
Calian solutions and expertise

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

Sharing the
Calian ESG story

What does the world
need to know?

ESGis more thanaphrase—itis
embedding sustainability in
everything Calian does.

« Board-approved ESG
strategic framework
o ESGyvision: Calian CARES

« Alignmentto UN Sustainable
Development Goals (SDGs)

« IFRS/ISSB standards to guide
future disclosure

« Emissionsinventoryinitiated

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

 Internal communications
launched

o ESGlaunchedoncalian.com

e Yearend 2022:inaugural
ESG Report

Calian Group Ltd.



« Conducted formal el
materiality assessment

o Completed TCFD gap analysis

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

« Launchedsix Employee
Resource Groups with over10%
of employee population
participating

e Launchednew Leadership
Development Program (LDP)
with 29 leaders participating

» Launchedretirement savings
programwitha 3% matchto
employee contributions

« Completed 2024 Third annual
ESG Report and second annual
TCFD Report

« Conductedaclimate scenario
analysis

« Prioritized material climate-
relatedrisks and opportunities
(physical and transition) across
operating segments

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.

Defining """
key metrics

How will the company
measure our success?

¢ Re-establishbaselines as
company grow

o Establishedinterim
emissionreduction: 16% by
2030 and 58% by 2040

o Develop decarbonization
plans across Scopel, 2,
and 3 emissions
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Track progress

Where is the company having
animpact?

« Improved emissions
« Innovative solutions

« Supporttoadvance key social
themes and target communities

« Ongoingreporting to meet
constituent needs

« Ongoing community investment
reporting to meet constituent
needs
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ESG Strategic Framework

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

Priorities UN Sustainable
Development Goals (SDGs)

Environmental Climate Change

1B

Environmental Protection

Social OurPeople -
GO0 MEALTH
D WELL-BEING.

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.

Calian Group'Ltd.



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 anindependent third party to support the development of a greenhouse
gas (“GHG”) emissions inventory. The GHG emission source data forthe 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.

In2024, Calian continued to work with a third party to complete the following activities:

o Conductedaclimate scenario analysis

« Prioritized material climate-relatedrisks and opportunities (both physical and transition) across
operating segments

« Establishedinterim emissionreduction targets for2030 and 2040
« Exploredhigh-level decarbonization options across Scope 1, 2, and 3 emissions

« optionsacross Scopel, 2, and 3 emissions

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 andlentils in 36,000 bins are being monitored using Bin-Sense®.

Calian has also entered into 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.

In2024, Calian GNSS in Ottawa and SatService in Germany successfully achieved ISO 14001 Environmental
" Management Systems certification.
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Social

Calianrecognizes its 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. 2024 highlightsincluded: Developed foundational elements
of compensation philosophy allowing internal equity review based onjob levels,
implemented employee retirement savings planning, provided $13,000 in scholarships
for children of employees pursuing post-secondary education, investing in our
employees’ futures.Established 3 new ERGs: Sustain Calian, Safe & Stigma Free - Mental
Health Allies, Excel-erators, over 550 (non-unique) members across 9 ERGs and launched
Calian CARES (a community giving platform, to support employee giving and
volunteering).

Diversity, Equity, Inclusion
and Belonging

Calianrecognizes that DEIB is an ethical imperative 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

andrecruitmentinitiatives. 2024 highlights included:

« Partneredwithlocal schools and government bodies to understand barriers for
employees newly immigrated to Canada.

« Onboarded gender-balanced and multicultural cohort of 30 leaders for 2nd annual
Leadership Development Program with 43% women.

« Embedded diversity training into employee onboarding, making DEIB training
mandatory globally.

« Enjoyedadiverse age spectrum of employees spanning5 distinct generational groups.

» Maintained genderbalance across allemployees of 46.2% women.

J
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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, Calian is committed to meaningful, mutually beneficial engagements. In
2023, Calianwas proud toreceive the Indigenous Works Employer of Choice certification
with a positive score of 89% (or161/180). In 2024, we received our Canadian Council for
Aboriginal Business (CCIB) Bronze Certified Level Partnership AccreditationinIndigenous
Relations (PAIR) certification.

\

Innovation
(Advancing STEM)

Calian engineersinnovative, creative solutions to address complex challenges that affect
us all. To protect the planet, people and the business, itis important to continually innovate
new solutions and products. In 2024, two key highlightsinclude:

o Leadindustry partner on successful Natural Sciences and Engineering Research Council
(NSERC) application by Dalhousie University resulting in $3.037 M in funding to the Cyber
Research Labs to produce 197 new grads.

« Supporting partner on successful Social Sciences and Humanities Research Council
(SSHRC) application with Queen’s University resulting in $2.5Min funding to support
military and first responders’ families through the new Garnet Families research
collaboration.

Community Resilience

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 to resilience by overcoming obstacles such as

scarcity of skilled resources, access to technology, reliability of communication

infrastructure and the availability of healthcare. 2024 highlights included:

» Rollout of community investment framework to seniorleadership team

« CalianUSITCS team supported clientsimpacted by Hurricane Beryl by providing access
to our Texas-based solution centre and getting them back online within 24 hours.

» Whenthe CrowdStrike outage impacted the world, ITCS had clients back online before
official advisories were received.

» Following major earthquakesin Taiwan, the AT team provided vital connectivity support
from our Guam teleport.

» Health team has continued to support military family priorities through the Military Family
Doctors Network supporting 4367 family members securing doctors.

« Partnership with Ottawa Senators Hockey Club which includes engagement with the
Senators Community Foundation.

J
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Social

(continued)

Diversity and Inclusion

On August 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 Calianin FY24

Corporate Senior Leadership Extended
Directors Team! Leadership Team? AllEmployees?®

50% 40% 45% 38%

Female Female Female Female

Male 50% Female 50% Male 60% Female 40% Male 55% Female 45% Male 62% Female 38%

'Representing Executive Officers
?Representing VPs, Directors, and direct reports to Senior Leadership Team

SRepresenting Calian’s permanent employees and excluding contract workforce

Calian Group Ltd.



Social

(continued)

To the Company’s knowledge, Calian currently has
no directors and one executive officerwho is 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

~

/

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).
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Governance

With integrity 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. Allboard committees and members have arole to play in ESG oversight
as definedin out ESG Governance framework.

ESG Governance Framework

Governance HR and
Level of Priority | ESG Factor and Risk Compensation
Committee Committee

Audit Nomination
Committee Committee

Compensation Members with

ESG Fact E
Core ESG Factor SG Governance tied to ESG ESG expertise

Environmental Impact

Data Security Q

Employee Health &
Safety

Enhanced ESG Climate Change/GHG Future ESG
Factor Emissions regulation

DEl (including
Indigenous)

STEM Workforce

Business Ethics

Emerging ESG Human Capital
Factors Management

Supply Chain
Management

Client Social/ Q
Environmental Regs

Community Relations Q

Note: Other committees may be consulted as required




N

Reporting standards: Calian recognizes the need to prepare for future disclosure regulations. Preparing for formal

sustainability disclosure requires planning: an understanding of the standards and datarequired, 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 whichreflects 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 financialinformation including risks and opportunities. We have established the foundationrequired to
meet the Canadian Sustainability Disclosure Standards (CSDS) expectedin January 2025.

Client requirements: Calian clients, particularly government, are weighting andrating ESG factors when awarding work,
including specifics on our policies, procedures and certifications. To address these requirements, the company continues 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. In 2024, Calian conducted climate scenario analysis to identify physical and transitionrisks and opportunities to
identify the most material climate related financialimpacts on our business. Our TCFD report provides a comprehensive list of
the climate related risks and opportunities which we willincorporate in the enterprise risk management frameworkin 2025.

Policies: Calian has several ESG related policies including Corporate Sustainability policy. Environmental policy, Supplier Code
of Conduct, Social Procurement Policy, Indigenous Engagement Policy and Board Diversity and Term Limit policy. In2024 we
established aModern Slavery and Anti-trafficking policy and met reporting obligation to Public Safety Canada.

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:

« Ensuringallemployees are trainedin 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 program to
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 centrelocations 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 andis 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 personalinformation with appropriate technical and organizational measures, such as privacy policies, privacy
impact assessments (PIAs), training and awareness, and privacy breach response protocol.
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Governance

(continued)

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 order to 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
director departures, and identifying and sourcing candidates to join the board
whenrequired.

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
but allows for directors to extend their term in extenuating circumstances up
to15years. Calian believes that abalanceisimportant thatincludes sound
knowledge of the organization with the onboarding of new board members to
bring on complementary expertise.

This year, given the aforementioned changes to the Board composition,
George Weber shall serve his 13th and final year to support with the
onboarding of new directors, and transition and succession of the

chair position.

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.



Governance

(continued)

Director Commitments

In orderto 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) Non-independent directors may serve on no more than one (1) public board
inaddition to Calian's board.

¢) Holding the position of chairon any public board shallbe deemed as
serving on two (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 serve ona
private boardis the chair of Calian’s board, then such service shallbe
subject to priorapproval 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 boardin
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 othernamed 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.




Executive Compensation Pillars

Governance

Design

Decision-Making

Share ownership

Directors and executives must own
Calian equity. The Company
maintains share ownership
guidelines for directors and
executives (see page 53).

Third party advice

The committee uses external
compensation consultants to
provide valuable market data and
analysis usedin the design of the
compensation structure.

Trading guidelines

We follow strictinsider trading
rules, which prohibit the purchase,
sale orhedge of Calian securities
when materialinformation has not
beendisseminated to the broader
market

Fair and competitive
Ourcompensation philosophy
aims to pay executives a fairand
competitive compensationand
reward performance.

Balanced approach
Ourcompensation philosophy
contains a mix of both fixed and
variable at-risk pay.

Incentive plan design

Plans are designed carefully to

reward behaviours thatresultin
value for the broader company
without incenting excessive risk

taking or behaviour contrary to the

Company’s broader strategy.

Minimum thresholds

Aminimum level of performance

must be achievedin orderto be

eligible for anincentive payment.

Cappedbonuses
In-year short termincentive is

Clear and aligned objectives
The committee takes considerable
time aligning the objectivesusedin
compensation with the company’s
wider strategy to incent the proper
behaviour

Discretion

The committee and the board can
use theirdiscretion to adjusts
awards so that they takeinto
account any qualitive criteria or
unexpected circumstances

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
and based 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. The scope of the engagement includes
discussionwith the committee about the company’s performance and objectives, establishing a representative group
from which to construct benchmarks, understanding of the roles and responsibilities of eachindividual, which are
benchmarked, and discussion of industry best practices. The Company has paid the following compensation
consulting fees:

Fiscal Year Consulting fees paid
$

2020 Nil
2021 56,500
2022 Nil
2023 Nil
2024 $129,000

For furtherinformation regarding the compensation analysis undertakenin 2024, please referto page 62.

Executive Stock Ownership Guidelines

As part of its compensation review, in 2021 fiscal year, the Board of Directors adopted Executive Stock Ownership
Guidelines (the “Guidelines”). The Guidelines serve to align the interests of Named Executive Officers (“NEO”) and Board
members with those of the Company’s shareholders. Pursuant to the Guidelines, each NEO and directoris expected to
accumulate either the following fixed or the following variable number of shares (which includes full shares, restricted
share units and deferred share units, but does notinclude stock options) within five years for executives and three years
fordirectors.

Executive Level Fixed Number of Shares Variable Number of Shares
Chief Executive Officer 35,000 3x salary
Chief Financial Officer 6,500 1x salary
Executive Officer 5,000 Ix salary
President (Segment) 5000 1x salary

Non-Executive Board Members Fixed Number of Shares Variable Number of Share
Chair 8,500 3x retainer
Board Members 5,000 3x retainer

Theinformation containedin the table belowis as at December 30, 2024.

Calian Group Ltd.



NEO Units Value
number of $2
shares'
Kevin Ford 80,496 3,886,347
Patrick Houston 25,023 1,208,110
Patrick Thera 9,557 438,857
Sue lvay 8,293 380,815
Michael Muldner 5,614 257,795

Compensation Design

Target % of target Multiple of base pay

35,000 230% 6.8
6,500 385% 3.5
5,000 191% 1.4
5,000 166% 1.5
5,000 112% 1.0

Ourcompensation program includes fixed and variable pay, and the majority of executive pay is variable (at-risk) to align

theinterests of our executives and shareholders.

1- Fixed compensation Base Salary

Designedto provide a base level of compensation thatis
consistent. Salary levels are based on benchmarked data,
individual contribution and relevant experience.

2 - Variable compensation Short-Term
(at-risk) Incentive

Long-Term
Incentive

Leadership bonusincludes meeting or exceeding the adjusted
EBITDA' target as well as individual performance in the fiscal
year.

Full shares that vest over time (RSU’s) - Achieve share
ownership and long-termretention through multi-year vesting.
RSU grants are coupled with share ownership guidelines to
ensure long term ownership.

Performance based units (PSU’s) - Provide an at-risk
component that vests upon achievement of targets. PSU’s
provide incentive to perform significantly above plan and to
increase share price.

Stock options - Provides management with an equity incentive,

onlyif the price of the underlying sharesincreases during the
vesting period.

3 - Other compensation Benefits

'Unitsinclude allwhole shares and RSUs and excludes options and PSUs.

Group insurance
Benefits coverhealth, disability, life and accident insurance.

Employee share purchase plan

Employees, including named executives, can contribute up to
10% of their pay to purchase shares via payroll deductions. The
company matches 25% of their contribution.

RRSP Matching

Some of our executive officers and employeesreceive a
contribution of 3% of the employee’s base salary.
Vehicle

Some of our executive officers and employeesreceive
compensation towards the cost of their personal vehicle used
for Company business.

2Price calculated forvalue and target is $48.28, or the close price at the record date, December 30, 2024.
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Target Compensation Mix

Asignificant portion of executive pay is variable and at-risk, oris deferred into future years.

Kevin Ford,
Chief Executive Officer 36% 23% 35% 6%

Patrick Houston,

Chief Financial 51% 24% 21% 4%
Officer
Patrick Thera
President, Advanced 62% 38%
Technologies
Sue Ivay 2%
Chief Human Resources 63% 23% 12%
Officer
Michael Muldner 2%
Chief Information & 62% 25% 11%
Technology Officer
0% 10% 20% 30% 40% 50% 60% 70% 80% 90% 100%
@ Salary @ Short TermIncentive (STI) @ Restricted Share Units (RSU) @ PSU @ Stock Options
2024 Compensation
Base Salary

Salaries for executives are based on the scope of theirresponsibilities and relevant experience, taking into account
compensation paid for similar positions by other companies in the industry and the overall market demand for the
executives at the time of hire. Salaries are reviewed annually and any changes are effectedin November. Any increases
are based on the executive’s success in meeting or exceeding individual objectives and market competitiveness.

2024 2023 Change %
KevinFord 575,000 575,000 0%
Patrick Houston 348,000 330,000 5%
Patrick Thera 319,300 319,300 0%
Sue lvay 260,000 245,000 6%
Michael Muldner 265,000 220,000 20%

Calian Group Ltd.




