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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 one illuminated 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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1 Thisis 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.

2 Working capital is defined as (current assets less cash)- (current liabilities less debt, contingent earn-out and lease obligations).

Be advised that certaininformation contained in this annual report is forward-looking and subject to important risks and uncertainties. The results predicted in these
statements may be materially different from actual results. Please refer to the Forward-Looking Statements section of the Management’s Discussion and Analysis.



5-Year Financial Highlights

For the years ended September 30
(Canadian dollars in millions of dollars, except per share amounts and percentages)

‘ yloyZ. ‘ 2023 2022 2021

OPERATING RESULTS

Revenue

Gross profit

Adjusted EBITDA!

Net profit

Adjusted net profit!

PER SHARE DATA

Adjusted EBITDA per share - basic!

Adjusted EBITDA per share - diluted'

Net profit per share - basic

Net profit pershare - diluted

Adjusted EPS - basic!

Adjusted EPS - diluted'

Operating free cash flow per share - basic!

Operating free cash flow per share - diluted'

Dividends per share

FINANCIAL RATIOS

Gross profit margin 34.0% 31.0% 29.1%
Adjusted EBITDA margin' 11.5% 10.0% 11.3%
Operating free cash flow conversion' 68% 68% 72%
Currentratio 1.3 1.4 1.4
Working capital/revenue? 7% 14% 14%
Net debt/adjusted EBITDA! 0.4x 0.1x n/a
FINANCIAL POSITION

Cash and cash equivalents 51.8 33.7 42.6
Current assets 276.8 264.5 296.5
Total assets 707.9 585.7 547.2
Current liabilities 214.6 19511 21.7
Working capital? 55.2 89.6 79.5
Shareholders’ equity 326.8 328.3 305.2
CASHFLOW

Cash flows generated (used) from operating activities 56.8 431
Cash flows generated (used) from financing activities 13.9 (6.2)
Cash flows generated (used) in investing activities (79.6) (72.9)
Operating free cash flow! 44.8 47.2
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Calianat a Glance

Calianis a diverse products and services company providing innovative healthcare, communications,
learning and cybersecurity solutions. The company is headquartered in Ottawa, Ontario with locations
across Canadaandinthe U.S., the U.K. and Europe. The company is uniquely positioned to solve the
significant and complex challenges its customers face so that they are better able to succeed and deliver
ontheir objectives. The company’s shares are listed on the Toronto Stock Exchange (TSX: CGY).

Mission

Calian helps the world communicate,
innovate, learn and lead safe and
healthy lives.

Values

o Customer-First Commitment
o Teamwork

 Integrity

 Innovation

o Respect

Investment Value Proposition

A strong capital allocator

To build a multi-billion-dollar
scalable company thatis purpose-
driven, has a strong values
foundation and grows profitably.

Capitalizes on market trends in
mission-critical segments that
are globally relevant

« Surgeincyberattacks (ITCS)

e Increaseinhealthcare demand
(Health)

o Acceleration of space programs
(Advanced Technologies)

» Riseinglobal political tensions
(Learning)

Established realistic and
achievable growth objectives to
be reached by the end of FY26

« Reach $1Binrevenueswitha
combination of organic growth
and acquisitions

« Achieve $125Min adjusted EBITDA!,
reflecting a margin of 12.5%

« Deploy $250-$300Min capital
foracquisitions

» Generate $36-$43Min adjusted
EBITDA' from acquisitions

o Convert ~70% of adjusted EBITDA!
into operating free cash flow'

« Maintain anet debt to adjusted
EBITDAratio'below 2.5x

Four Pillars of Growth

1. Customer Retention
2.Customer Diversification
3.Innovation

4. Continuous Improvement

Achieved key milestonesin FY24

« Appointed Michael Tremblay to
President, ITCS

« Appointed Valérie Travain-Milone
toPresident, Advanced Technologies

« Acquired Decisive Group (ITCS)

« Acquiredthe nuclear assets from
MDA (Advanced Technologies)

o Acquired Mabway (Learning)

« Announced collaborations with
Microsoft and Walmart Canada

« Announced asponsorship
agreement with the Ottawa Senators

« Surpassed $200M revenue markin
three segments

« Signed gross new contracts
valued at $785M

« Renewednormal courseissuer bid

CALIAN GROUP LTD.



2024 Key Metrics

$747M

Revenue

Diversified Revenue Streams

CUSTOMERS

49%

commercial

51%

government

$1.2B
Backlog

GEOGRAPHY

32%

international

68%

Canada

1 Includes 4,000 employees and 1,800 contractors

5,800

Workforce

OFFERING

30%

product

70%

service

Creates shareholdervalue

Adjusted EBITDA'/
diluted share

OFCF'/diluted share

$7.13

$5.77 ¢5.61

$4.86

$3.91

2020 2021 2022 2023 2024

$3

$4.86

$4.13
$3.81

$3.24

.03

2020 2021 2022 2023 2024

$542M

Market Capitalization

Health 28%

f Learning 15%

ITCS 29%

Segment

Advanced Technologies 28%

Adjusted EPSY/
diluted share

$4.33

$3.87
$3.50 $3.45

$2.59

2020 2021 2022 2023 2024

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

We achieved strong results in the first year of our One Calian 2026 three-year strategic plan,
continued to successfully diversify our revenue streams, and made significant progress on our
ESG commitments. As we reflect on a transformative year for Calian, I’'m proud to say that we’ve
not only achieved strong financial results but also positioned the company on a bold path of

growth and innovation for years to come.

With double-digit growth anticipated for both revenue and
adjusted EBITDA'in the coming year, we are well-positioned
to continue our global expansion plans, invest in new
solutions to drive organic growth, continue our M&A pace
andreach one billion dollars in revenues by the end of fiscal
year 2026, the next stop in our growth trajectory. We do not
believe our current share price reflects our solid financial
performance and growth opportunities, yet we remain
dedicated torealizing our vision and are committed to
working tirelessly toward improving our shareholder return.

Record revenues and ongoing diversification

Revenues increased 13% to $747 million, representing the
seventh consecutive year of record revenues at double-
digit growth. Driven by our deliberate execution of the One
Calian 2026 strategic plan, we continued to diversify our
revenue streams by customer, geography and offering, thus
improving our margin profile.