Short-Term Incentive

Ourshort-termincentive (“STI”) planis designed to reward our executive officers for performance in the fiscal year
against targets established by the HR & Compensation Committee and the Board of Directors.

Ourplanuses adjusted EBITDA? achievement against plan as the primary indicator. This aligns with the company’s
profitable growth agenda. For the 2024 fiscal year, on target performance was $94 million of consolidated adjusted
EBITDAS. This represents a growth of 42% over the 2023 fiscal year.

Forexecutives who operate across our four segments, their primary target is the achievement of corporate adjusted
EBITDAS. For executives who lead one of our operating segments, their primary target is adjusted EBITDA? performance
of their segment, with secondary targets for corporate adjusted EBITDA?,

The HR and Compensation Committee reviews the incentive plan measures, targets and weightings as part of its review
process and recommends the targets to the board. The board approves the targets based on ourinternal targets and
the Committee’srecommendations.

ForFY24,the plan provided that when performance exceeded targets by 25% or more, short termincentive payments
were capped at 150% of base incentive.

Weighting
Sho:;&'ll'rg?\: PR o/;ag; 2024 bonus o aorate Individual Achievment of
I : ] achievement % P segment key objectives
ncentive compensation
Kevin Ford 402,500 70% 92% 90% 0% 10% 100%
f&;‘;‘;n 180,500 52% 91% 100% 0% 0% 100%
Fatrick 297,500 93% 101% 10% 90% 0% 100%
Sue lvay 105,500 A41% 91% 100% 0% 0% 100%
H‘Lﬁzii'r 125,000 47% 91% 100% 0% 0% 100%
2024 Performance

The table below shows the performance of the company against the adjusted EBITDA? targets established by the
Compensation Committee.

% Achieved against
target

2024 Adjusted EBITDA?

2023 Adjusted EBITDA? Growth

target
93,995 42% 91%

65,987

TAchievement of key objectivesincludesincreasing Adjusted Return onInvested Capital over the previous year.

2This is anon-GAAP measure mainly derived from the consolidated financial statements, but does not have a standardized meaning prescribed by IFRS.
Please refer to the Reconciliation of Non-GAAP Measures to Most Comparable IFRS Measures section of the Management’s Discussion and Analysis.
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Long-Term Incentive

Ourlong-termincentive planis a key competitive differentiator and supports retention, motivation and rewarding
executives for their contribution towards the long-term success of the Company. Inrecent years, Calian hasincreased
itsissuance of equity as part of executive compensation plans.

The amount of long-term incentive along with their base salary and short-termincentive form the total compensation to
which we benchmark our executives. The combination of PSUs, RSUs and stock options each bring a set of incentives to
drive the appreciation of the stock price both short term and longer term. All of ourlong-termincentives require some

holding period, which encourages retention of key executives.

PSUs were introducedin the compensation structure in 2022. PSUs are designed to bein place forthe following three
fiscal years, and achievement willbe measured against the targets established in 2022. PSUs are issued under the
existing RSU plan, and vest if specified performance metrics are achieved. As at Sept 30, 2024, two of the performance
targets have beenachieved and 22,812 shares have been granted underthe PSU plan.

Plans

PSU

Share unit plan approved by
shareholdersin2024

RSU

Share unit plan approved by
shareholdersin2024

Stock options

Stock option plan approved by
shareholdersin2024

Who can participate

Employees, directors and officers

Employees, directors and officers

Employees, directors and officers

Form of award Share units that track the value of our Share units that track the value of our Options to buy common shares upon
sharesand canbe settledin cashor shares and canbe settledincashor vesting based on the price at the time
shares, based on the achievement of shares, and vest at specificintervals of award.
specific criteria. basedontime. )

Awards have a life of five years and
We divide the grant value by the grant We divide the grant value by the grant must be exercised before expiry.
datefairvalue to determine thenumber | date fairvalue to determine the number
of units. of units.
Vesting Upon the achievement of the criteria Vestinthree equaltranches overa Vestinthree equaltranches overa

set forth by the compensation
committee.

2024 Long-term

period of three years from the grant
date.

period of three years or at the
discretion of the board and expire five
years after the grant date.

Stock options

incentive Dollars Units
$ $ $
Kevin Ford 672,800 - - 571,880 1,104 100,920 9,134
Patrick Houston 168,200 - - 142,970 2,776 25,230 2,284
Patrick Thera! - - - - - - -
Sue Ivay 60,000 - - 51,000 990 9,000 815
Michael Muldner 60,000 - - 51,000 990 9,000 815

! Patrick Theraretired as of June 4,2024.
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Cost of Management
The table below shows a steady increase of our total adjusted EBITDA® and revenue of the last four years. Between 2020

and 2024, revenue increased by 52% and adjusted EBITDA® increased by 79%.

Total direct compensation to the five named executive officers has increased, but at a slower pace than the overall
growth of the Company, and as aresult the total cost as % of adjusted EBITDA® excluding PSU grants has decreased
significantly since 2020. Total direct compensation as a % of adjusted EBITDA®has increased driven by the PSU awards

discussed above.

2021 20222 2023 2024
$ $ $ $
Adjusted EBITDAS 51,929 65,932 65,987 85,5635
Totalrevenue 518,404 582,172 658,583 746,61
Total direct compensation awarded to named executives 2,954 3,986 10,661 3,608
As a % of Adjusted EBITDA® excluding PSU grants 5.7% 5.9% 5.5% 4.2%
As a % of Adjusted EBITDA?® 5.7% 6.0% 16.2% 4.2%
0.6% 0.7% 1.6% 0.5%

As a % of total revenue

! The direct compensation awarded to named executives includes compensation related to the following individuals who were the highest paid named
executives within the Company: Kevin Ford, Patrick Houston, Patrick Thera, Jerry Johnston and Seann Hamer (Chief Information Officer).

2The direct compensation awarded to named executives includes compensationrelated to the following individuals who were the highest paid named
executives within the Company: Kevin Ford, Patrick Houston, Patrick Thera, Jerry Johnston and Sacha Gera

(former President, ITCS).
3Thisis anon-GAAP measure mainly derived from the consolidated financial statements, but does not have a standardized meaning prescribed by IFRS.
Pleasereferto the Reconciliation of Non-GAAP Measures to Most Comparable IFRS Measures section of the Management’s Discussion and Analysis.
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Summary Compensation Table

The following table sets forth all compensation earned by each named executive officer foreach of the Corporation’s
three most recent completed financial years.

Name and principal Ye RSU based PSUbased Gl dEs Ho incenti.ve a2 All other Total
. ear Salary based (Non-equity) . .
position awards? awards a0 e compensations® | compensation
awards® compensation
$ $ $ $ $ $ $

Kevin Ford 2024 575,000 571,880 - 100,920 369,195 8,400 1,625,395
CEO 2023 575,000 537,650 4,000,000 94,875 379,493 8,400 5,595,418

2022 500,000 385,000 82,500 157,520 525,000 8,400 1,658,420

Patrick Houston

s 2024 348000 142,970 - 25230 163,905 7.800 687,905

Corporate 2023 330,000 140257 2,000,000 24,750 154,521 7.800 2,657,328
2022 300,000 105,000 22500 49,506 225,000 7.800 709,806

Secretary

Ef;;'ifjg:e’aé 2024 212,867 : § - 201,538 10,643 425,048

ooty 2023 319300 52552 - 9270 226,600 15,965 623,687

. 2022 310,000 42,000 9,000 9,001 193,456 15,500 578,957

Technologies

g‘;?e';':ﬁman 2024 260,000 51,000 - 9000 95,800 7.800 423,600

bl 2023 245000 46752 500,000 8250 93,649 7.800 901451
2022 212,000 35000 7500 19,499 91,440 - 365,439

Officer

g:::fli'f;‘r’r:::?; 2024 265000 51,000 - 9000 113,508 7.800 446,308

il 2023 220,000 51013 500,000 9,000 95,317 7800 883,130

o 2022 220,000 60,000 - 100,000 7.800 387,800

All Canadian dollaramounts rounded to nearest dollar.

The following table sets forth all equity based compensation awards that are outstanding with each named executive
officerforthe Corporation at September 30, 2024.

'"Non-equity incentive plan compensation accrued during the fiscal year and payable in cash within three months from fiscal year-end.

2The compensation costsrelated to the issuance of share-based awards in the form restricted share units granted in November 2023 based on fair
values of a share price of $51.50.

SThe compensation costs related to the issuance of share-based awards in the form of stock options granted in November 2023 based on fair value
of $11.05.

“The Black-Scholes pricing modelis used to calculate the fair value of the awards on the grant date, as it is the methodology also used foraccounting
purposes. Thisis the case for the share-based awards in the form of stock options. For share-based awards in the form of restricted share units, the close
price on the business day prior to the date of grantis used as the fair value of the awards as it is the methodology also used foraccounting purposes. For
share-based awards in the form of performance share units, the Company utilizes the monte carlo valuation approach as the fair value of the awards as it
is the methodology also used foraccounting purposes.

5Pension compensation was nil for all years and all named executive officers presented.
¢Patrick Theraretired as of June 4,2024.
’Michael Muldner joined Calian Group Ltd.in2022.
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Option-based awards Share-awards®

Market or
Numb.(:rof . Value of Number of shares Marketlor pz-;yout pa);out\tla::e
se;:urll |.es P |c'>n unexercised | orunits of shares hva UZO d ho vesbe d
|n ery.lng eer:CIse Option expirationdate | in-the-money that have not ey R
unexercised price AU vested awards that have wards not
options $) ) (#) notvested @ paid out or
(€:3) $) distributed @
($)
9134 $52.26 November 28,2028 - 2,179 $100,060
Kevin Ford 6,652 $60.43  November24,2027 - 6,056 $278,092 N/A
14,945 $58.90 November 24,2026 - 55,423 $2,545,024
44130 $60.30 August 11,2025 - 11,104 $509,896
2,284 $52.26 November 28,2028 - 594 $27,276
Patrick Houston 1,735 $60.43  November24,2027 - 1,580 $72,554 N/A
4,697 $58.90 November 24,2026 - 27,712 $1,272,535
18,353  $60.30  August11,2025 - 2,776 $127,474

650 $52.26 | November 24,2027 -
Patrick Thera 854 $58.90  November 24,2026 - - - N/A
6715  $60.30  August1l,2025 -

815 $52.26 November27,2028 - 198 $9,092
Sue Ivay 578 $60.43 November?24,2027 - 526 $24,154 N/A
1,850 $58.90 November?24,2026 - 6,929 $318,180
8,768 $60.30 August 11,2025 - 990 $45,461
23 $1,056
Michael 815 $52.26 November27,2028 - 574 $26,358 N/A
Muldner 631 $60.43  November?24,2027 - 6,929 $318,180
990 $45,461

! Calculated based on the difference between the market value of the shares underlying the options at the end of the fiscal year ended September 30,
2024 and the exervise price of such options.

2 Calculated based on the market value of the shares on September 30, 2024 of $45.92.

3Including restricted share units and performance share units.

The following table sets out the value of incentives earned by the named executive officers or vestedin their favour
during the financial year ended September 30,2024,

Option-based awards Share-based awards Non equity incentive
value vestedinyear’ vestedinyear planvalue earnedinyear
Kevin Ford - $1,012,390 $369,195
Patrick Houston - $434,329 $163,905
Patrick Thera - $86,565 $201,538
Sue lvay - $15,285 $95,800
Michael Muldner - $98,882 $113,508

' Calculated based on the difference between the market value of the shares underlying the options at the date of vesting and the exercise price
of such option.
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2025 Compensation

In2024, the Company engaged Compensia to review the compensation program for executives and independent
directors, to confirm whetherupdates to the program should be made for the 2025 fiscal year. As part of aligning pay
practice to market, the Company updated its peer group in order to facilitate the analysis.

Comparator Group

The comparator group is developed by considering many attributes which would make the data meaningfulwhen
considering the compensation structure for Calian. The specific attributes include: physical location, similar products or
services, market verticals, market capitalization, revenues, organic growthrates, mergers and acquisitions. The Company’s
peer group was changedin 2024 to betterreflect the size of Calian, its geographical presence in the United States and
Canadaaswellasits progressin the area of technology and solutions. The 2024 peer group consists of the following:

Alythia Group Inc. Enghouse Systems Limited Lightspeed POS Inc.
Converge Technology Solutions Corp. Evertz Technologies Ltd. Magellan Aerospace Corp.
DATA Communications Management
Hackett Group MDA
Corp.
Dentalcorp Holdings Heroux-Devtek Inc. Perficient
Descartes Systems Group Inc. Kinaxis Inc. Softchoice
Docebo Life360 Well Health Technologies

The following companies were removed from the previous comparator group: Sierra Wireless Inc., Sienna Senior Living
Inc., IBIGroup Inc., EXFO Inc., Chartwell Retirement Residences, Baylin Technologies Inc., CRH Medical Corporation,
Medical Facilities Corporation and CareRX Corp., while the following companies were added in 2024: Docebo,
Dentalcorp Holdings, Hackett Group, Life360, MDA, Perficient, Softchoice and Well Health Technologies.

Changes to 2025 Compensation

Recommendations and changes from the market analysis resulted in modifications which will be implemented for the
2025 fiscal year.

The primary changes to executive compensationinclude:

« Increasesinequity-based compensation to executives to align to P50 of the peer group and create more alignment
with shareholdervalue creation

« Inclusion of performance equity linked to exceeding the total shareholderreturn (“TSR”) of a Canadian peer group

« Introduction of adjusted return on equity as an elementin the CEO’s variable compensation plan

In orderto ensure the Short-Term Incentive plan continues to align executives with the Company’s corporate objectives
and priorities, and drive a high-performance, growth-oriented culture, the plan has been amended toincent organic
growth and adjusted EBITDA® achievement ahead of target with a corresponding decelerator when performance is
below target. Changes to the Short-Term Incentive plan willinclude the following:
« Theintroduction of payment minimums and payment decelerators

o No STlis payable forachievement below 70% of targets

o Payment decelerators shall be applied when achievement is below 100% of target

o Payment decelerators are calculated by subtracting one incremental percentage point to the payment percentage
forevery one percent underachievement below targets
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« Theincrease of payment maximums and payment accelerators
o The maximum STl payable is 200% of the target STl based on target over-achievement

o Payment accelerators are calculated by adding one incremental percentage point to the payment percentage for
every one percent achievementin excess of targets

o Asecondary payment accelerator shall be awarded where performance exceeds 100% of applicable targets and a
minimum target of organic growthis achieved;

Termination and Change of Control Benefits

The primary changes toindependent director compensation include:

« Eliminating of option grantsin favour of share-based equity compensation to align ownership with shareholders

Kevin Ford

Pursuant to an employment agreement dated July 27,2020, Kevin Ford is employed as the Corporation’s President and
Chief Executive Officer. As of the date of this Circular, the compensation payable to Mr. Ford under this agreement
comprises a salary in the amount of $600,000, an on-target cash bonus (STl) of $500,000 determined from time to
time by the Compensation Committee orthe board based on the Corporation’s financial performance, an annual grant
of equity of $1,350,000 under the Company’s long-term incentive plans (RSUs and Options) and a car allowance of
$700 per month.