Commercial customers accounted for about half of our
totalrevenues. Forthe first time, our international revenues
exceeded 30% of the total, while product-related revenues
reached 30% of our overall revenue. This planned
diversification enabled us not only to enhance revenue
streams but also to strengthen profitability and resilience,
allowing us toincrease both our gross profit and adjusted
EBITDA'margins over last year.

Net profit stood at $11.2 million, or $0.93 per diluted share,
andrepresented the 23 consecutive year of profitable
growth. When factoring in ourintangibles, driven through
our successful M&A agenda, adjusted net profit and
adjusted EPS stood at $51.7 million and $4.33 per diluted
sharerespectively.

Line of sight to one billion dollars

Achieving double-digit revenue growth has brought us
closerto our three-year goal of one billion dollarsin
revenues and nearly double our adjusted EBITDA'. Although
ambitious, these targets are well withinreach. In fact, after
year one we are on track with our plan. Furthermore, fiscal
year2025is poised to be anotherrecord-setting year with
double-digit growth in both revenue and adjusted EBITDA!
bringing us even closer to our goal. The board of directors

has the utmost confidence in the management’s team
ability to continue driving growth and executing the
objectives set outinthe One Calian 2026 strategic plan.

Progressing on our ESG commitment

In addition to our strong financial performance, we
continued to make progress on our ESG commitment
through severalinitiatives.

On the environmental front, inline with the Task Force on
Climate-Related Financial Disclosures (TCFD)
recommendations, we conducted a climate scenario
analysis and developed a framework to enable Calian to
systematically assess climate-related risks and
opportunities. This framework will be used to establish key
priorities and actions as we drive towards net zero. Our
climate-related efforts are not just about managing risks—
they're about leading the way toward a sustainable future
that benefits all stakeholders. Climate-related risks and
opportunities willbe embedded in our Enterprise Risk
Managementregistry and form a key element of the
Net-Zero Challenge milestone 2 criteria. In addition, for the
second consecutive year, we submitted to the Carbon
Disclosure Project (CDP).

Onthe social front, to support employee engagement and
provide line of sight to employee volunteer hours and
charitable contributions, we launched the Calian CARES
employee-based community giving platform and
announced a quarterly employee cause program that will be
institutedin 2025. In addition, we received the Canadian
Council for Indigenous Business committed level
Partnership Accreditationin Indigenous Relations (PAIR)
certification, solidifying our commitment to support
Indigenous supply chain and business development.

Onthe governance front, we putin place new policies,
including the Modern Slavery policy, Anti-Trafficking policy,
andrelated statement which outlines the steps we are taking
to prevent slavery and human trafficking in our business and
supply chains. We also published our Supplier Code of
Conduct to ensure that all our suppliers adhere to Calian’s
ethical practices, standards of safe working conditions and
fair treatment of allemployees. Finally, we strengthened our
privacy program and risk cataloguing and reporting.

1 Thisis 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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Our ESG efforts are more than checkboxes on a corporate
agenda—they are about building a sustainable, inclusive and
ethical future, not only for Calian but for the communities we
serve. The board of directors is dedicated to advancing the
company’s ESG agenda, which aligns with our core values and
defines our organizational identity. We are enthusiastic about
this ongoingjourney and are committed to not only meeting
but surpassing ESG standards in the future.

Focused on shareholder value

Over the last five years, despite achieving compound annual
growthrates of 15% inrevenue and 23% in adjusted EBITDA', our
share price has remained range bound. We do not believe our
current share price reflects the company’s current value and
promising growth potential, especially given that we are right
on track with our ambitious three-year strategic plan after one
year of execution.

To address this, we putin place anormal course issuer bidin
September2023, and renewed it last September, to support
our shares while we continue to execute our strategic plan. We
also continue to provide areturn to shareholders through our
long-standing dividend. We are confident that the continued
successful execution of our strategy will unlock shareholder
value as we continue to deliver on our growth commitments.

Inclosing, I believe we are just beginning to scratch
the surface of our potential. With the collective
strength of our team, tailwinds in our target
markets and the trust of our shareholders, we

are poised foreven greaterachievementsin
the coming years. On behalf of the board of
directors, | would like to extend our gratitude
to our seniorleadership team and all
employees for their tireless efforts and
unwavering dedication. Thank you to our
shareholders for their steadfast support
during these challenging times for our
share price. Your confidence and trust
are truly invaluable.

G

George Weber
Chair
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“Over the past five years, Calian has achieved
compound annual growth rates of 15% for
revenues and 23% for adjusted EBITDA'.”




Message fromthe CEO

In fiscal year 2024, we ignited the spark that is propelling Calian toward extraordinary new
heights. We had another record year, with double-digit revenue growth and record adjusted
EBITDA'. We advanced our M&A agenda, invested in innovation, pursued our continuous
improvement journey, welcomed new members to our team and signed and acquired new
contracts, ending the year with $1.2 billion in backlog. We were able to accomplish all this while

maintaining a solid balance sheet.

Record year with double-digit growth

Revenues increased 13% to reach arecord $747 million,
driven by growthin all four operating segments through a
combination of acquisitions (Calian Pacific Teleport,
Decisive Group, the nuclear assets from MDA, and Mabway)
as well as organic growth, driven by our Health segment.

Every milestone this yearrepresents more thanjust financial
success—it marks our readiness for the next chapterin our
growth story. Gross profit continued its ascension above
the $200 million mark and gross margin expanded to reach
34%, its highest level for a single year. Adjusted EBITDA!
increased 30% to arecord $86 million driven by the
high-margin contribution from recent acquisitions and
revenue growth across all segments. As aresult, adjusted
EBITDA'marginincreased to 11.5%.

Focused on four pillars of growth

We continued to focus on our four pillars of growth
(customerretention, customer diversification, innovation
and continuous improvement) across the organization.

We renewed, acquired and signed several new contracts
valued at $785 million, thus retaining and diversifying our
customer base. Noteworthy contractsinclude General
Dynamics Mission Systems - Canada, Walmart Canada,
NATO, Canadian Space Agency, Telesat, Canadian Armed
Forces, Canadian Defence Academy and Military Personnel
Generation Group. This diverse portfolio showcases how
our customer-first approach continues to strengthen
relationships and build new opportunities, evenin light of
short-termheadwindsin some parts of the business.