Inthe event Mr. Fordis terminated by the Corporation for convenience, the Corporationis required to pay Mr. Ford, any
amounts accrued and owed, and an amount equal to 24 months’ base salary, short termincentive and benefits
continuance, and continued vesting of 24 months for equity previously granted, subject to agreeingto anon-
competition period of 24 months. Mr. Fordis also subject to non-solicitation, non-disparagement and confidentiality
agreements with the Corporation.

Patrick Houston

Pursuant to an employment agreement dated July 27,2020, Patrick Houston is employed by the Corporation as Chief
Financial Officerand Corporate Secretary. As of the date of this Circular, the compensation payable to Mr. Houston
under this agreement comprises a salary in the amount of $425,000, an on-target cash bonus (STl) of $250,000
determined from time to time by the Compensation Committee or the board based on the Corporation’s financial
performance, an annual grant of equity of $450,000 under the Company’s long-termincentive plans (RSUs and
Options), and a car allowance of $650 per month.

Inthe event Mr. Houstonis terminated by the Corporation for convenience, the Corporationis required to pay Mr.
Houston, any amounts accrued and owed, and an amount equal to 12 months’ base salary, short termincentive and
benefits continuance, and continued vesting of 24 months for equity previously granted, subject to agreeingto a
non-competition period of 12 months. Mr. Houstonis also subject to non-solicitation, non-disparagement and
confidentiality agreements with the Corporation.

Termination Benefits

The following table provides details regarding the estimated incremental payments from the Corporation to each of the
named executive officers upon termination.

Name Termination benefits

Kevin Ford $2,216,800
Patrick Houston $682,800
The amounts above are payable upon termination for convenience. If termination for cause, no amounts would be

payable to either Mr. Ford or Mr. Houston. For purposes of Mr. Ford and Mr. Houston’s employment, “termination for
cause” is defined according to the laws in the Province of Ontario.
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Share Performance and Executive Compensation

The share performance graph compares the ten-year performance of Calian Group Ltd. of a shareholder who invested
CDN $100 in Calian common shares on October 1, 2015 with the total cumulative return of CDN $100 invested in the S&P/
TSX Composite Index over the same period.

Calian S&P Composite
TSR’ TSR’
Dividends g:t':" TSR % i:‘;r: g:t"]" T;R
2015 2015
$ $ $ $ $
30-Sep-15 16.30 100.00 | 13,307.00 100.00
30-Sep-16 23.23 112 8.05 49% 149.39 | 14,725.90 1,419 1% 110.66
30-Sep-17 28.60 112 14.54 89%  189.20 | 15,634.90 2,328 17% 17.49
30-Sep-18 30.00 112 17.06 = 105% @ 204.66 16,073.10 2,766 21% 120.79
30-Sep-19 3512 112 23.30  143% = 242.94 | 16,658.60 3,352 | 25% 125.19
30-Sep-20 67.25 112 5655 347% @ 446.93 16,121.40 2,814 21% 12115
30-Sep-21 61.00 112 5142 | 315% @ 415.46 | 20,070.25 6,763 51% 150.82
30-Sep-22 55.93 112 47.47 | 291% 391.23 | 18,444.20 5137 39% 138.61
30-Sep-23 51.03 112 43.69 @ 268% @ 368.04 19,541.30 6,234 | 47% 146.85
30-Sep-24 45.92 112 39.70 244% @ 343.56 | 24,000.37 10,693 | 80% 180.36

$100 invested in Calian vs TSX, 2015-2024

@ CalianGroup Ltd. (TSX-CGY) $446.93
€ S&P/TSXComposite

$415.46

$391.23
$368.04

$343.56

$204.66

$189.20 $242.94

$180.36
$149.39

$150.82 13861 $146.85

$100.00 ¢n7.49  $12079  $125.19  $12115

$110.66

2015 2016 2017 2018 2019 2020 2021 2022 2023 2024

'Total Shareholder Return
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Securities Authorized for Issuance Under Equity Compensation Plans

The following table summarizes the number of Common Shares authorized forissuance from treasury under the
Corporation’s equity compensation plans as at September 30,2024,

Weighted average exercise
price of options
outstanding

Number of securities
available for future issuance

Total outstanding equity
units

Plan category

Equity compensation
plans approved by 410,371 $57,84 415,794
security holders

The table below provides further detail on the number of securities authorized forissuance under equity compensation
plans as at December 30, 2024:

Total number of common shares available forissuance pursuant to the corporation’s security-

. . , 823,645
based compensation arrangements, being 7% of the outstanding Common Shares
Common Shares issuable pursuant to options outstanding under the 2016 Stock Option plan 260,651
Common Shares issuable pursuant to rights outstanding under the 2016, and 2024 RSU plans 251,612
Total number of common shares remaining available forissuance under approved equity plans 311,382

! These securities include Common Sharesissuable under the Corporations 2016 Stock Option Plans and Common Shares issuable under the
Corporation’s 2016, and 2024 Restricted Share Unit Plans but do not include Common Shares authorized forissuance pursuant to the Employee Share
Purchase Plan. Approximately 315,486 Common Shares were available forissuance under the Employee Share Purchase Plan at September 30,2024, allin
accordance with the terms and conditions thereof as disclosed to and approved by shareholders on February 6,2020.
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Compensation of Directors

Attendance

We expect directors to attend allboard meetings and their committee meetings. Directors can also attend other
committee meetings as observers to encourage cross-committee attendance and enhance understanding of
otherissues.

2024 Meeting Attendance

The table below sets out the FY2024 board and board committee attendance record for each member of the board.
Kevin Fordis not a member of any board committees because of his position as President and CEO but is invited to
attend committee meetings when appropriate. The board and committees set aside time at each meeting to meet
without management present.

Board Committees

HR & : Govern?nce Rt
Compensation and Risk

George Weber MMof N 100% 40f4 100% | 50f5 100% 40f4  100% | 50of5 | 100%
Ray Basler NofN 100% 40f4 100% N/A - N/A - 50f5 100%
KevinFord Mof N 100% N/A - N/A - N/A - N/A -
Lori O’Neill 10 of 1N 91% 4of4  100% | 4ofb 80% N/A - N/A -
Young Park NofN 100% N/A - 50f5 100% 40f4 100% N/A -
Jo-Anne Poirier NofN 100% N/A - 50f5 100% 40f4 100% 50f5 100%
Eic(’;jf oo Nofl  100% | 4of4  100% | N/A - 4of4  100% | N/A -
Valerie Sorbie Mof M 100% N/A - 50f5 100% N/A - 40f5 80%

Director Share Ownership Guidelines

We require our directors to meet our share ownership guidelines within three years of joining the board. Directors must
hold at least three times their annual cashretainer (or a fixed number of shares setin 2021) in Calian common shares or
DSUs by their third anniversary. Stock options are excluded.

Non-Executive Board Members Fixed Number of Shares Variable Number of Share
Chair ‘ 8,500 ‘ 3x retainer
Board Members ‘ 5,000 ‘ 3x retainer
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We value ownership levels every September 30th to determine compliance.

Directors ownesrr;::; Value Target % of target Multiple of base pay
George Weber 13,269 609,312 8,500 156% 3.26
Ray Basler 33,944 1,558,708 5,000 679% 14.17
Lori O’Neill 984 45,185 5,000 20% 0.42
Jo-Anne Poirier 1,735 538,871 5,000 235% 4.90
Young Park 8,628 391,606 5,000 171% 3.56
Ronald Richardson 8,292 380,769 5,000 166% 3.46
Valerie Sorbie 1,966 90,185 5,000 39% 0.83

Compensation approach

Ourdirector compensation programis designed to attract and retain qualified individuals to serve on our board. We
compete with other Canadian public and private companies.

We have developed a compensation structure that delivers both a fixed retainer, in addition to equity participationin the
form of director share units (DSU’s) and stock options.

Stock options align directors’ interest with shareholders to reward shareholderreturn and stock appreciation. Stock
options vest one year after grant and expire five years after the initial grant.

DSU’s granted to directors track the value of the underlying common shares of Calian. They are required to be held for
the duration of theirtime as a director and are paid out in cash upon theirretirement from the Board of Directors.

Directors do notreceive meeting fees but are reimbursed forreasonable travel and other expenses they incur while
carrying out their duties as directors.

Compensation Details

2024 Board Retainer 2023 Board Retainer

Cash Equity Total Cash Equity
Chair Retainer 135,955 89,433 225,388 ‘ 127,613 85,460 213,073
Directorretainer 79,965 52,168 132,133 ‘ ‘ 75,945 50,859 126,804

Target compensation mix

Summary Compensation Table

George Weber 60% 23% 17%
Allothermembers 60% 23% 17%
B Retainer MW DSU H Stock Options
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Summary Compensation Table

The following table sets forth all compensation earned by each director for the Corporation’s most recent completed
financial year.

e Option- . Non—.eqmty Pension All other
Name Fees earned based based incentive plan .
" value compensation
awards awards compensation
$ $ $ $ $ $ $
George 135,955 50,684 38,749 Nil Nil Nil 225388
Weber
Ray Basler 79,965 30,023 22145 Nil Nil Nil 132,133
Jo-Anne ) , )
- 79,965 30,023 22145 Nil Nil Nil 132,133
Poirier
Young Park 79.965 30,023 22145 Nil Nil Nil 132,133
Ronald 76,535 33,453 22145 Nil Nil Nil 132,133
Richardson
Valerie 79.965 30,023 22145 Nil Nil Nil 132133
Sorbie
Lori O'Neil 77,596 29,674 22145 Nil Nil Nil 129,415

The following table sets forth all equity based compensation awards that are outstanding with each director of the
Corporation at September 30,2024.
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Option-Based Awards Share-Awards?

Market or
Number of
Number of payout value
g . Value of shares or Market or payout
securities Option . ; of vested
. . . unexercised units of value of share-
. underlying | exercise Option . share-based
Director . . o in-the-money shares based awards that
unexercised price expiration date . . 7 wards not
. options that have have not vested .
options $) ) e $) paid out or
(#) (#) distributed?
$)
3,507 52.26 November 27,2028 -
2,264 60.43 November 24,2027 -
George Weber 2918 5890 Novermber 24,2026 B 215 9,873 336,685
7,559 61.16 November 24,2025 -
2,004 52.26 November 27,2028 -
1,347 60.43 November 24,2027 -
Ray Basler 1,736 58.90 November 24,2026 - 127 5,832 241,447
4,221 61.16 November 24,2025 -
1,000 36.49 November 25,2024 9,430
2,004 52.26 November 27,2028 -
1,347 60.43 November 24,2027 -
Jo-Anne Poirier 1,736 58.90 November 24,2026 - 121 5,832 223,355
4,221 61.16 November 24,2025 -
5,000 3649  November25,2024 47,150
2,004 52.26 November 27,2028 -
1,347 60.43 November 24,2027 -
Young Park 1,736 58.90 November 24,2026 - 127 5,832 165,082
4,221 6116 November24,2025 -
5,000 36.49 | November 25,2024 47,150
2,004 52.26 November 27,2028 -
Ronald 1,347 60.43 November 24,2027 -
Richardson 1,736 58.90 November 24,2026 - 127 5832 85870
1,817 60.35 February 09,2026 -
2,004 52.26 November 27,2028 -
Valerie Sorbie 1,347 60.43 November 24,2027 - 127 5,832 62,773
1,536 60.55 March 09,2027 -
oy 2,004 52.26 November 27,2028 -
Lori O’'Neill 1186 60 44 February 22,2028 B 127 5,832 39,353

Director Option-based awards Share-based awards Non equity incentive
value vestedin year vestedinyear plan value earnedin year
$ $ $
George Weber - 50,684 N/A
Ray Basler - 30,023 N/A
Jo-Anne Poirier - 30,023 N/A
Young Park - 30,023 N/A
Ronald Richarson - 33,453 N/A
Valerie Sorbie - 30,023 N/A
Lori O'Neill - 29,674 N/A

' Calculated based on the difference between the market value of the shares underlying the options at the end of the fiscal year ended September 30,
2024 and the exercise price of such options.

2 Calculated based on the market value of the shares on September 30,2024 and the grant price of such awards.

3Including DSUs
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OtherInformation

Indebtedness of Directors, Executive Officers and Senior Officers

There was no indebtedness owed to Calian during the fiscal year ended September 30, 2024 by any individual who was a
director, executive officer or senior officer of Calian (and any associate of the foregoing).

Directors’ and Officers’ Liability Insurance

Calian maintains directors’ and officers’ liability insurance in the aggregate principal amount of $70,000,000. The
premium payable for such insurance during the period from October 26,2024 to October 26,2025 is $181,452.90.

The Calian by-laws generally provide that it shallindemnify its directors or officers against liability incurred in such
capacity to the extent permitted orrequired by the CBCA. To the extent Calianis required to indemnify the directors or
officers pursuant toits by-laws, the insurance policy provides that Calianis liable for the initial $250,000 in the
aggregate foreachloss claimed.

Interest of Informed Persons in Material Transactions

There are nointerests, direct orindirect, of any directors, officers or holders of over10% of the Common Shares, orany
directors or officers of any holders of over 10% of the Common Shares, or any affiliates orassociates of any of the
foregoing, in any Calian transactions since the commencement of the most recently completed financial year orinany
proposed transaction, that has materially affected or that would materially affect Calian or any of its subsidiaries, with the
exception of the ratification and approval of the Corporation’s Stock Option Plan, Restricted Share Unit Plan, Employee
Share Purchase Plan and Shareholder Rights’ Plan.

Other Matters

Management knows of no other matters to come before the Meeting other than the matters referred to in the Notice of
Meeting, however, if any other matters which are not now known to management should properly come before the
Meeting, the Proxy will be voted upon such matters in accordance with the best judgment of the person voting the Proxy.

Deadline for Shareholder Proposals

If any person entitled to vote at an annual and special meeting of Calian shareholders wishes to propose any matter for
consideration at the next annual and special meeting, in order for such proposal to be considered forinclusionin the
materials mailed to shareholdersinrespect of such meeting, such proposal must be received by Calian notlonger than
90 days before the anniversary date of this notice.

Additional Information

Financial Informationis provided in Calian comparative financial statements and management discussion and analysis
forits most recently completed financial year. Copies of Calian financial statements and management discussion and
analysis can be requested by contacting Investor Relations at IR@calian.com or by calling 1-613-599-8600.

Additionalinformationrelating to Calian can also be found on SEDAR at www.sedarplus.com.

DIRECTORS’ APPROVAL

The undersigned hereby certifies that the directors of Calian have approved the contents and the sending of this Circular.

DATED: December30,2024

Pl

Patrick Houston, Secretary
Calian Group Ltd., Ottawa, Ontario
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Appendix A
Board and Committee Mandates

Mandate of the Board of Directors

1. Authority

11.  TheBoard of Directors (Board) has the overall responsibility for the stewardship of the Corporation. The Board
delegates to management some of its authority and certain responsibilities to manage the business of the
Corporation. 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, a Nominating Committee, a Human Resources and Compensation
Committee and an Audit Committee.

2. Purpose

2.1, Theprimary objective of the Board is to make sure that management s thinking and actingin a manner that
reflects our core objectives of:

a. Creating and protecting value
b.Thinking long-term

c.Beinghonest, transparent, and prudentin all business activities

3. Responsibilities

3.1. Strategic Planning and Annual Operational Plans

3.1.1. Review and approve the strategic plan and monitor the implementation of the strategic plan by management;
3.1.2. Review and approve the financial goals of the Corporation;
3.1.3. Review and approve the annual operating plan and budget of the Corporation;

3.1.4. Review and approve major business decisions and transactions notin the ordinary course of business such as
acquisitions, divestitures, and capital transactions.

3.2. Risk Management
3.2.1. Withthe support of the Governance and Risk and Audit Committees of the Board:

a. Review the processes utilized by management with respect to risk assessment and risk management
and the identification by management of the principal risks of the business of the Corporation
including financial risks;

b. Review the implementation by management of appropriate systems to manage operational, conflict
of interest, compliance & financial risks;

c. Review the processes to ensure respect forand compliance with applicable regulatory, corporate,
securities, environmental, health and safety, and other legal requirements.
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3.3. Human Resource and Compensation

With the support of the Human Resource and Compensation Committee:

3.3.1.

3.3.2

3.3.3.

3.3.4.

3.3.5.

3.3.6.

3.37

Provide guidance and oversight on human resources and compensationissues affecting the Corporation;
Choose the Chief Executive Officer and approve the appointment of Senior Officers;

Review and approve the corporate objectives that the Chief Executive Officeris responsible for achieving;
Assess the performance of the Chief Executive Officerinrelation to such objectives;

Establish the compensation for the Chief Executive Officer;

Assess and oversee the succession plan for Senior Officers;

Ensure that processes arein place for the recruitment, training, development, and retention of executives who
exhibit high-standards of integrity and competence.

3.4. Internal Controls

With the support of the Audit Committee:

3.4.1.

3.4.2.

3.4.3.

3.4.4.

Oversee the establishment by management of an adequate system of internal controls and procedures and
assessits effectiveness;

Oversee thereliability and integrity of accounting, disclosure principles, and practices followed by
management;

Approve the Annual Financial Statements, Management Discussion and Analysis, and other statutory filings such
as the AlIF, Management Proxy Circular and Annual Report;

Approve the Interim Financial Statements and Management Discussion and Analysis.

3.5. Communication and Public Disclosure

3.51

3.5.2.

Adopt communication policies and monitor the Corporation’s investorrelations program;

Oversee the establishment of processes foraccurate, timely, and full public disclosure.

3.6. Governance

With the support of the Governance and Risk Committee

3.6.1.

3.6.2.

3.6.3.

3.6.4.

3.6.5.

3.6.6.

3.6.7.

Establish appropriate structures and procedures to allow the Board to functionindependently of management;

Evaluate the size and composition of the Board and establish Board committees. Define the committees
mandates to assist the Boardin carrying out its responsibilities;

Review periodically the Corporation’s Guide to Ethical Business Practices;

Annually review and assess the adequacy of the Board’s mandate and evaluate its effectivenessin fulfilling its
responsibilities;

Overseeing corporate governance of the Corporation, including development and adoption of corporate
governance policy;

Review shareholder proposals and determine appropriate course of action;

Ensure companyis operatingin a sustainable manner taking into account best practices in environmental,
social,and governance (ESG);
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3.6.8.

Annually review and update the Board skills matrix to reflect the changing needs of the organization in concert
with the Nominating Committee.

4. Membership

41.  Theboardshallbe comprised of the independent directors and CEO of the corporation.
5. Chair
5.1.  The Chairhas primary responsibility for the Corporation’s strategic direction. The Chair, along with the CEO, will

ensure that the Corporation’s management and employees conduct their business with honesty and integrity
with a view to creating sustainable, long-term value and profitable growth. Along with the Board of Directors,
the Chairassumes responsibility for the stewardship of the Corporation. The Chair manages the affairs of the
Board, ensuring that the Board is organized properly, functions effectively, operatesindependently from
management, and meetsits obligations and responsibilities relating to corporate governance matters.

5.2. Specific Responsibilities

521

52.2.

5.2.3.

5.2.4.

5.2.5.

52.6.

Provide leadership to the Board in reviewing and deciding upon matters that exert majorinfluence on the
mannerin which the Corporation’s business is conducted, such as corporate strategic planning, policy
formulation, and mergers and acquisitions;

Provide liaison between the Board and management of the Corporation;

Provide overallleadership to enhance the effectiveness of the Board. Chair meetings of the Board and attend
committee meetings as appropriate;

In collaboration with the Nominating Committee support the director recruitment process and recommend to
the Board of Directors nominees for election to the Board,;

Support the orientation of new and the continued education of incumbent directors;

Periodically review the performance of Directors and the effectiveness of the Board and each of its
committees.

6. Rules of Procedure

6.1.

6.2.

6.3.

6.4.

6.5.

6.6.

The Board shallbe composed of a minimum of 6 directors, with the majority beingindependent directors.
The Board shallmeet on a quarterly basis. Each quarterly meeting willinclude the following sessions:

1. Informal board dinner with board members and senior management present;

2.Independent Directors meetings;

3. Board meeting with management present;

4. Board meeting without management present.

Special meetings shall be held at the call of the Chair or upon the request of two members of the Board;

Unless the Board otherwise specifies, the Secretary of the Corporation shall act as Secretary of allmeetings of
the Committee;

A copy of the minutes of each meeting of the Board of Directors shall be provided to each directorina timely
fashion;

Board meeting agendas shall be the responsibility of the Chair of the Board;
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6.7. TheBoardshallcommunicate its expectations to management with respect to the nature, timing, and extent of
itsinformation needs. The Committee expects that written materials will be received from management at least
five (5) days in advance of meeting dates;

6.8. Toassistthe Boardindischargingits responsibilities, the Board may retain at the expense of the Corporation,
one ormore persons having special expertise.

7. Term

7.1.  Boardmemberterms are subject to the Companies term limits policy.

8. Frequency of Meetings

8.1. TheBoardshallmeetonaquarterly basis and at other times as circumstances dictate.

9. Quorum

9.1.  Aquorum shall be a majority of the members.

10. Resources

10.1.  Resourcesto support the Board will be provided through consultation with the Board Chairand CEQO.

Mandate of the Audit Committee

1. Purpose

The Audit Committee (The Committee) will assist the Board of Directors in fulfilling its oversight responsibilities. In
performingits duties, the Committee will maintain effective working relationships with management and the external
auditors.

The Committee expects the management of the Corporation to operate in compliance with the Corporation’s Code of
Conduct and corporate policies; with laws and regulations governing the Corporation; and to maintain strong financial
reporting and control processes.

2. Responsibilities

2.1Financial Reporting

211 Reviewthe Corporation’s quarterly financial statements including the Management Discussion and Analysis
(MDA) and related pressreleases with management and the auditors and if appropriate, recommend to the
Board the approval thereof. Review the Corporation’s annual audited financial statements with the external
auditors to gainreasonable assurance that the statements are accurate, complete, represent fairly the
Corporation’s financial position and performance and are in accordance with GAAP and report thereon to the
Board before such financial statements are approved by the Board. Specifically, inits review of the Financial
Statements, MDA and pressreleases, the Committee should:

a) Obtain an explanation from management of all significant variances between comparative reporting periods
and budget;

b) Review unusual items and other material matters outside of the normal course of business that affect
financial reporting and adequacy of disclosure;

c)Review related party transactions and adequacy of disclosure;
d) Review key estimates and judgments;

e) Review uncertainties, commitments and contingent liabilities and;
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212

213

214

215

2.1.6

217

2.1.8

f) Review the appropriateness of the Corporation’s significant accounting principles and practices, including
acceptable alternatives, and the appropriateness of any significant changes in accounting principles and
practices.

Review the quarterly and annual compliance of management certification of financial reports with applicable
legislation and attestation of the Corporation’s disclosure controls and procedures.

Review general accounting trends andissues regarding accounting policy, standards and practices, including
new developments with Generally Accepted Accounting principles, which may affect the Corporation.

Annually review with management and the external auditors the underlying degree of conservatism or optimism
of the Corporation’s accounting policies, key estimates and judgments and reserves.

Receive from the external auditors reports on their audit of the annual financial statements;

Receive from management a copy of the representation letter provided to the external auditors and receive
from management any additional representations required by the Committee;

Review any report which accompanies published financial statements (to the extent suchreport discusses
financial condition or operating results) for consistency of disclosure with the financial statements themselves.

Review and, if appropriate, recommend approval to the Board of prospectuses, material change disclosures of
afinancial nature, management discussion and analysis, annualinformation forms and similar disclosure
documents to beissued by the Corporation.

2.2 Internal Controls

221

222

223

224

2.2.5

Review and monitor the Corporation’sinternal control procedures, program and policies, and assess the
adequacy and effectiveness of internal controls over the accounting and financial reporting systems.

Review the annual plan forinternal audits;

Review the reports of the Corporation oninternal audits with respect to control and financial risk, and any other
matters appropriate to the Committee’s duties. The Committee shall review the adequacy and
appropriateness of management’s response, including the implementation thereof;

Review the evaluation of internal controls by the external auditors, together with management’sresponse;

Review the adequacy of the Corporation’sinternal audit resources

2.3 External Auditors

2.3

2.3.2

2.3.3

Recommend to the Board the nomination of the external auditors and approve the remuneration and the terms
of engagement of the external auditors as set forthin the Engagement Letter;

Review the performance of the external auditors annually or more frequently as required and receive from the
external auditors the annual CPAB public report. Furthermore, in the event that CPAB inspects the audit file of
the Corporation, the committee will receive and review the following information:

a) Adescription of the focus areas selected forinspection by the CPAB;
b) Anindication of whether or not there are any significant inspection findings; and

c)If there are significant inspection findings, a description of the findings and any actions the firm has takenin
response to the findings and CPAB disposition;

Receive areport annually from the external auditors withrespect to theirindependence, suchreport to include
adisclosure of allengagements (and fees related thereto) for non-audit services by the Corporation. Based on
thereportreceived from the auditors and otherinformation known or available to the Committee, determine if
the level of auditorindependenceis adequate;
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2.3.4

235

23.6

237

23.8

2.3.9

Review with the external auditors the audit planincluding the scope of the audit, the areas of special emphasis
to be addressed in the audit, the extent to which the planned audit scope can be relied upon to detect
weaknessesininternal control or fraud orillegal acts, and the materiality levels which the external auditors
propose to employ. The Committee should recommend to the Board of Directors the scope of the external
audit as statedinthe audit plan;

Review all engagements for non-audit services provided by the external auditors together with fees for such
services, and consider the impact of this on the independence of the external auditors. The Committee shall
determine which non-audit services the external auditors are prohibited from providing.

Meet annually with the external auditors in the absence of management to determine, that no management
restrictions have been placed on the scope and extent of the audit examinations by the external auditors or the
reporting of their findings to the Committee;

a) the level of cooperationreceived from management;

b) any unresolved material differences of opinion or disputes;
c) the effectiveness of the work of internal audit; and

d) the quality of the financial personnel.

Establish effective communication processes with management and the Corporation’s external auditors to
assist the Committee to monitor objectively the quality and effectiveness of the relationship among the
external auditors, management and the Committee.

When a change of auditorsis proposed, the Committee shall review all issues related to the change, including
the informationrequired to be disclosed by regulations and the planned steps for an orderly transition.

When discussing auditorindependence, the Committee will consider bothrotating the lead audit partner or
audit partnerresponsible forreviewing the audit after anumber of years and establishing hiring policies for
employees or former employees of its external auditor.

2.3.10 Review the working relationship between management and the external auditors

2.4 Risk Management

241

242

243

Putin place procedures toreceive and handle complaints or concerns received by the Corporation about
accounting or audit matters including the anonymous submission by employees of concerns respecting
accounting and auditing matters.

Acknowledging thatitis the responsibility of the Board, in consultation with management, to identify the
principal business risks facing the Corporation, determine the Corporation’s tolerance for risk and approve risk
management policies, the Committee shall focus on financial risk and gain reasonable assurance that financial
risk is being effectively managed or controlled by:

a) Reviewing with management the Corporation’s tolerance for financial risks;
b) Reviewing with managementits assessment of the significant financial risks facing the Corporation;

c) Reviewing with management the Corporation’s policies and any proposed changes thereto for managing
those significant financial risks;

d) Reviewing with managementits plans, processes and programs to manage and control suchrisks;

Review policies and compliance therewith that require significant actual or potential liabilities, contingent or
otherwise, to be reported to the Board in a timely fashion;
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2.4.4 Review foreign currency risk mitigation strategies, including the use of derivative financial instruments;
2.4.5 Reviewthe adequacy of insurance coverage maintained by the Corporation;

2.4.6 Reviewregularly withmanagement and the external auditors any legal claim or other contingency, including tax
assessments, that could have a material effect upon the financial position or operating results of the
Corporation and the mannerin which these matters have been disclosed in the financial statements.

2.5. Compliance with Laws and Regulations

2.5.1 Reviewregularreports frommanagement and others (e.g. internal and external auditors) withrespect to the
Corporation’s compliance with laws and regulations having a materialimpact on the financial statements
including:

a) Tax and financial reporting laws and regulations;

b) Legal withholding requirements;

c) Environmental protectionlaws and regulations;

d) Otherlaws and regulations which expose directors to liability;

2.5.2 Reviewreportswithrespectto Occupational Health and Safety matters having a potential significant financial
impact and to gainreasonable assurance annually that the Corporation’s reserves with respect to such matters
are sufficient and appropriate;

2.5.3 Review the status of the Corporation’s tax returns and those of its subsidiaries.

2.6 Other Responsibilities
2.6.1 Review periodically the form, content and level of detail of financial reports to the Board;
2.6.2 Approve quarterly the reasonableness of the expenses of the Chief Executive Officer;

2.6.3 After consultation with the Chief Financial Officer and the external auditors, gainreasonable assurance, at least
annually, of the quality and sufficiency of the Corporation’s accounting and financial personnel and other
resources;

2.6.4 Reviewinadvance the appointment of the Corporation’s Chief Financial Officer;
2.6.5 Investigate any matters that, in the Committee’s discretion, fall within the Committee’s duties;

2.6.6 Reviewreports from management, the external auditors, and/or other Committee Chairs on theirreview of
compliance with the Corporation’s Code of Conduct;

2.6.7 Perform such otherfunctions as may from time to time be assigned to the Committee by the Board.

3. Membership

The Committee shall be composed of a minimum of four directors, all of whom shall be independent directors and
financially literate of which one member shall be selected by the board chair as audit committee chair.
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4. Rules of Procedure

41

4.2

4.3

4.4

4.5

4.6

47

4.8

4.9

4.0

Unless the Committee otherwise specifies, the Secretary of the Corporation shall act as Secretary of all
meetings of the Committee.

Inthe absence of the Chair of the Committee, the members shall appoint an acting Chair.