In support of ourgoal to be a global provider of mission-
critical solutions, we invested close to $12 million in R&D,
focusing on technologies that push the envelope of what's
possible. We participatedin the U.K.-based Canadian
Technology Accelerator program for digital health, enhanced
our Corolar Virtual Care™ platform with new features,
harnessed Al?to bolster Calian MaestroEDE™, an exercise
management tool for global military training, and transitioned
to the cybersecurity platform Microsoft Sentinel.

Finally, interms of continuous improvement, we continued
to optimize our operations, which is having a positive impact
onour gross profit and adjusted EBITDA'margins. Our

focus on operational efficiency is notjust about reducing
costs—it's about positioning Calian to scale effectively

for future growth.

Deploying capital prudently

Driven by our strong financial performance, we generated
$87 million of cash flow from operations. We used our
cash, and a portion of our credit facility, primarily to make
acquisitions.

We acquired Decisive Group, aleaderin the IT infrastructure
and cybersecurity services business in Ontario, improving
our uniteconomics inthe space. We also acquired the
nuclear assets from MDA in Ontario, adding new capabilities
and services to our existing nuclear business. Finally, we
acquired Mabway inthe U.K., aleaderin the management of
large-scale defence role-playing environments,
strengthening and expanding our relationship with the U.K.
Ministry of Defence.

These acquisitions were strategic investments designed to
strengthen our differentiation in the marketplace, continue
to position usin our targeted growth markets and enhance
our margins with the goal of driving long-term profitability.

We also used our cash to provide areturn to shareholdersin
the form of dividends and share buybacks. In fact, we
renewed our normal course issuer bid in September to
continue to enhance shareholdervalue.

We ended the year with aleverage ratio of 0.4x positioning
us well for future growth.

On track to achieve three-year plan objectives

We successfully capped off the first year of our three-year
One Calian 2026 strategic plan. Our financial results,
successful M&A capital deployment and strong balance
sheet confirm that we are on track to meet our objectives
and position the company for continued long-term growth.
We are very confident we can achieve our growth objectives

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

2 Al Artificial Intelligence
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“Acquisitions completed in FY24 have
allowed us to strengthen our differentiation
in the marketplace, continue to positionus
in our targeted growth markets and
enhance our margins with the goal of
driving long-term profitability.”

given tailwinds in our growth markets (surge in cyber attacks,
increased space exploration programs, growing healthcare

demand and geo-political tensions), a robust pipeline of '
acquisitions and financing capacity. \

During the year, we welcomed two new members to our \
capable team of senior leaders. We appointed Mike Tremblay X\
to the position of President, IT and Cyber Solutions and Valérie Ve
Travain-Milone to the position of President, Advanced /’
Technologies. | am excited by theirrenewed vision and the b
potential of what they can achieve with their dedicated teams
to drive Calianinits next phase of growth.

In closing, thank you to our shareholders for your continued

support, our employees for your unwavering dedication, our
customers foryour trust, and our board of directors for your
convictionin ourvision. We are on this journey togetherand,
with your confidence, we are shaping Calian’s future as a
multi-billion-dollar company focused on mission-critical
solutions.

mnf\r«(sw

Kevin Ford
CEO

ANNUAL REPORT 2024 7



Key Performance Indicators

Revenue & Revenue
Growth

(in millions of $, except %)

747

518

432

| |
13%

| |
13%

2020 2021 2022 2023 2024

® Revenue
H Growth

Revenuesincreased13% to $747 millionin
fiscal 2024 when compared to fiscal 2023, in
line with the Company’s 3-year strategic
plan. Acquisitive growth was 11% and was
generated from the full-year contribution
from Hawaii Pacific Teleport, which closedin
fiscalyear 2023, as well as the acquisitions of
Decisive Group, the nuclear assets from MDA
and Mabway, which all closed in fiscal year
2024. Organic growth was 2% and was
primarily driven by the Health segment.

Adjusted EBITDA'
& Adjusted EBITDA
Margin'

(inmillions of $, except margin)

2020 2021 2022 2023 2024

@ Adj. EBITDA!
B Adj. EBITDA%'

Adjusted EBITDA'increased 30% to $86
millionin fiscal 2024 when compared to fiscal
2023, inline with the Company’s 3-year
strategic plan. This growth was driven by the
higher-margin contribution fromrecent
acquisitions and organic revenue growth
from the Health segment. As aresult, the
adjusted EBITDA margin'increased to 11.5% in
fiscal 2024 from10.0% in fiscal 2023.

Net Profit &
Adjusted Net Profit!

(in millions of $)

52
44
41
37
24 |

2020 2021 2022 2023 2024

® NetProfit
® Adjusted Net Profit!

Adjusted net profit'increased 28% to

$52 million, or $4.33 per diluted share in fiscal
2024, from $41million, or $3.45 per diluted
sharein fiscal 2023.

CALIAN GROUP LTD.



Operating Free Cash
Flow' & Operating
Free Cash Flow
Conversion'

(in millions of $, except %)

58

2020 2021 2022 2023 2024

® OFCF
® OFCF Conversion'

Calian generated $58 million of operating
free cash flow'in fiscal 2024, an increase of
29% when compared to $45 million last year.
Thisrepresents an operating free cash flow
conversion'rate from adjusted EBITDA' of
68%, inline with the Company’s 3-year
strategic plan.

Capital Allocation

(in millions of $)

68
44 I

2020 2021 2022 2023 2024

n9

9N

® Acquisitions
® Dividends

® Capex
Share Buyback

Infiscal 2024, Calian continued to have a
disciplined approach to capital deployment,
with a view of obtaining maximum return for
the amountsinvested. The Company invested
$88 millionin acquisitions, in line with its
3-yearplan. It alsoinvested $12 millionin
capital expenditures, as well asreturned
capital to shareholders by paying dividends
of $13 million and buying back shares for

$6 million.

Net Debt to Adjusted
EBITDA!

2.5x W ]

0.4x

0.1x

2020 2021 2022 2023 2024

@ Netdebttoad). EBITDA

Calian ended fiscal year 2024 with net debt’
of $38 million, which represents a net debt to
adjusted EBITDA'ratio of 0.4x, well below its
upper threshold of 2.5x.