A copy of the minutes of each meeting of the Committee shall be provided to each member of the Committee
in a timely fashion.

Committee meeting agendas shall be the responsibility of the Chair of the Committee in consultation with
Committee members, seniormanagement and the external auditors.

The Committee shall communicate its expectations to management with respect to the nature, timing and
extent of itsinformation needs. The Committee expects that written materials will be received from
management at least five (5) days in advance of meeting dates.

At each meeting of the Committee, the members of the Committee shall meetin private session with the
Corporation’s auditors.

To assist the Committee in discharging its responsibilities, the Committee may, in addition to the external
auditors, at the expense of the Corporation, retain one or more persons having special expertise.

The Committee shall annually review, discuss and assess its own performance in fulfilling its mandate.
Annually review and assess the adequacy of its mandate and evaluate its effectiveness in fulfilling its mandate;

Review and update this Mandate on aregular basis for approval by the Board;

5.Reporting

51

The Committee, throughits Chair, shallreport after each Committee meeting to the Board at the Board’s next
regularmeeting.

6. Frequency of Meetings

The Committee shall meet atleast four times annually, or more frequently as circumstances dictate. Meetings shall be
held at the call of the Chair, upon the request of two members of the Committee or at the request of the Chair of the
Board of the Corporation or the external auditors.

7. Quorum

A quorum shall be a majority of the members.
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8. Resources to Support the Committee

Resources to support the committee will be provided through consultation with the committee chairand CEO.

Mandate of the Human Resources and Compensation Committee

1. Purpose

1.1.

The purpose of the Human Resources (HR) and Compensation Committee (The Committee)is to provide
guidance and oversight on humanresources issues affecting the Corporation, such as significant human
resources policies, and to evaluate and provide recommendations respecting performance objectives,
assessment, compensation, and succession planning for the office of the President and CEQO, Senior
Executives and as appropriate Directors of the Board.

2. Responsibilities

2.1

2.2.

2.3.

24.

2.5.

2.6.

2.7.

2.8.

2.9.

2.10.

211,

212.

Establish the Corporation’s general compensation philosophy and framework. Oversee the development and
implementation of compensation programs and policies;

Develop and oversee an annual workplan with the CEO related to humanresources policies and programs,
including the integration of various organizations through mergers and acquisitions;

Review and approve the corporate objectives that the Chief Executive Officeris responsible for meeting,
assess the performance of the Chief Executive Officerinrelation to such objectives and establish the
compensation for the Chief Executive Officer;

Review and approve compensation programs applicable to the Senior Executives of the Corporation;

Review and approve severance or similar termination payments proposed to be made to any current or former
Senior Executives of the Corporation;

Oversee the development and implementation of the succession plan for Senior Executives;

Oversee the processes for the recruitment, training, development and retention of executives ensuring
high-standards of integrity and competence;

Review the Directors’ compensationinrelation to current norms and recommend changes to the Board of
Directors;

Review human resourcesrisks andrelated KPI's assigned to the Committee and identify issues to be discussed
at fullboard whenrequired;

Provide oversight on key human resource functions and frameworks, including Occupational Health and
Safety, Equity Diversity and Inclusion, and make recommendations for Board approval;

Review annually the terms of reference and work plan for the Committee and recommend any changes to the
Board of Directors; and

To assist the Committee in discharging its responsibilities, the Committee may retain at the expense of the
Corporation, one ormore persons having special expertise.

3. Membership

3.1.

The Committee shallbe composed of a minimum of three independent directors of which one member shall be
selected by the board as the chair of the Human Resources and Compensation Committee.
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4.Rules of Procedure

41,  The Committee may formulate its own Rules of Procedure subject to any direction from the Board.
5. Reporting

51,  The Committee shallreport to the Board quarterly.
6. Frequency of Meetings

6.1.  The Committee shallmeet quarterly as appropriate.

7. Quorum

7. Aquorum shallbe a majority of the members. Decisions will be made through consensus or majority vote.

8. Resources

8.1.  Resourcesto supportthe committee will be provided through consultation with the Committee chairand CEO.

Mandate of the Corporate Governance and Risk Committee

1. Purpose

11.  The Corporate Governance and Risk Committee (The Committee) will assist the Board of Directorsin fulfilling its
oversight responsibilitiesin relation to the corporate governance practices and policies of the Corporation. The
primary function of The Committee is to assist the Board with oversight of:

a. The organisation’s planning, execution, and behaviour;

b. Responsible use of resources;

c. Sound principle-based decision-making; and,

d. The corporate governance practices and policies of the Corporation.
1.2. Theprimary objectives of The Committee are to ensure management:

a. Sustains and improves its performance in a viable manner;

b. Sustainsinvestor and other stakeholders’ confidence;

c.lsresilientinthe face of adverse conditions or events; and,

d. Meetsits compliance obligations to customers, suppliers, and regulators.

2. Responsibilities

2.1. Board Governance

a. Establish appropriate structures and procedures to allow the Board to functionindependently of
management;

b. Evaluate the size and composition of the Board and establish Board committees. Define the
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2.2.

Committees mandates to assist the Board in carrying outits responsibilities;

c. Annually review and assess the adequacy of the Board’s mandate and evaluate its effectivenessin
fulfillingits responsibilities;

d. Monitorbest practices and ensure compliance with all legal requirements relating to corporate
governance. Develop and recommend to the Board of Directors a set of corporate governance
guidelinesincluding the Board of Directors’ mandate in accordance with applicable laws and
regulations. Review such guidelines periodically and recommend changes as deemed necessary;

e.Develop andimplement the education program for the Board on an annual basis;

f. With the Chair of the Board, implement the annual board evaluation process to prepare for the board
slate for the Annual General Meeting and to inform the board recruitment process; and

g. Review and assess the adequacy of policies of key importance to the Corporation.
Oversight of Risk
a. Monitor the Corporation’s governance, risk & compliance framework and related standards and initiatives;
b. Monitor the Corporation’s environmental, social and governance framework and related standards,

c. Approve governance, risk and compliance policies that are not otherwise assigned to other Board
Committees;

d. Understand and approve the level of risk inherent in our strategy and business model, and the amount and
type of risk we are willing to accept in pursuit of corporate goals and objectives;

e. Monitoring the overall corporate compliance withlegal, regulatory and voluntary requirements;

f. Ascertain that policies and procedures are in place to minimize environmental, social, occupational health
and safety, and otherrisks to asset value and mitigate damage to or deterioration of asset value and review
such policies and procedures periodically;

g.Ascertain that policies and procedures include comprehensive computer disaster recovery plans;

h. Where the Board has allocated oversight of specific governance, risk orcompliance policies and programs
to other Board committees, the Governance and Risk Committee will provide the Board with anintegrated
view of oversight of allgovernance, risk and compliance programs across all Board committees.

3. Membership

3.1

The Committee shall be composed of a minimum of three directors, with the majority being independent
directors.

4. Rules of Procedure

4.]1.

4.2.

4.3.

4.4,

Unless the Committee otherwise specifies, the Secretary of the Corporation shall act as Secretary of all
meetings of the Committee.

Inthe absence of the Chair of the Committee, the Board Chair shall chair the meeting.
A copy of the minutes of each meeting of The Committee shall be provided to each directorin a timely fashion.

Committee meeting agendas shall be the responsibility of the Chair of the Committee.
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4.5. Toassistthe Committeeindischargingits responsibilities, the Committee may retain at the expense of the
Corporation, one ormore persons having special expertise.

4.6. The Committee shallreview its performance and mandate on an annual basis.

5. Reporting
51.  The Committee shallreport to the Board quarterly.

6. Frequency of Meetings

6.1.  The Committee shall meet periodically as circumstances dictate, at a minimum quarterly. Meetings shallbe held
at the call of the Chair orupon the request of two members of the Board.

7. Quorum

7.1. Aquorumshallbe a majority of the members.

8. Resources

8.1.  Resourcestosupport the Committee will be provided through consultation with the Committee Chairand
CEO.

Mandate of the Nominating Committee

1. Purpose

1.1. TheNominating Committee (The Committee) will be responsible foridentifying individuals qualified to become
new Board members and recommending to the Board of Directors nominees for each annual meeting of the
shareholders of the Corporation.

2. Responsibilities

2.1.  Review periodically the size and composition of the Board to ensure that the Board has the appropriate mix of
competencies and skills to facilitate effective decision making as well as the capacity to effectively discharge
its responsibilities;

2.2. Reviewfromtime to time the retirement plans of directors;

2.3. Develop plans forthe orderly succession of directors to keep the Board appropriately balanced in terms of
skills and experience;

2.4. Recommendto the Board addition orreplacement of one ormore directors as may be considered necessary
orappropriate fromtime to time;

2.5. Besatisfiedthat the Corporation has effective plans for the orientation of new directors and the continued
education of incumbent directors.

3. Membership

3.1.  The Committee shallbe composed of a minimum of 3 directors, all beingindependent directors.

4. Rules of Procedure

41. Acopy of the minutes of each meeting of the Committee shall be provided to each directorin a timely fashion

4.2. Committee meeting agendas shall be the responsibility of the Chair of the Committee;
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4.3. Toassistthe Committeeindischargingits responsibilities, the Committee may retain at the expense of the
Corporation, one ormore persons having special expertise;

4.4. The Committee shallreview its performance and mandate on an annual basis.

5. Reporting

51.  The Committee shallreport to the Board of Directors periodically on the Committee’s activities.

6. Frequency of Meetings

6.1.  The Committee shallmeet at least annually and at other times as circumstances dictate.

7. Quorum

7.1, Aquorum shall be a majority of the members.

8. Resources

8.1.  Resourcesto supportthe Committee will be provided through consultation with the Committee Chairand
CEO.
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Appendix B

Amended and Restated Operating By-Law Resolution

The Amended and Restated Operating By-Law Resolution, as set forth below, is subject to such amendments, variations
oradditions as may be approved at the Meeting.

“BEITRESOLVED AS AN ORDINARY RESOLUTION THAT:

1. theamended andrestated By-Law No. 5 of the Corporation, substantially in the form attached as Appendix “B” to
the Corporation’s management information circular dated January 13,2025, be and is hereby confirmed and
approved; and

2. any director or officer of the Corporation be and is hereby authorized and directed to execute and deliver forandin
name of and on behalf of the Corporation all such certificates, instruments, agreements, documents and notices
andtodoall such otheracts and things asin such person’s opinion may be necessary or desirable for the purpose
of giving effect to thisresolution and the matters authorized hereby.”

Inthe absence of contrary instructions, the management nominees named as proxyholders in the enclosed form of
proxy intend to vote FOR the Amended and Restated General By-Law Resolution. The Amended and Restated General
By-Law Resolution must be approved by the affirmative vote of at least a majority of the votes cast by shareholders
present orrepresented by proxy at the Meeting. Inthe event that the shareholders do not approve the Amended and
Restated General By-Law Resolution at the Meeting, then, the Amended and Restated General By-Law will cease to be
effective as of the date of the Meeting and the Previous By-Law will be reinstated.

BY-LAWNO. 5
Aby-law relating generally to the transaction of the business and affairs of
CALIAN GROUPLTD.

BE ITENACTED as a by-law of the Corporation as follows:

Section One

INTERPRETATION

1.01 Definitions. In this by-law of the Corporation, unless the context otherwise requires:

“Act” means the Canada Business Corporations Act,R.S.C. 1985, C. 44, and the regulations made thereunder,
each asamended orre-enacted from time to time;

“articles” means the Articles of Incorporation dated September 27,1982 of the Corporation as from time to
time amended orrestated;

“‘board” means the board of directors of the Corporation;
‘by-laws” means this by-law and all other by-laws of the Corporation from time to time in force and effect;
“Corporation” means Calian Group Ltd. and its successors;

“electronic document” means any form of representation of information or of concepts fixed in any medium or
by electronic, optical or other similarmeans and that can be read or perceived by a person by any means;
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1.02

1.03

1.04

“meeting of shareholders” means an annual or special meeting of shareholders of the Corporation;

“non-business day” means Saturday, Sunday and any other day thatis a holiday as defined in the Interpretation
Act(Canada);

‘recorded address” meansin the case of a shareholder, such shareholder’'s address asrecordedin the
securitiesregister; andin the case of joint shareholders the address appearing in the securities registerin
respect of suchjoint holding or the first address so appearing if there are more than one; andinthe case ofa
director, officer, auditor ormember of a committee of the board, such person’s latest address as recordedin
therecords of the Corporation;

“signing officer” means, inrelation to any instrument, any person authorized to sign the same on behalf of the
Corporation by Section 2.04 or by aresolution passed pursuant thereto; and

“special meeting of shareholders” includes a special meeting of all shareholders entitled to vote at an annual
meeting of shareholders and a meeting of any class or classes of shareholders entitled to vote on the question
atissue.

Wordsimporting the singular numberinclude the plural and vice versa; words importing genderinclude the
masculine, feminine and neuter genders; and words importing persons include individuals, bodies corporate,
partnerships, trusts and unincorporated organizations.

Subjectto1.01above, words and expressions that are defined in the Act shall have the same meanings when
usedinthis by-law.

This by-law is subject to, and should be read in conjunction with, the Act and the articles. If there is any conflict
orinconsistency between any provision of the Act or the articles and any provision of this by-law, the provision
of the Act or articles will govern.

Section Two

BUSINESS OF THE CORPORATION

2.01

Registered Office. Until changedin accordance with the Act, the registered office of the Corporation shall bein

the City of Ottawa in the Province of Ontario and at such location therein as the board may from time to time
determine.

2.02

2.03

2.04

2.05

Corporate Seal. The Corporation may, but need not, adopt corporate seal, and if one is adopted, it may be
changed from time to time by the board.

Financial Year. Until changed by the board, the financial year of the Corporation shall end on the 30th day of
Septemberineachyear.

Execution of Instruments. Contracts, documents orinstruments in writing may be signed on behalf of the
Corporation by any one director or officer, or any such employee of the Corporation (whois not a director or
officer of the Corporation) authorized in writing, or by electronic transmission, by the Chief Executive Officer
(with suchlimitations orrestrictions on such authority as he or she deems appropriate). The directors are
authorized from time to time by resolution to appoint any director or officer or any other person or persons on
behalf of the Corporation either to sign contracts, documents orinstruments in writing generally or to sign
specific contracts, documents orinstruments in writing. Any signing officer may affix the corporate seal, if any,
to any contract, instrument or document in writing requiring the same.

Banking Arrangements. The banking business of the Corporationincluding, without limitation, the borrowing of
money and the giving of security therefor, shall be transacted with such banks, trust companies or other bodies
corporate or organizations as may from time to time by designated by or under the authority of the board. Such
banking business or any part thereof shall be transacted under such agreements, instructions and delegations

of powers as the board may from time to time prescribe or authorize.
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2.06

Voting Rightsin Other Bodies Corporate. The signing officers of the Corporation may execute and deliver
proxies and arrange for the issuance of voting certificates or other evidence of the right to exercise the voting
rights attaching to any securities held by the Corporation. Such instruments, certificates or other evidence shall
beinfavour of such person or persons as may be determined by the officers executing such proxies or
arranging for the issuance of voting certificates or such other evidence of the right to exercise such voting
rights. Inaddition, the board may from time to time direct the mannerin which and the person or persons by
whom any particular voting rights or class of voting rights may or shall be exercised.