1 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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Looking Forward

On October1, 2023, we launched our new three-year strategic plan called One Vision, One Purpose,
One Calian 2026. Guided by our mission and values, the objective of the new planis to achieve one
billion dollars in revenues as a next step in our journey to build a scalable global growth company

focused on mission-critical solutions.

Update on Three-Year Strategic Plan

FINANCIAL RESULTS Revenue Growth

Adjusted EBITDA!
M&A Capital Deploymentin M&A

Adj. EBITDA' generated from acquisitions
FINANCING Operating FCF Conversion!

Leverage (Net debt'to adj. EBITDA!)

Afteroneyear, |am pleasedtoreport that we are ontrack to
achieve our strategic planin all three of our target areas,
namely financial results, M&A and financing.

With regards to our financial results, we increased revenues
by 13% over fiscal year 2023, in line with our three-year
objective of 15%. Acquisitive growthrepresented 11% and
organic growth 2%. We generated $86 million of adjusted
EBITDA!, a growth of 30% compared to fiscal year 2023,
representing one-third of our three-yeartarget.

Furthermore, we accelerated our M&A agenda and made
three acquisitions (Decisive Group, the nuclear assets from
MDA and Mabway) and paid earnouts for a total
consideration of $88 million, or about one-third of our
three-yeartarget. Onanannualized basis, these
acquisitions are expected to generate $19 million of
adjusted EBITDA!, representing approximately half of our
three-yeartarget.

These strongresults, allowed us to generate operating free
cash flow of $58 million, representing a 68% conversionrate
from adjusted EBITDA, in line with our three-year target. We
ended the yearwith anet debt'to adjusted EBITDA!
leverage ratio of 0.4x, below ourupper threshold of 2.5x.

‘ FY26 TARGET ‘ FY24 RESULTS ‘ TRACKING
15% peryear 13% Ontrack
$125M $86M Ontrack
$250-$300M $88M Ontrack
$36-$43M $19M Above
70% 68% Ontrack
<2.5x 0.4x Above

ForFY25, the second year of ourambitious three-year
strategic plan, we expect to generate double-digit revenue
and adjusted EBITDA' growth over fiscal year 2024.
Achieving these results would represent our eighth
consecutive year of double-digit revenue growth and
record adjusted EBITDA',

Going Beyond One Billion Dollars

Achieving one billion dollarsinrevenue by the end of FY26is
the next major milestone in ourjourney. Our ultimate
objectiveis to grow into a multi-billion-dollar global
company, delivering mission-critical solutions through
organic growth and acquisitions.

The successful execution of this strategy willresultina
high-growth, higher-margin business and create long-term
value for shareholders.

mnmsw

Kevin Ford
CEO

1 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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Global Footprint Expansion

Calian operates across 7 continents and in 44 countries

Acquired Decisive Groupin
OntarioinFY24
4

4

® Corporate Headquarters (1)
@ Regional Offices (17)
@ Business Operations Centres (25)

One Team Working Together

Senior Leadership Team

Kevin Ford Patrick Houston Sue Ilvay Michael Muldner Robin Richardson

Chief Executive Chief Financial and Chief Human Chief Information and Senior VP, Marketing

Officer Development Officer Resources Officer Technology Officer and Communications
(CHRO) (CITO)

Carisa Gordon Valérie Travain-Milone Michael Tremblay Don Whitty Derek Clark

Senior VP, General President, Advanced President, ITand President, Learning President, Health
Counseland Privacy Technologies Cyber Solutions
Officer

ANNUAL REPORT 2024 1



Calian’s Operating Segments

Calian’s four operating segments provide diversity and stability. This business model enables
Calian to capitalize on unique opportunities during upturns in some markets while weathering

downturns in others.

IT and Cyber

Solutions Health

CALIAN GROUP LTD.




Advanced
Technologies

Learning
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Provides IT and cybersecurity solutions to public and
private sector organizations across a variety of verticals.

14

Highlights

» Appointed Michael Tremblay as new President, ITCS

» Acquired Decisive Group, an T infrastructure and cybersecurity
services company in Ontario

e Announced a collaboration with Microsoft to offer scalable cloud-
native cybersecurity solutions through the adoption of Microsoft
Sentinel (“Sentinel”)

« Signed $231M of gross new contractsincluding one valued up to
$90Mover six years, for IT and software development services with
General Dynamics Mission Systems

» Recognized on multiple CRN?lists (Tech Elite 250; Managed Service
Provider 500; Solution Provider 500)

2024 Results
$214M

Revenue

40%

Gross margin

$29M

Adj. EBITDA!

13%

Adj. EBITDA margin'

$137M

Backlog

$231M

Gross new
contract signings

5-Year Revenue

(in millions of $)

214

189
173

82
58

2020 2021 2022 2023 2024

Revenue growthin FY22 was propelled by
the acquisition of the assets of Computexin
March2022.

CALIAN GROUP LTD.



Acquisition

Decisive Group - December1, 2023

Leaderinthe ITinfrastructure and cyber security services business in the Ontario region. Designs, builds and
maintains enterprise IT infrastructure and hybrid cloud as well as manages and protects data. Its customer
base primarily includes Canadian government departments and agencies as well as some well-established

commercial and enterprise clients.

STRATEGIC RATIONALE
e Improves unit economics with larger scale

o Complements and rounds out current IT and Cyber Solutions portfolio in North America

o Generates synergies with existing defence and security customers

$50M

Purchase Price
upfront

$40M

Annual Revenue

Ontario

Location

Year in Review and Looking Ahead

2024 Resetting the strategy

Despite macroeconomic headwinds, the ITCS segment putinplace anew
leadership team, transitioned the business to a regional go-to-market strategy
and enhanced systems and processes, including artificial Intelligence (Al)
solutions. It also completed the strategic acquisition of Decisive Group,
expandingitsIT and cyberinfrastructure servicesin Canada andincreasingits
share of wallet with the government. Additionally, the collaboration with
Microsoftrepresents akey enablerinits cybersecurity and data Al strategy,
setting the stage for scalable, cloud-native solutions that will drive future
growth and position Calian as a trusted leaderin cybersecurity.

2025 Focusing on the cybersecurity opportunity

The ITCS segment willramp up its investment in people and technology to
support the Sentinel solution forits cybersecurity customers. This is
expected to drive revenue growth in the years to come. It will also continue
the integration of Decisive Group and look for strategic acquisitionsin
targetedregional areas.