Section Three

BORROWING AND SECURITIES

3.01

Borrowing Power. Without limiting the borrowing powers of the Corporation as set forth in the Act, the board
may without authorization of the shareholders from time to time:

(a) borrow money upon the credit of the Corporation;

(b) issue, reissue, sell or pledge bonds, debentures, notes or other evidence of indebtedness of the
Corporation;

(c) subjecttothe Act, give a guarantee on behalf of the Corporation to secure performance of an obligation
of any person; and

(d) mortgage, hypothecate, pledge or otherwise create a security interestin all orany real or personal,
movable orimmovable property of the Corporation, owned or subsequently acquired, to secure
payment of any such evidence of indebtedness or guarantee whether present or future of the
Corporation.

Nothingin this section limits orrestricts the borrowing of money by the Corporation on bills of exchange
or promissory notes made, drawn, accepted or endorsed by or on behalf of the Corporation.Delegation.
Subjecttothe Act and the articles, the board may from time to time by resolution delegate to a director, a
committee of directors or an officer of the Corporation as may be designated by the board all or any of
the powers conferred on the board by Section 3.01.

Section Four

DIRECTORS

4.01

4.02

4.03

Number of Directors and Quorum. Until changed in accordance with the Act, the board shall consist of not
fewer than the minimum number and not more than the maximum number of directors provided in the articles.
Subject to Section 4.08 hereof, the quorum for the transaction of business at any meeting of the board shall
consist of a majority of directors.

Qualification. No person shall be qualified for election as a directorif that personis less than 18 years of age, is
of unsound mind and has been so found by a courtin Canada or elsewhere, is not anindividual or has the status
of abankrupt. Adirectorneed not be a shareholder. Solong as required by the Act, at least 25% of the directors
shallbe resident Canadians, however, if the Corporation has fewer than four directors, at least one director shall
be aresident Canadian. Furthermore, solong as required by the Act, atleast one third of the directors shall not
be officers oremployees of the Corporation orits affiliates.

Electionand Term. Directors shall be elected to hold office until the next annual meeting of shareholders and
until their successors are elected. At each annual meeting of shareholders, all the directors then in office shall
retire but, if qualified, shall be eligible forre-election. The number of directors to be elected at any such
meeting shall be the number of directors thenin office unless the directors or the shareholders otherwise
determine. Subject to the Act, the election will be done by ordinary resolution.
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4.04 Removal of Directors. Subject to the Act, the shareholders of the Corporation may by ordinary resolution at a
special meeting of shareholders remove any director or directors from office, and the vacancy orvacancies
created by the removal of a director may be filled at that meeting, failing which the vacancy orvacancies may
be filled by the board in accordance with the Act.

4.05 CeasingtoHold Office. Adirector ceases to hold office when such director dies, isremoved from office by the
shareholders, ceases to be qualified for election as a director or delivers a written resignation to the
Corporation, orif atimeis specified in such resignation, at the time so specified, whicheveris later.

4.06 Vacancies. Subjecttothe Act, a quorum of the board may fillavacancy in the board, except a vacancy resulting
from anincrease in the maximum or minimum number of directors or from a failure of the shareholders to elect
the number or minimum number of directors. Subject to the Act and the articles, the directors may increase the
number of directors of the Corporation within the maximum permitted by the articles and appoint one ormore
directors, who shall hold office for a term expiring not later than the close of the next annual meeting of the
shareholders of the Corporation, but the total number of directors so appointed may not exceed one-third the
number of directors elected at the last annual meeting of shareholders of the Corporation.

4.07 Actionbythe Board. The board shall supervise the management of the business and affairs of the Corporation.
Subject to Sections 4.08 and 4.09, the powers of the board may be exercised by resolution passed at a
meeting at which a guorum s present or by resolutionin writing signed by all the directors entitled to vote on
that resolution at a meeting of the board. Where there is avacancy in the board, the remaining directors may
exercise all the powers of the board so long as aquorumremains in office.

4.08 CanadianRepresentation. Solong asrequired by the Act, the board shall not transact business at a meeting,
otherthanfillingavacancyinthe board, unless atleast 25% of the directors present are resident Canadians, or,
if the Corporation has fewer than four directors, atleast one of the directors presentis aresident Canadian,
exceptwhere:

(a) aresident Canadian directorwhois unable to be present approvesinwriting or by telephonic, electronic
or othercommunication facilities the business transacted at the meeting; and

(b) the required number of resident Canadian directors would have been present had that director been
present at the meeting.

4.09 Meetings by Electronic Means. A director may, to the extent andin the manner permitted by law, participateina
meeting of directors or of acommittee of directors by means of telephonic, electronic or other communication
facility that permits participants to communicate adequately with each other during that meeting, but only if all
the directors of the Corporation have consented to that form of participation. A director participatinginsuch a
meeting by such meansis deemed for the purposes of the Act to be present at that meeting. Any such consent
shallbe effective whether given before or after the meeting to which it relates and may be given with respect to
allmeetings of the board and of committees of the board held while a director holds office.

410 Place of Meetings. Meetings of the board may be held at any place in or outside Canada.

411  Calling of Meetings. Meetings of the board shall be held from time to time, at such time and at such place as the
board, the chair of the board, or any two directors may determine.

412 Notice of Meeting. Notice of the time and place of each meeting of the board shall be givenin the manner
providedin Section11.01to each director not less than 48 hours before the time when the meetingis to be held.
A notice of ameeting of directors need not specify the purpose of or the business to be transacted at the
meeting except where the Act requires such purpose or business or the general nature thereof to be specified.
Adirectormay in any manner waive notice of or otherwise consent to a meeting of the board, including by
sending an electronic document to that effect. Attendance of a director at a meeting of directors is a waiver of
notice of the meeting except where a director attends a meeting for the express purpose of objecting to the
transaction of any business on the grounds that the meeting is not lawfully called.
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413

414

415

416

417

418

419

First Meeting of New Board. Provided a quorum of directors is present, each newly elected board may without
notice holdits first meeting immediately following the meeting of shareholders at which such boardis elected.

Adjourned Meeting. Notice of an adjourned meeting of the boardis not required if the time and place of the
adjourned meetingis announced at the original meeting.

Regular Meetings. The board may appoint a day or days in any month or months for regular meetings of the
board at aplace and hourto be named. A copy of any resolution of the board fixing the place and time of such
regular meetings shall be sent to each director forthwith after being passed, but no other notice shallbe
required forany suchregularmeeting except where the Act requires the purpose thereof or the business to be
transacted thereat to be specified.

Chair of the Board. The board shall appoint one of its members to be its chair and shall fillany vacancy in the
position of chair of the board at such time andin such manner as the board shall determine. The chair of the
board shall have such powers and duties as the board may specify. Except as otherwise provided in Section
10.09, the chair of the board shall preside at all meetings of the board and of shareholders. If the chair of the
boardis not present a meeting of the board, the directors present shall choose one of theirnumberto act as
chair.

Votes to Govern. At allmeetings of the board every question shall be decided by a majority of the votes cast on
the question. In case of an equality of votes, the chair of the meeting shall not be entitled to a second or casting
vote.

Resolutionin Lieu of Meeting. Aresolutioninwriting, signed by each of the directors entitled to vote on that
resolution at a meeting of the directors of the Corporation, shall be as valid as if it had been passed at a meeting
of the directors of the Corporation.

Remuneration and Expenses. The directors shall be paid suchreasonable remuneration for their services as the
board may fromtime to time determine. The directors shall also be entitled to be reimbursed for traveling and
otherexpenses properly incurred by themin attending meetings of the board or any committee thereof.
Nothing herein contained shall preclude any director from serving the Corporationin any other capacity and
receiving remuneration therefor.

SectionFive

COMMITTEES

5.01

5.02

5.03

5.04

Committee of Directors. The board may appoint fromits members a committee of directors, however
designated, and delegate to such committee any of the powers of the board except those which, under the
Act, a committee of directors has no authority to exercise. Unless otherwise determined by the board, the
following committees shall be appointed: an audit committee, a human resources and compensation
committee, a governance and risk committee and a nominating committee.

Procedure. Unless otherwise determined by the board, each committee shall have the power to fixits quorum
atnotless than a majority of its members, to electits chairand to regulate its procedure.

Transaction of Business. Subject to Section 4.09, the powers of a committee of directors may be exercised by
ameeting at which a quorum of the committee is present or by resolution in writing signed by all the members
of such committee who would have been entitled to vote on that resolution at a meeting of the committee.
Meetings of such committee may be held at any place in or outside Canada.

Audit Committee. The board shall annually appoint from amongits number an audit committee to be
composed of not fewer than three directors, who meet the applicable requirements as may be specifiedin the
Act, applicable Canadian securities laws and applicable stock exchange requirements. The audit committee
shallhave the powers and duties provided in the Act and in applicable Canadian securities laws and in addition,
such other power and duties as the board may determine.
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Section Six

OFFICERS

6.01

6.02

6.03

6.04

Appointment. The board may from time to time appoint officers as the board may determine, including one or
more assistants to any of the officers so appointed. A person may hold more than one office. If the office of any
officer of the Corporation becomes vacant for any reason, the board may appoint a person to fill that vacancy.

Powers and Duties. Subject to the Act, the powers and duties of all officers shall be such as are incident to his or
her office or as the board may specify, and any of the powers and duties of an officer to whom an assistant has
beenappointed may be exercised and performed by such assistant, unless the board otherwise directs. The
board may from time to time and subject to the Act, vary, add to or limit the powers and duties of any officer.

Term of Office. An officer ceases to hold office at the earliest of (i) his or her death, (ii) his or herremoval from
office by the boardinits sole discretion, (iii) his or her resignation, which resignationis effective when his or her
writtenresignationis sent to the Corporation or, if a later time is specified in that resignation, at the later time, or
(iv) the appointment of his or her successor. Any removal by the board is without prejudice to the officer’srights
under any employment contract with the Corporation. The appointment of an officer shall not of itself create
contractrights.

Agents and Attorneys. The board shall have power from time to time to appoint agents or attorneys for the
Corporationin or outside Canada with such powers of management or otherwise (including the power to sub-
delegate) as may be thought fit.

Section Seven

PROTECTION OF DIRECTORS, OFFICERS AND OTHERS

7.01

7.02

7.03

Limitation of Liability. Every director and officer of the Corporation in exercising such person’s powers and
discharging such person’s duties shall act honestly and in good faith with a view to the bestinterests of the
Corporation and shall exercise the care, diligence and skill that a reasonably prudent person would exercise in
comparable circumstances. Subject to the foregoing, no director or officer shall be liable for the acts,
omissions, receipts, neglects or defaults of any other director or officer oremployee, or forjoiningin any
receipt or otheract forconformity, or forany loss, damage or expense incurred by the Corporation through the
insufficiency or deficiency of title to any property acquired for or on behalf of the Corporation, or for the
insufficiency or deficiency of any security in orupon which any of the monies of the Corporation shallbe
invested, or forany loss or damage arising from the bankruptcy, insolvency or tortious acts of any personwith
whom any of the monies, securities or effects of the Corporation shall be deposited, or forany loss occasioned
by any error of judgment or oversight on such person’s part, or for any otherloss, damage or misfortune
whatever which shall happenin the execution of the duties of such person’s office orinrelation thereto, unless
the same are occasioned by such person’s own willful neglect or default; provided that nothing herein shall
relieve any director or officer from the duty to actin accordance with the Act and the

regulations thereunder or from liability for any breach thereof.

Indemnity. Subject to the limitations containedin the Act, the Corporation agrees to indemnify each director,
officer, former director and officer, or a person who acts or acted at the Corporation’s request as a director or
officer oreachindividual acting in a similar capacity, of another entity, against all costs, charges and expenses,
including anamount paid to settle an action or satisfy ajudgment, reasonably incurred by such personin
respect of any civil, criminal, administrative, investigative or other proceeding in which such personis involved
because of that association with the Corporation or other entity. The Corporation shall also indemnify such
personin such other circumstances as the Act permits orrequires.

Advance of Costs. The Corporation may advance monies, actually and reasonably incurred by such person, to a
director, officer or otherindividual for the costs, charges and expenses in advance of the final disposition of a
proceeding mentionedin Section7.02. Such a person shallrepay such monies if such person does not fulfill the

conditions of Section7.04.
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7.04

7.05

Limitationin Indemnity. The Corporation’s indemnity pursuant to Section 7.02 applies, however, only to the
extent that the person seeking such indemnity:

(a) acted honestly andin good faith with aview to the bestinterests of the Corporation, or, as the case may
be, to the bestinterests of the other entity for which such person acted as a director or officerorina
similar capacity at the Corporation’srequest; and

(b) inthe case of a criminal or administrative action or proceeding that is enforced by a monetary penalty,
such person hadreasonable grounds for believing that such person’s conduct was lawful.

Insurance. Subject to the limitations contained in the Act, the Corporation may purchase and maintain
insurance for the benefit of any personreferred toin Section7.02 hereof.

Section Eight

SHARES

8.01

8.02

8.03

8.04

8.05

8.06

Options. Subject to the Act, the articles and applicable stock exchange requirements, the board may from time
to time grant options to purchase or allot the whole or any part of the authorized and unissued shares of the
Corporation at such times and to such persons and for such consideration as the board shall determine,
provided that no share shallbe issued untilitis fully paid as prescribed by the Act.

Commissions. The board may from time to time authorize the Corporation to pay areasonable commission to
any personin consideration of such person purchasing or agreeing to purchase shares of the Corporation from
the Corporation or from any other person, or procuring or agreeing to procure purchasers for any such shares.

Registration of Transfer. Subject to the Act, no transfer of shares shall be registered in a securities register
exceptupon presentation of the certificate representing such shares with an endorsement which complies
with the Act, togetherwith suchreasonable assurance that the endorsementis genuine and effective.

Transfer Agents and Registrars. The board may from time to time appoint aregistrar to maintain the securities
registerand a transfer agent to maintain the register of transfers and may also appoint one or more branch
registrars to maintain branch securities registers of transfers, but one person may be appointed both registrar
and transferagent. The board may at any time terminate any such appointment.

Non-Recognition of Trusts. Subject to the Act, the Corporation shall treat the registered owner of a security as
the person exclusively entitled to vote, to receive notices, to receive any interest, dividend or other paymentsin
respect of the security, and otherwise to exercise all the rights and powers of an owner of the security.