ANNUAL REPORT 2024

“The protect-and-enable
strategy, in partnership with
Microsoft, positions ITCS to
lead with data and Al-driven
solutions for cybersecurity
protection and cloud
enablement services,
empowering our customers to
stay ahead of evolving threats
while digitally transforming.”

Michael Tremblay
President ITCS

Thisis 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.

2 Amediabrand of The Channel Company
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Provides health services, pharmaceutical solutions and
digital health for public and private sector organizations.

16

Highlights

» Agreedto collaborate with Walmart Canada to expand theretailer’s
specialty pharmacy capabilities throughlicensing Calian’s custom-
built digital health platform, Nexi™

» Experiencedsignificant growth from the Canadian Defence health
services contract and clinician services

» Selectedto participate inthe Canadian Technology Accelerator
program ondigital healthinthe U.K.

« Signed $166M of gross new contracts, including a one-year renewal
optionwith Defence health services

e Enhanced Corolar Virtual Care platform with new features to

advance virtual healthcare and interoperability

2024 Results
$212M

Revenue

26%

Gross margin

$39M

Adj. EBITDA!

18%

Adj. EBITDA margin'

$626M

Backlog

$166M

Gross new
contract signings

5-Year Revenue

(in millions of $)

212
195 185

163 167

2020 2021 2022 2023 2024

Revenue growthin FY21was driven by
one-time contracts from the COVID-19
pandemic.
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Collaboration

Walmart Canada - October1, 2024

Agreed to collaborate with Walmart Canada to expand the retailer’s specialty pharmacy capabilities
through licensing Calian’s custom-built digital health platform Nexi™ through Walmart Canada’s network of

331 pharmacies nationwide.

BENEFITS
e Provides visibility for Calian’s Nexi™ platform

o Exemplifies Calian’s commitment to providing leading-edge healthcare solutions

e Supportsincreased access for specialty medicationsin Canada

Multiyear

Term Stores

Location

Year in Review and Looking Ahead

2024 Growing with existing customers

The Health segment generated double-digit organic growth driven by the
increased demand fromits long-term Defence health services contract as
well as several short-term clinician services contracts with various
government agencies. It also continued to make progress to digitally
enableits services by leveraging its Nexi™ platform, embedding digital
toolsinits CRO? business to improve productivity and continuing to digitize
its recruiting processes to take advantage of new advances in Al* and
productivity tools.

2025 Driving new business development

The Health segment will focus on driving new business development. It will
continue to investin sales and marketing, explore new market channels for
digital health by leveragingits recent win with Walmart and focus on new
health services and pharmaceutical solutions business. It will also look for
strategic acquisitions in pharmaceutical solutions.

ANNUAL REPORT 2024

“The Health segment surpassed
the $200M revenue mark this
year and we are excited to
continue to develop and grow
our portfolio of products and
services by leveraging our
network of healthcare
providers, digital solutions and
complex project management
skills.”

Derek Clark
President Health

Thisis 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.

2 CRO: Contract Research Organization

3 Al Artificial Intelligence
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Delivers innovative services and products that enhance
performance in key industries, including space
communications, defence, wired and wireless networks,
GNSS, manufacturing, agricultural technology and
nuclear sectors.

Highlights

o Acquiredthe nuclearassets from MDA

» Appointed Valérie Travain-Milone as new President,
Advanced Technologies

» Selected by Telesat to develop and deploy element management
system for Telesat lightspeed network

« Won a contract with the Canadian Space Agency to develop a
spectruminterference simulation solution

» Collaborated with Point One Navigation to deliver smart GNSS
antenna support for Polaris RTK?

18

2024 Results
$208M

Revenue

40%

Gross margin

$42M

Adj. EBITDA!

20%

Adj. EBITDA margin'

$125M

Backlog

$192M

Gross new
contract signings

5-Year Revenue

(in millions of $)
208

167 178

153 150

2020 2021 2022 2023 2024

Revenuein FY22 wasimpacted by the
completion of the company’s largest-ever
ground system project.
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Acquisition

Nuclear assets from MDA - March 5, 2024

Provides professional services to the Canadian nuclear industry, supported by a highly specialized team of
engineers delivering complex project planning and management for large nuclear outages and

refurbishment projects, including experience in nuclear outage tooling.

STRATEGIC RATIONALE

o Benefits from growing nuclear technology market

o Adds new capabilities and services to Calian’s nuclear business
o Enhances ability to better service Bruce Power, a mutual client

$8M

Purchase Price

$8M

Annual Revenue

Ontario

Location

Year in Review and Looking Ahead

2024 Expanding margins

The Advanced Technologies segment continued its adjusted EBITDA'
margin expansion by generating increased revenues from higher margin
products such as GNSS® and agriculture technology solutions and from the
growth of its overall product portfolio, including the addition of dedicated
DOCSIS test products from Rohde & Schwarz. It also increased its margin
from the over-performance of its two recent acquisitions, Calian Pacific
Teleport and the nuclear assets from MDA.

2025 Focusing on high growth markets

The Advanced Technologies segment will focus on driving organic growth
by further developingits product portfolio through enhancements and
extensions. [t will also continue to leverage its cutting-edge technology in
its space solutions division to meet increasing demand for satellite
communications, earth observation and deep space connectivity.
Investments in sales and marketing as well as R&D will be required to
support these initiatives. In addition, it will look at tuck-in acquisitions to
continue to build and expand its product and service offering.

ANNUAL REPORT 2024

“Increasing revenues from our
product portfolio will drive
future margin expansion,
enable the potential to scale
and bring value to our
customers.”

Valérie Travain-Milone
President Advanced Technologies

1 Thisis 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
Discussionand Analysis.

2 RTK:Real-Time Kinematic

3 GNSS: Global Navigation Satellite Systems
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2024 Results
$113M

Revenue

27%

Gross margin

$18M

Adj. EBITDA!

16%

Adj. EBITDA margin'

$279M

Works with private sector, government, academic and Backlog
defence customers to develop tailored learning and training

solutions, incorporatingimmersive technologies that $'| o6M
enhance organizational performance, address diverse Grossnew
operational needs and empower teams with the skills to contract signings

meet evolving industry demands.

o 5-Year Revenue
Highlights (in millions of $) 13
106

» Acquired Mabway, a defence training company inthe U.K.