Share Certificates. Every holder of one or more shares of the Corporation shall be entitled, at such person’s
option, to a share certificate, or to a non-transferable written acknowledgment of such person’s right to obtain
ashare certificate, stating the number and class or series of shares held by such person as shown on the
securities register. Share certificates and acknowledgements of a shareholder’sright to a share certificate,
respectively, shallbein such form as the board shall from time to time approve. Any share certificate shall be
signedinaccordance with Section2.04 and need not be under the corporate seal; provided that, unless the
board otherwise determines, certificates representing sharesinrespect of which a transfer agent and/or
registrar has been appointed shall not be valid unless countersigned by or on behalf of such transferagent and/
orregistrar. The signature of one of the signing officers or, in the case of share certificates which are not valid
unless countersigned by or on behalf of a transferagent and/or registrar, the signatures of both signing officers,
may be printed or mechanically reproduced in facsimile upon share certificates and every such facsi mile
signature shall for all purposes be deemed to be the signature of the officerwhose signature it reproduces and
shallbe binding upon the Corporation. A share certificate executed as aforesaid shall be valid notwithstanding
that one or both of the officers whose facsimile signature appears thereon no longer holds office at the date of
issue of the certificate.
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8.07

8.08

8.09

Replacement of Share Certificates. The board or any officer or agent designated by the board may inits or such
person’s discretion direct the issue of a new share certificate inlieu of and upon cancellation of a share
certificate that has been mutilated orin substitution for a share certificate claimed to have been lost, destroyed
orwrongfully takenif the owner:

(a) sorequests before the Corporation has notice that the security hasbeen acquired by abona fide
purchaser;

(b) furnishes the Corporation with anindemnity sufficient, in the discretion of the board, to protect the
Corporation; and

(c) satisfies any otherreasonable requisitesimposed by the Corporation from time to time, whether
generally orinany particular case.

Joint Shareholders. If two or more persons are registered as joint holders of any share, the Corporation shall not
be boundtoissue more than one certificate or written acknowledgment referred to in section 8.07 inrespect
thereof, and delivery of such certificate to one of such persons shall be sufficient delivery to all of them. Any one
of such persons may give effectualreceipts for the certificate issuedin respect thereof or for any dividend,
bonus, return of capital or other money payable orwarranty issuable inrespect of such share.

Deceased Shareholders. In the event of the death of a holder, or of one of the joint holders, of any share, the
Corporation shall not be required to make any entry in the securities registerinrespect thereof orto make
payment of any dividends thereon except upon production of all such documents as may be required by law
and upon compliance with the reasonable requirements of the Corporation and its transfer agents.

Section Nine

DIVIDENDS AND RIGHTS

9.01

9.02

9.03

9.04

Dividends. Subject to the Act, the board may from time to time declare dividends payable to the shareholders
according to theirrespectiverights andinterests in the Corporation. Dividends may be paid by issuing fully paid
shares of the Corporationand, subject to the Act, in money or property.

Dividend Payments. A dividend payable in cash shall be paid by cheque or by electronic means or by such other
method as the board may determine. The payment will be made to the order of eachregistered holder of
shares of the class or series inrespect of which it has been declared. Cheques will be mailed by prepaid
ordinary mail to such registered holder at such person’srecorded address, unless such holder otherwise
directs. Inthe case of joint holders the payment shall, unless such joint holders otherwise direct, be made
payable to the order of all of suchjoint holders and, if applicable, mailed to them at theirrecorded address. The
mailing of such cheque or the sending of the payment by electronic means or the sending of the payment by a
method determined by the board, unless the same is not paid on due presentation, if applicable, shall satisfy
and discharge the liability for the dividend to the extent of the sumrepresented thereby plus the amount of any
tax which the Corporationis required to and does withhold.

Non-Receipt of Payment. Inthe event of non-receipt of any payment made as contemplated by Section 9.02
by the person to whomitis sent as aforesaid, the Corporation may issue to such person are-payment for a like
amount on such terms as to indemnity, reimbursement of expenses and evidence of non-receipt and of title as
the board may from time to time prescribe, whether generally orin any particular case.

Record Date for Dividends and Rights. The board may fixin advance a date, within the period prescribed by the
Act, for the payment of any dividend or the date for the issue of any warrant or other evidence of right to
subscribe for securities of the Corporation, as arecord date for the determination of the persons entitled to
receive payment of such dividend or to exercise the right to subscribe for such securities. Unless waived in
accordance with the Act, notice of any such record date shall be given within the period prescribed by the Act
andinthe manner providedinthe Act. If norecord date is fixed in advance, the record date for the
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determination of the persons entitled to receive payment of any dividend or to exercise the right to subscribe
forsecurities of the Corporation shall be at the close of business on the day on which the resolution relating to
such dividend orright to subscribe is passed by the board.

9.05 Unclaimed Payments. To the extend permitted by applicable law, any payment made pursuant to this Section
Nine that remains unclaimed after a period of 6 years from the date on which the same has been declared to be
payable shall be forfeited and shall revert to the Corporation.

SectionTen

MEETINGS OF THE SHAREHOLDERS

10.01 Annual Meetings. Subject to the Act, the board will call an annual meeting of the shareholders not later than
fifteen months after holding the last preceding annual meeting but no later than six months after the end of the
Corporation’s preceding financial year, for the purpose of placing before the annual meeting the financial
statements, reports and any furtherinformation required by the Act to be placed before the annual meeting,
electing directors, appointing an auditor and transacting any other business that may be properly brought
before the meeting.

10.02 Special Meetings. Subject to the Act, the board may at any time call a special meeting of shareholders, and a
special meeting of shareholders may be held in conjunction with an annual meeting of shareholders.

10.03 Place of Meetings. Allmeetings of the shareholders shall be held at such place within Canada as the board
determines or, inthe absence of such a determination, at the place stated in the notice of meeting. Ameeting
held under Section10.05 shall be deemed to be held at the registered office of the Corporation.

10.04 Participation by Electronic Means. Any person entitled to attend a meeting of shareholders may participate in
the meeting, in accordance with the Act, by means of a telephonic, electronic or other communication facility
that permits all participants to communicate adequately with each other during such meeting, if the
Corporation makes available such acommunication facility. A person participating in such a meeting by such
meansis deemed, for the purposes of the Act, to be present at such meeting.

10.05 Meetings by Electronic Means. If the board calls a meeting of the shareholders pursuant to the Actand thereis a
compellingreason to not hold the meetingin person, the board may determine that the meeting will be held, in
accordance with the Act, entirely by means of a telephonic, electronic or other communication facility that
permits all participants to communicate adequately with each other during the meeting.

10.06 Notice of Meetings. Notice of the time and place of any meeting of shareholders must be sent to each
shareholder of the Corporation entitled to vote at the meeting, to each director and to the auditor of the
Corporationnot less than 21 days and not more than 60 days before the meeting, or within such other period as
may be prescribed by the Act. Notice of a meeting of shareholders at which special business (as definedin the
Act)is to be transacted must state the nature of that business in sufficient detail to permit the shareholder to
form areasonedjudgment thereon and the text of any special resolution to be submitted to the meeting.

10.07 Record Date for Notice. For the purpose of determining shareholders entitled to receive notice of a meeting of
shareholders, the board may fixin advance, as the record date for that determination, a date thatis notless than
21days and not more than 60 days before the date of the meeting or that is within such other period as may be
prescribed by the Act. If norecord date is so fixed, the record date for the determination of the shareholders
entitled to notice of the meeting shall be the close of business on the day immediately preceding the day on
which the noticeis given orif no notice is given, the day on which the meetingis held

10.08 List of Shareholders Entitled to Notice. For every meeting of shareholders, the Corporation will prepare an
alphabeticallist of shareholders entitled to receive notice of the meeting, showing the number of shares
entitled to vote at the meeting held by each shareholder. If arecord date for the meeting is fixed pursuant to
section10.07, the shareholders listed shall be those registered at the close of business on suchrecord date. If
norecord date s fixed, the shareholders listed shall be those registered at the close of business on the day
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immediately preceding the day on which notice of the meetingis given, orwhere no such notice is given, on the
day onwhich the meetingis held. The list shall be available for examination by any shareholder during usual
business hours at the registered office of the Corporation or at the place where the securitiesregisteris
maintained and at the meeting for which the list was prepared. Where a separate list of shareholders has not
been prepared, the names of persons appearing in the securities register at the requisite time as the holder of
one ormore shares carrying the right to vote at such meeting shall be deemedto be alist of shareholders.

10.09 Chair, Secretary and Scrutineers. The chair of any meeting of shareholders shall be the chair of the board. If the

10.10

101

10.12

10.13

10.14

10.15

chair of the boardis not present, the chair of the meeting shall be the first mentioned of the following officers as
have been appointed and whois present at the meeting: chief executive officer, president, executive vice-
president or avice-president who is a shareholder, or failing such officer, any director who is present and willing
to act as chair of the meeting. If the chair of the board or no such officer or directoris present within 15 minutes
from the time fixed for holding the meeting, the persons present and entitled to vote shall choose one of their
number to be chair. The chair will conduct the meeting and determine the procedure to be followed at the
meeting. If the secretary of the Corporationis absent, the chair shallappoint some person, who need not be a
shareholder, to act as secretary of the meeting. If desired, one or more scrutineers, who need not be
shareholders, may be appointed by a resolution or by the chair with the consent of the meeting.

Persons Entitled to be Present. The only persons entitled to be present at a meeting of shareholders shall be
those entitled to vote thereat, the directors and auditors of the Corporation and others who, although not
entitled to vote, are entitled orrequired under any provision of the Act, the articles or by-laws to be present at
the meeting. Any other person may be admitted only on the invitation of the chair of the meeting or with the
consent of the meeting.

Quorum. Subject to the Act and the articles, a quorum at any meeting of shareholders will be two persons
present and holding or representing by proxy notless than 25% of the votes attached to all shares entitled to be
voted at the meeting. If aquorumis present at the opening of the meeting, the shareholders presentin person
or by proxy may proceed with the business of the meeting evenif a quorumis not present throughout the
meeting.

Rightto Vote. Subject to the Act, every person named inthe list referred toin Section10.08 shall be entitled to
vote the shares on the list opposite such person’sname at the meeting to which the list relates.

Proxies. Every shareholder entitled to vote at a meeting of shareholders may appoint a proxyholder, or one or
more alternate proxyholders, who need not be shareholders, to attend and act at the meeting in the mannerand
to the extent authorized and with the authority conferred by the proxy. A proxy shall be in writing executed by
the shareholder or the shareholder’s attorney and shall conform with the requirements of the Act. Any such
proxy shall be valid only at the meeting of shareholders of the Corporation or any adjournment thereof in
respect of which such proxy is given.

Representatives. Every shareholder thatis a body corporate or other legal entity may authorized by resolution
of its directors or other governing body, an individual to represent such entity at a meeting of the shareholders
of the Corporation and that authorized individual may exercise on such entity’s behalf all of the powers that
such entity could exercise if it were anindividual shareholder of the Corporation. In order to authenticate the
authority of such an authorized individual, the Corporation may required that such an entity deposit with the
Corporation a certified copy of such aresolution or otherwise demonstrate such authority in such other manner
as may be satisfactory to the secretary or chairperson of such ameeting of the shareholders of the
Corporation.

Time for Deposit of Proxies. The board may specify in anotice calling a meeting of shareholders a time,
preceding the time of such meeting by not more than 48 hours exclusive of non-business days, before which
time proxies to be used at such meeting must be deposited. A proxy shall be acted upon only if, prior to the time
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so specified, it shall have been deposited with the Corporation or an agent thereof specified in such notice or, if
no suchtimeis specifiedin such notice, unlessit has beenreceived by the secretary of the Corporation or by
the chair of the meeting or any adjournment thereof prior to the time of voting. The board may, prior to or
following the deadline, waive or extend the proxy cut-off, with or without notice.

10.16 Joint Shareholders. If two or more persons hold shares jointly, any one of them presentin person orrepresented
by proxy at a meeting of shareholders may, in the absence of the other or others, vote the shares; but if two or
more of those persons are presentin person or represented by proxy and vote, they shall vote as one on the
sharesjointly held by them.

10.17 Voting at Meetings.

(a) Voting at ameeting of shareholders will be by show of hands, except where a ballotis demandedby a
shareholder or proxyholder entitled to vote at the meeting or applicable law requires a ballot to be taken
ona particular matter. A shareholder or proxyholder may demand a ballot either before or afterany vote
by show of hands. A demand for a ballot may be withdrawn.

(b) Despite Section10.17(a), any vote referred toin Section10.17(a) may be held, in accordance with the Act,
entirely by means of a telephonic, electronic or other communication facility, if the Corporation makes
available such a communication facility.

(c) Any person participating in a meeting of shareholders under Section10.04 and entitled to vote at that
meeting may vote, in accordance with the Act, by means of the telephonic, electronic or other
communication facility that the Corporation has made available for that purpose.

(d) Onashow of hands, every personwhois present and entitled to vote at the meeting will have one vote.
Subjecttothe Act, if aballotis taken on a question, every personwho is present and entitled to vote at the
meeting will, unless the articles otherwise provide, have one vote for each share which that personis
entitled to vote at the meeting on the question.

(e) If atany meeting aballotis demanded orrequired, the vote will be taken by ballotin the manner and at the
time as the chair of the meeting directs. The result of a ballot on a question will be the decision of the
shareholders on that question.

(f) Unless aballotis demanded, an entryin the minutes of ameeting to the effect that the chair of the
meeting declared aresolutionto be carried or defeated s, in the absence of evidence to the contrary,
proof of the fact without proof of the number or proportion of the votes recorded in favour of oragainst
theresolution.

(g) Subjecttothe Act, the articles, applicable law or stock exchange requirement, every question at any
meeting of shareholders will be determined by a majority of the votes cast on the question. Incase of an
equality of votes, either on a show of hands or on a ballot, the chair of the meeting willnot be entitled to a
second or casting vote.

10.18 Adjournment. The chair at a meeting of shareholders may, with the consent of the meeting and subject to such
conditions as the meeting may decide, adjourn the meeting from time to time and from place to place. If a
meeting of shareholdersis adjourned forless than 30 days, it shallnot be necessary to give notice of the
adjourned meeting, other than by announcement at the earlier meeting thatitis adjourned. Subject to the Act, if
ameeting of shareholders is adjourned by one or more adjournments for an aggregate of 30 days or more,
notice of the adjourned meeting shall be given as foran original meeting.
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Section Eleven

NOTICES

11.01

11.02

11.03

11.04

11.05

11.06

11.07

11.08

Method of Giving Notice. Any notice, communication ordocument required to be given, sent delivered or
served by the Corporation to any director, officer, shareholder or auditor pursuant to the Act, the regulations
thereunder, the articles, or this by-law shall be sufficiently givenif (i) delivered personally, (ii) delivered to the
person’srecorded address, (i) mailed to the person at the person’s recorded address by prepaid mail, or (iv) if
otherwise communicated by electronic means permitted by the Act. Anotice so delivered shallbe deemed to
have been given whenitis delivered personally or to the recorded address; a notice so mailed shallbe deemed
to have been given when depositedin a post office or public letterbox and deemedreceived on the fifth day
afterbeing so deposited; and a notice so sent by any means of transmitted orrecorded communication shall
be considered given andreceived at the times prescribed by the Act. The directors may establish procedures
to give, deliver or send a notice, communication or document to any director, officer, shareholder or auditor by
any means of communication permitted by the Act or other applicable law. The secretary may change or cause
to be changed the recorded address of any shareholder, director, officer, auditor ormember of acommittee of
the boardinaccordance with any information believed by the secretary to bereliable. The recorded address of
adirectorshallbe such director’s latest address as shownin the records of the Corporation orin the most
recent notice filed under the Corporations Information Act (Canada), whicheveris the more current.

Electronic Documents. Arequirement under the Act or this by-law that a notice, document or otherinformation
be provided in writing may be satisfied by providing an electronic document and arequirement under this
by-law for a signature or that a document be executed, inrelation to an electronic document, may be satisfied,
ineach case, if the requirements inthe Actinrespect thereof are met. Arequirement under the Act to provide a
document by registered mailis not satisfied by the sending of an electronic document unless prescribed under
the Act.

Notice to Joint Shareholders. If two or more persons are registered as joint holders of any share, any notice shall
be addressedto all of such joint holders but notice to one of such persons shall be sufficient notice to all of
them.

Computation of Time. In computing the date when notice must be given under any provisionrequiring a
specified number of days’ notice of any meeting or other event, the date of giving the notice shall be excluded
and the date of the meeting or other event shall be included.

Undelivered Notices. If any notice given to a shareholder pursuant to Section 11.0Tis returned on three
consecutive occasions because such person cannot be found, the Corporation shall not be required to give
any further notices to such personuntil such person informs the Corporation in writing of such person’s new
address.

Omissions and Errors. The accidental omission to give any notice to any shareholder, director, officer, auditor or
member of acommittee of the board or the non-receipt of any notice by any such person or any errorin any
notice not affecting the substance thereof shall not invalidate any action taken at any meeting held pursuant to
suchnotice or otherwise founded thereon.

Persons entitled by Death or Operation of Law. Subject to the Act, every person who by operation of law,
transfer, death of a shareholder or any other means becomes entitled to any securities of the Corporation will
be bound by every notice inrespect of those securities that, prior to that person’s name and address being
enteredintherecords of the Corporation, has been duly given to the registered holder of those securities.

Waiver of Notice. Where a notice ordocumentis required to be sent, the sending of the notice ordocument
may be waived or the time for the notice ordocument may be waived or abridged at any time with the consent
inwriting of the person entitled thereto, except a waiver of notice of a meeting of shareholders or of the board
which may be giveninany manner.
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Section Twelve

APPROVAL, CONFIRMATION AND EFFECTIVE DATE

12.01

12.02

Approval and Confirmation. Unless the articles or by-laws otherwise provide, the board may, by resolution,
make, amend orrepeal any by-laws. Where the board so makes, amends or repeals a by-law, the board will
submit the by-law, amendment orrepeal to the shareholders at the next meeting of shareholders, and the
shareholders may by ordinary resolution confirm, reject oramend that by-law, amendment orrepeal.

Effective Date. Subject to this Section Twelve, any by-law, amendment or repeal of a by-law is effective from
the date of the resolution of the board and remains in force until it is confirmed, confirmed as amended or
rejected by the shareholders at the next meeting of shareholders. If a by-law, amendment orrepeal is rejected
by the shareholders, orif the board does not submit it to the shareholders as required by the Act, the by-law,
amendment orrepeal ceases to be effective and no subsequent resolution of the board to make, amend or
repeal a by-law having substantially the same purpose or effectis effective untilitis confirmed or confirmed as
amended by the shareholders.

The foregoing by-law was initially made by the directors of the Corporation on the 12th day of November, 2002,
and was confirmed without variation by the shareholders on 26th day of February, 2003. The foregoing by-law
was furtheramended and restated by the directors on the Corporation on the 25th day of November, 2024.
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Appendix C

Advance Notice By-Law Resolution

The Advance Notice By-Law Resolution, as set forth below, is subject to such amendments, variations or additions as
may be approved at the meeting.

“BEITRESOLVED AS AN ORDINARY RESOLUTION THAT:

1. the adoption of By-Law No. 6 of the Corporation, substantially in the form attached as Appendix “C” to the
Corporation’s managementinformation circular dated January 13,2025, be andis hereby confirmed and
approved; and

2. any director or officer of the Corporation be andis hereby authorized and directed to execute and deliver forand in
name of and on behalf of the Corporation all such certificates, instruments, agreements, documents and notices
andtodoall such otheracts and things asin such person’s opinion may be necessary or desirable for the purpose
of giving effect to thisresolution and the matters authorized hereby.”

Inthe absence of contrary instructions, the management nominees named as proxyholdersin the enclosed form of
proxy intend to vote FOR the Advance Notice By-Law Resolution. The Advance Notice By-Law Resolution must be
approved by the affirmative vote of at least a majority of the votes cast by shareholders present or represented by proxy
atthe Meeting. In the event that the shareholders do not approve the Advance Notice By-Law Resolution at the Meeting,
then, the Advance Notice By-Law will cease to be effective as of the date of the Meeting.

ITISHEREBY ENACTED as By-law No. 6 of Calian Group Ltd. (the “Corporation”) as follows:

1. Nomination Procedures

Subject to the Act, Applicable Securities Laws and the articles, only those individuals nominated in accordance with the
procedures set outin this By-law shall be eligible for the election to the board. Nominations of persons for election to
the board may only be made at any annual meeting of shareholders, or at a special meeting of shareholders called for
any purpose, whichincludes the election of directors, as follows:

(a) by oratthedirection of the board, including pursuant to a notice of meeting;

(b) by orat the direction orrequest of one or more shareholders pursuant to a proposal made in accordance
with the provisions of the Act, or arequisition of the shareholders made in accordance with the provisions
of the Act; or

(c) by any person (a “Nominating Shareholder”) who:

(i) attheclose of business onthe date of giving the Nomination Notice set outin Section 3,and on the
record date for determining shareholders entitled to vote at such meeting, is entered in the securities
register of the Corporation as a holder of one or more shares carrying the right to vote at such meeting
orwho beneficially owns shares that are entitled to be voted at such meeting; and

(i) complieswiththe notice procedures setforthin this By-law.

2. Exclusive Means

Forthe avoidance of doubt, the procedures set forthin this By-law shall be the exclusive means for any personto bring
nominations for election to the board at orin connection with any annual or special meeting of shareholders of the
Corporation.
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3. Timely Notice

A Nominating Shareholder must give written notice of its director nomination, the contents of such notice are set outin
this By-law (such notice, a “Nomination Notice”), to the secretary of the Corporation even if such matteris already the
subject of anotice to the shareholders or a Public Announcement. The Nomination Notice must be received by the
Corporation:

(a) inthe case of an annual meeting of shareholders (including an annual and special meeting), not less than
30 days before the date of such meeting; provided that, if (i) an annual meetingis called for a date thatis
less than 50 days after the Meeting Notice Date, notice by the Nominating Shareholder shall be made not
later than the close of business on the 10th day following the Meeting Notice Date, and (ii) the Corporation
uses “notice-and-access” (as defined in National Instrument 54-101- Communications with Beneficial
Owners of Securities of a Reporting Issuer) to send proxy-related materials to shareholdersin connection
with an annual meeting, notice must be received not less than 40 days before the date of the annual
meeting;

(b) inthe case of a special meeting (whichis not also an annual meeting) of shareholders called for the
purpose of electing directors (whether ornot also called for the purpose of conducting other business),
not laterthan the close of business on the 15th day after the Meeting Notice Date.

Inthe event of an adjournment or postponement of an annual meeting or special meeting of shareholders orany
announcement thereof, a new time period shall commence for the giving of a timely notice under this Section 3.

4. Nomination Notice Information

To beinproperwritten form, a Nomination Notice must comply with this By-law and must disclose orinclude, as
applicable:

(a) astoeachpersonwhom the Nominating Shareholder proposes to nominate for election as a director
(each a “Proposed Nominee”):

() thename, age and business andresidential address of the Proposed Nomineg;
(i) whetherthe Proposed Nomineeis a “resident Canadian” as definedin the Act;

(iii) the principal occupation, business oremployment of the Proposed Nomineeg, both at present and
within the five years preceding the notice;

(iv) the number of securities of each class of securities of the Corporation beneficially owned, or
controlled ordirected, directly orindirectly, by the Proposed Nominee, as of the record date for the
meeting (if such date shall then have been made publicly available and shall have occurred) and as of
the date of such Nomination Notice;

(v) adescription of any relationships, agreements, arrangements, or understandings (including financial,
compensation orindemnity related) between the Proposed Nominee or any affiliates or associates
of, orany person or entity acting jointly orin concert with, the Proposed Nominee or the Nominating
Shareholder,in connection with the Proposed Nominee’s nomination and election as director;

(vi) any otherinformation relating to the Proposed Nominee that would be required to be disclosedina
dissident proxy circular or other filings required to be made in connection with the solicitation of
proxies for the election of directors pursuant to the Act or Applicable Securities Laws; and

(b) asto each Nominating Shareholder:

() thename, businessand, if applicable, residential address of such Nominating Shareholder;
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(i) thenumber of securities of each class of securities of the Corporation beneficially owned, or
controlled ordirected, directly orindirectly, by such Nominating Shareholder or any other person with
whom such Nominating Shareholderis actingjointly orin concert (and, for each such person, any
options or otherrights to acquire sharesin the capital of the Corporation, any derivatives or other
securities, instruments or arrangements for which the value or delivery, payment or settlement
obligations are derived from, referenced to orbased on any such shares, and any hedging
transactions, short positions and borrowing or lending arrangements relating to such shares) with
respect to the Corporation or any of its securities, as of the record date for the meeting (if such date
shallthen have been made publicly available and shall have occurred) and as of the date of such
Nomination Notice;

(i) theinterestsin, orrights or obligations associated with, any agreement, arrangement or
understanding, the purpose or effect of which may be to alter, directly orindirectly, such Nominating
Shareholder’s economic interestin a security of the Corporation or such Nominating Shareholder’s
economic exposure to the Corporation;

(iv) full particulars regarding any proxy, contract, arrangement, agreement, understanding orrelationship
pursuant to which such Nominating Shareholder, or any of its affiliates, or any person acting jointly orin
concertwith such person, has any interests, rights or obligations relating to the voting of any securities
of the Corporation or the nomination of directors to the board; and

(v) any otherinformationrelating to such Nominating Shareholder that would be required to be disclosed
in a dissident proxy circular or other filings required to be made in connection with the solicitation of
proxies for the election of directors pursuant to the Act or Applicable Securities Laws.

Reference to “Nominating Shareholder” in this Section 4 shall be deemed to refer to each shareholder that nominates or
seeks to nominate a person for election as a directorin the case of anomination proposal where more than one
shareholderisinvolved in making the nomination proposal.

The Corporation may require any Proposed Nominee to furnish such otherinformation, including completion of a
director’s questionnaire, as may be reasonably required by the Corporation to determine whether the Proposed
Nominee would be considered “independent” under the relevant standards contemplated by Applicable Securities
Laws orany stock exchange rules that may be applicable to the Corporationin the same manner as such standards are
applicable to the Corporation’s other directors.

Subject to applicable law, allinformation provided in the Nomination Notice, and such otherinformation as requested by
the Corporation, willbe made publicly available to shareholders of the Corporation.

5. Compliance
In addition to the to the provisions of this By-law, a Nominating Shareholder and any Proposed Nominee

shall also comply with all of the applicable requirements of the Act, Applicable Securities Laws and applicable stock
exchange rules regarding the matters set forth in this By-law.

6. Date of Information

Allinformation to be providedin a Nomination Notice shall be provided as of the date of such Nomination Notice. To be
consideredtimely andin properform, a Nomination Notice shall be promptly updated and supplemented, if necessary,
by the Nominating Shareholder so that the information provided or required to be provided in such Nomination Notice
shallbe true and correct as of the record date for the meeting.

Notice of Meeting and Management Information Circular 2024 97



7. Delivery of Nomination Notice

A Nominating Shareholder shall deliver the Nomination Notice by personal delivery, email (at such email address as
stipulated from time to time by the secretary of the Corporation), or facsimile (with confirmation of transmission), and
shallbe deemed to have been given and made only at the time itis served by personal delivery to the secretary of the
Corporation at the address of the registered office of the Corporation, or by email (at the aforesaid address), or sent by
facsimile (provided that receipt of confirmation of such transmission has been received); provided that if such delivery
or electronic communicationis made on a day whichis anot abusiness day orlaterthan 5:00 p.m. (Ottawa time) ona
day whichis a business day, then such delivery or electronic communication shall be deemed to have been made on the
subsequent day thatis abusiness day.

8. Determination of Eligibility

No person shallbe eligible for election as a director of the Corporation unless nominatedin accordance with this By-law;
provided, however that nothingin this By-law shall be deemed to preclude discussion by a shareholder (as distinct from
the nomination of directors) at a meeting of shareholders of any matterinrespect of which it would have been entitled to
submit a proposal pursuant to the provisions of the Act. The chair of the applicable meeting shall have the power and
duty to determine whetheranomination was made in accordance with the provisions of this By-law and, if any proposed
nominationis notin compliance with this By-law, to declare that such defective nomination shall be disregarded.

9. Waiver

The board may, inits sole discretion, waive all or any requirementsin this By-law.

10. Terms
Forthe purposes of this By-law, in addition to terms defined elsewhere herein:

(a) “Act” means the Canada Business Corporations Act, and any statute that may be substituted therefor, as
fromtime to time amended;

(b) “Applicable Securities Laws” means the applicable securities legislation of each relevant province and
territory of Canada, as amended from time to time, the rules, regulations and forms made or promulgated
under any suchlegislation and the published national instruments, multilateral instruments, policies,
bulletins and notices of the securities commissions and similar regulatory authorities of each province
and territory of Canada;

(c) “board” means the board of directors of the Corporation;

(d) “Meeting Notice Date” means the date on which the first notice to the shareholders or first Public
Announcement of the date of the meeting of shareholders wasissued by the Corporation;

(e) “Public Announcement” means disclosurein (a) a press release reported by a national news servicein
Canada, or (b) adocument publicly filed by the Corporation orits transferagent and registrar under the
Corporation’s profile on SEDAR+; and

(f) “SEDAR+” means the System for Electronic Document Analysis and Retrieval+.

11. Effective Date

The foregoing by-law was initially made by the directors of the Corporation on the 25th day of November, 2024.
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Corporate Information

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

canbe found on SEDAR at www.sedarplus.ca

Dated December 30, 2024

Corporate Head Office

770 Palladium Drive

Ottawa, Ontario, Canada K2V 1C8
Phone: 613.599.8600

Fax: 613.592.3664

Web: www.calian.com

Board of Directors

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

Ray Basler
Corporate Director, CPA, CA

Kevin Ford
CEO, Calian Group Ltd

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

Young Park
Corporate Director, ICD.D

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

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

Valerie Sorbie
Partnerand Managing Director, Gibraltar &
Company

Common Share Information

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

Dividend Policy

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

Transfer Agent

Odyssey Trust Company
Trader’s Bank Building 702, 67 Young Street
Toronto, Ontario M5E1)8
Phone:1-888-290-1175

Contact Information

Investor Relations inquiries: ir@calian.com

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