92
« Awarded anew contract by the CAF2 CFHSG?valued at up to $23M
overfouryears to provide military medical training 75

« Renewed $10M contract for military training with CDA*and MPGG® 58

» Bolstered R&D investment to expand technological capabilities to
deliverinteroperable global military training. Forexample, VCCI¢
increased interoperability with primary NATO applications and
Calian MaestroEDE™ Al’ capabilities were enhanced.

o Impacted by short-term budgetreductions from the CAF?in the

second half of the year
2020 2021 2022 2023 2024

Consistentrevenue growth driven by strong
global demand for military training as well as
by strategic acquisitions.

20 CALIAN GROUP LTD.



Mabway - May 10, 2024

Leaderinthe management of live large-scale defence role-playing environments that simulate real-world
operational environments and provides technical engineering education for naval and maritime
communities. It has been a prime supplier to the British Army since 2012. It has several offices across the
U.K., a workforce of more than 1,000 ex-military and civilian permanent staff and contractors, and services

reachinginto Europe.

STRATEGIC RATIONALE
o Strengthens and expands relationship with the U.K. MOD?
e Provides scale inthe U.K. and Europe to support expansion

o Benefits from large addressable market with opportunities for growth

‘ L5 .'-

$38M T 35M |

. U.K.
Purchase Price
r

Location

j._. - . .

Annual Revenue
upfront

A L ]

Year in Review and Looking Ahead

2024 Investing for future growth

The Learning segment focused oninvestments to positionitself for future
growth. It putin place anew salesinfrastructure to drive its go-to-market
strategy, investedin R&D to improve its product offering and completed
the strategic acquisition of Mabway, to support its diversification effortsin
the U.K. and Europe. This new acquisition will help to offset the short-term
budgetreductions from the CAF?.

2025 Leveraging new footprint in the U.K.

The Learning segment will pro-actively manage the short-term budget
reductions from the CAF? to minimize the impact onits results, while nurturing
itslong-standing relationship with the customer. It will also complete the
integration of Mabway and leverage it to demonstrate its full suite of training
capabilities to the U.K. MOD? and NATO countries. NATO countries’ recent
defence spendingincreases are expected to fuel opportunitiesin the region,
which the segment will be well positioned to capture.

ANNUAL REPORT 2024
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“Recentincreasesin defence
spending by NATO countries
are expected to fuel significant
opportunities in the region,
which we are well positioned
to capture”

Don Whitty
President Learning

Thisis 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.

CAF: Canadian Armed Forces

CFHSG: Canadian Forces Health Services Group
CDA: Canadian Defence Academy

MPGG: Military Personnel Generation Group
VCCI: Virtual Command and Control Interface
Al: Artificial Intelligence

Ministry of Defence
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Share Information

For the years ended September 30

1 Basedonclosing price

TRADING DATA ON COMMON SHARES
52-week high ($)’

52-week low ($)'
Closing ($)

Total volume?

Average daily volume?

OTHER STATISTICS

Dividends oncommon shares

(inmillions $)

Dividends per share ($)

Dividend yield (%)
Shares outstanding (000’s)

Weighted average shares outstanding
-basic (000’s)

Weighted average shares outstanding
- diluted (000’s)

Market capitalization (in millions $)

2 IncludesbothTSXand ATS volume
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Closing Share Price Volume

$80.00
$70.00
$60.00
$50.00
$40.00
$30.00
$20.00
$10.00

¢

1-Oct-19
6-Nov-19
11-Dec-19
20-Jan-20
25-Feb-20

@ Share Price
@ Volume

31-Mar-20
6-May-20

1-Jun-20

17-Jul-20
24-Aug-20
29-Sep-20

4-Nov-20

9-Dec-20

2020

68.50
33.02
67.25

5,371,043

21,314

9.9

112
1.7%
9,760
9,045

9,104

656

22-Feb-22

29-Mar-22

4-May-22

2021

69.95
53.73
61.00

7,657,214

9-Jun-22
15-Jul-22
22-Aug-22
27-Sep-22

30,507

1.8

112
1.8%
11,286
10,600

10,640

688

2-Nov-22

7-Dec-22

16-Jan-23
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28-Mar-23

2022

3-May-23

71.58
53.42
55.93
8,221,755
32,756

11,383

8-Jun-23
14-Jul-23
21-Aug-23
26-Sep-23

12.8

112

2.0%
11,607
11,344

649

1-Nov-23
6-Dec-23

2023 | 2024
67.00 $61.19
50.43 $42.88
51.03 $45.92

6199535 5,782,720
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Management’s Discussion & Analysis

For the year ended September 30, 2024

Basis of Presentation

The following Management’s Discussion and Analysis (“MD&A”) of the financial condition and results of operations of Calian
Group (“Calian” or the “Company”)is dated November 26, 2024 and should be read in conjunction with the audited annual
consolidated financial statements and related notes of the Company for the twelve-month period ended September 30,2024.

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

This MD&A also contains non-GAAP and other financial measures which are not prescribed by IFRS and are not likely to be
comparable to similarmeasures presented by otherissuers. Refer to the section entitled “Reconciliation of Non-GAAP Measures
to Most Comparable IFRS Measures” of this MD&A for an explanation of the non-GAAP and other financial measures used and
presented by the Company and a reconciliation of non-GAAP financial measures to the most directly comparable GAAP
measures.
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This MD&A is the responsibility of management and has been reviewed and approved by the Board of Directors (“the Board”) of
the Company. The Boardisresponsible for ensuring that management fulfills its responsibilities for financial reporting and s
ultimately responsible for reviewing and approving the MD&A. The Board carries out this responsibility principally throughiits
Audit Committee.

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

Forward-Looking Statements

The Company cautions that this MD&A contains forward-looking information within the meaning of applicable securities laws
(“forward-looking statements”).

Forward-looking statements include those identified by the expressions “anticipate,” “believe,” “plan,” “estimate,” “expect,”
“intend,” “will”, “should” and similar expressions. Forward-looking statements are not based on historical facts, butinstead
reflect the Company’s currentintentions, plans, expectations, and assumptions regarding future results or events which may
prove to beinaccurate. Forward-looking statements in this MD&A include, but are not limited to, statements about the mannerin
which the Company intends to achieve and maintain growth, management’s expectations for the markets in which the Company
providesits services, competition to be faced by the Company and expectations for certain customer projects described
hereinincluding expected timing of completion for certain projects.

Forward-looking statements are intended to assist readersin understanding management’s expectations as of the date of this
MD&A and may not be suitable for other purposes.

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

e Customerdemand forthe Company’s products and services;

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

o Levels of government spending;

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

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

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

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

The Company cautions that the forward-looking statementsin this MD&A are based on current expectations as at November 26,
2024, that may be subject to change and torisks and uncertainties, including those set out under the heading “Risks and
Uncertainties” below, many of which are outside the Company’s control.

Actual results may materially differ from those anticipatedin those forward-looking statements if any of these risks or
uncertainties materialize, orif assumptions underlying forward-looking statements prove incorrect.

Additionalinformation identifying risks and uncertaintiesis contained in the Company’s filings with securities regulators. The
Company does notassume any intention or obligation to publicly update orrevise any forward-looking statements, whetheras a
result of new information, future events or otherwise, except as required by applicable law. Readers should not place undue
reliance onthe Company’s forward-looking statements.
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Calian Profile

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

The Company is organized in four operating segments:
Advanced Technologies, Health, IT and Cyber Solutions
and Learning. This business model provides both diversity
and stability. It enables Calian to capitalize on unique
opportunities during upturns in some markets while
weathering downturnsin others.

MISSION Ol

Calian helps the world communicate, innovate, learn MISSION
and lead safe and healthy lives.

CULTURE

Every Calian employee brings their “A” game

forevery client, works hard and works

togetherusing collaboration to powerful

advantage. Calian attracts and challenges 03

great people and great partners. VALUES
VALUES | 02
e Customer-first Commitment CULTURE

o Teamwork
« Integrity
« Innovation
e Respect
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Strategy

Growth Fundamentals and Track Record

Four Pillars of Growth

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

26

Customer
Retention

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

7t

O

Customer
Diversification

Through continued
diversification, each
segmentincreases its
percentage of revenue
derived from winning
non-government contracts
and from commercial
activity in global markets.

Al

Innovation

Through continued
investment in acquisitive
and organic growth, each

segmentincreasesits
product offerings and
differentiation thus
improving gross margins

U@U

Continuous
Improvement

Through continued
leverage of innovation,
the Company streamlines
processes and scalesits
back-office support
capability.
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5-Year Track Record of Execution

Overthe past five years, Calian generated a revenue compound annual growth rate (CAGR) of 15% through organic growth and
acquisitions. The Company alsoincreased its gross profit and adjusted EBITDA', which grew at a CAGR of 30% and 23%,
respectively, significantly outpacing top line growth. Furthermore, its gross margin expanded from 20.6% in FY20 to 34.0% in
FY24 andits adjusted EBITDA'margins expanded from 8.5% to 11.5% respectively. This significant profitability growth and margin
expansion was driven by the Company’s revenue diversification by geography, customer and offering.

Revenues Gross Profit & Margin Adj. EBITDA' & Margin'
(in millions of $) (in millions of $, except margin) (in millions of $, except margin)
86
747 254
659
582 204
518
169
432 I
2020 2021 2022 2023 2024 2020 2021 2022 2023 2024 2020 2021 2022 2023 2024
® Gross Profit @ Adj, EBITDA!
® GrossMargin @ Adj. EBITDA'Margin

Overthe past five years, Calian successfully diversified its revenue streams by geography, customer and offering. Revenues
generated outside Canadareached 32% of total revenues, up from 25% in FY20. Over this same period, revenues from
commercial customers, typically at higher margins, grew from $203 million to $366 million. The Company was able to accomplish
this while continuing to grow its legacy Canadian government business characterized by long-term contracts. A continued
balance of both government and commercial customers will provide a balance of longer-term visibility and stability, with shorter
term growth and margins.
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Finally,in FY24, product revenues totaled $227 million, up 59% from $143 million in FY20, demonstrating the Company’s
progressive pivot to atechnology company.

Geography Offering Customer

25%

75%

2020 2021 2022 2023 2024 2020 2021 2022 2023 2024 2020 2021 2022 2023 2024
® Canada ® Service ® Government

@ International ® Product ® Commercial

I‘I'L/
-
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3-Year Strategic Plan

On October1,2023, Calianlaunchedits new three-year strategic plan called One Vision, One Purpose, One Calian 2026. The
objective of the planis to continue to build a purpose-driven organization that has a strong values foundation and is growing
profitably. The focus of the planis to continue to diversify the Company by geography, customer and offering, while improving
operational efficiencies, retaining existing customers and building an effective sales culture.

More specifically, the financial objective of this strategic planis to reach one billion dollarsin revenues by the end of FY26 through
both organic growth and acquisitions. The playbook s to convert a high-level of profitable growth into strong operating free
cash flowlwhere the capital generated can then be deployed to maximize shareholder value. All this while maintaining a healthy

balance sheet.

The graphs below illustrate the five-year trends of these key performance indicators.

Revenue & Revenue
Growth

(in millions of $, except %)

747

582
518

432

L]
13%

L]
13%

2020 2021 2022 2023 2024

® Revenue
® Growth

Operating Free Cash Capital Deployed
Flow (OFCF') & OFCF' (in millions of $)
Conversion

(in millions of $, exceptratio)

19

.
86 ommm

69

45

[]
68%

2020 2021 2022 2023 2024 2020 2021 2022 2023 2024
® OFCF ® Acquisitions Capex
® OFCF//EBITDA ® Dividends ® Share buyback

1 Thisis anon-GAAP measure mainly derived from the consolidated financial statements, but does not have a standardized meaning prescribed by IFRS.
Please referto the Reconciliation of Non-GAAP Measures to Most Comparable IFRS Measures section of the Management’s Discussion and Analysis.
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The Company also wants to ensure that it analyzes the success of its execution through a shareholderlens. As such, it monitors
adjusted EBITDA! per diluted share, Operating Free Cash Flow! per diluted share and Adjusted EPS'per diluted share.

Adjusted EBITDA'/ OFCF'/Diluted Share Adjusted EPS/
Diluted Share (in$) Diluted Share
(in$) (in$)

$4.86

$4.33

$4.13

$3.87

$3.81
$3.50

$3.45

$3.24
$3.03

$2.59

2020 2021 2022 2023 2024 2020 2021 2022 2023 2024 2020 2021 2022 2023 2024

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

30 CALIAN GROUP LTD.



Overview - Fourth Quarter of FY24

Revenuesincreased 3% to $181.2 million, as compared to $175.9 million for the same period last year. This represents the highest
revenue onrecord fora fourth quarterin the Company’s history. Acquisitive growth was 11% and was generated by the
acquisitions of Hawaii Pacific Teleport (“HPT”), Decisive Group Inc. (“Decisive”), the acquisition of the Nuclear assets from MDA
Ltd., and Mabway Limited (“Mabway”). Organic revenues declined 8% as growth generated in the Health segment was more than
offset by temporary slow downs or delays in the Company’s other segments.

Revenues Gross profit & Gross Adj. EBITDA' & Adj.
(in millions of $) margin % EBITDA' %
(in millions of $, except margin) (in millions of $, except margin)
176 181

3%

22.7

Q4FY23 Q4FY24 Q4FY23 Q4FY24 Q4FY23 Q4FY24
® Gross Profit ® Adj. EBITDA!
® Gross Margin ® Adj. EBITDA'%

Gross profitincreased 15%, to $63.9 million. Gross marginreached 35.3%, which is a new quarterly record and over two years of
quarterly margins consistently greater than 30%. Similarly, adjusted EBITDA'increased by 11% to $22.7 million, primarily driven by
the higher-margin contribution fromrecent acquisitions and increased product revenue. Adjusted EBITDA'margin reached
12.5%, up from 11.6% for the same period last year, as aresult of a favorable revenue mix and geographical expansion.

Calian generated $16.3 million of operating free cash flow1 inthe quarter. The Company used its cash and a portion of its credit
facility to make capital expenditure investments as well as provide a return to shareholders in the form of dividends and share
buybacks, where ending share count at the end of September 2024 is lower than the year prior. The Company ended the quarter
with net debtl of $38.0 million, which on a trailing twelve month basis represented a net debt to adjusted EBITDA'ratio of O.4x.
With cash on hand of $51.8 million, combined with the unused portion of its credit facility, Calian ended the quarter with net
liquidity? of $142.0 million.

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

2 Netliquidity is defined as the Company’s total available credit underits credit facility less its net debt.
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Calian signed gross new contract value of $156 million and ended the quarter with a backlog of $1.2 billion, of which $504 million
is earmarked for FY25, $271 million for FY26 and $393 million beyond FY26.

OFCF' Net Debt/Adj. EBITDA! Capital Deployed
(in millions of $) Ratio (inmillions of $)
16.3 —
I

0.1x
8
[ =
-
Q4 FY23 Q4FY24 Q4 FY23 Q4FY24 Q4 FY23 Q4FY24
® Acquisitions
® Dividends ® Share buyback

Backlog

The Company'’s realizable backlog at September 30, 2024 was $1,167 million with terms extending to fiscal 2030. Contracted
backlogrepresents maximum potential revenues remaining to be earned on signed contracts, whereas option renewals
represent customers’ options to further extend existing contracts under similar terms and conditions.

During the three-month period ended September 30, 2024 the following contracts were the major contributors to the
Company’s backlog. These contracts are further describedin the business overview section of this Management Discussion and
Analysis.

o $43.6millionin signings of Cyber product and services

« $26 million for anew win for Primary Nurse care services with a Healthcare provider across Ontario

$16 millionin Advanced Technology product spanning a wide array of our product portfolio

$14.2 millionin signings related to teleport and gateways services

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

' Thisis anon-GAAP measure mainly derived from the consolidated financial statements, but does not have a standardized meaning prescribed by IFRS.
Please referto the Reconciliation of Non-GAAP Measures to Most Comparable IFRS Measures section of the Management’s Discussion and Analysis.
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Most fee-for-service contracts provide the customer with the ability to adjust the timing and level of effort throughout the
contractlife and as such the amount actually realized could be materially different from the original contract value. The following
tablerepresents management’s best estimate of the backlogrealization for fiscal year 2025, fiscal year 2026 and beyond based
onmanagement’s current visibility into customers’ existing requirements.

Management’s estimate of the realizable portion (current utilization rates and known customer requirements) is less than the total
value of signed contracts and related options by approximately $217 million. The Company’s policy is to reduce the reported
contractual backlog onceitreceives confirmation from the customer that indicates the utilization of the full contract value may
not materialize.

Contract Backlog as of September 30, 2024

$
Contractedbacklog 901,561
Optionrenewals 483,138
1,384,699
Management estimate of unrealizable portion (217,333)
Estimated Realizable Backlog 1,167,366

Estimated Recognition of Estimated Realizable Backlog

October1, 2024 October1, 2025 Beyond
to September 30, | to September 30, September 30,
2025 2026 2026
$ $ $ $
Advanced Technologies 83,588 33,482 7,760 124,830
Health 220,332 113,943 292,000 626,275
Learning 14,714 97,751 66,400 278,865
ITCS 85,581 25,475 26,340 137,396
Total 504,215 270,651 392,500 1,167,366
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Consolidated Results

Three months ended September 30, Year ended September 30,

$ $ $ $
Revenues 181,166 175,948 746,611 658,583
Gross profit 63,924 55,796 254,014 204,212
Gross profit margin (%) 35% 32% 34% 31%
Profit before under noted items
(adjusted EBITDA) 22,677 20,381 85,535 65,987
Adjusted EBITDA' margin % 13% 12% Nn% 10%
Depreciation of equipment, application
software and capitalized research and 2,750 2,133 10,048 9,043
development
Depreciation of right of use assets 1,587 1,352 6,043 4 501
Amortization of acquiredintangible 7577 4,460 25738 14,874
assets
Restructuring expense 368 2,618 1,864 2,618
Otherchangesinfairvalue (202) (314) (202) (314)
Deemed compensation 1,797 403 4,322 550
Chaqgesmfawvaluerelated to 2,495 216 8767 3858
contingent earn-out
!Droflt before interestincome and 6,305 9,313 28,955 30,857
income tax expense
Interest expense 1,988 793 6,635 896
Interest tax expense 4,885 3,401 11,140 11,076
NET PROFIT (568) 519 11,180 18,885
EPS - Basic (0.05) 0.43 0.95 1.61
EPS - Diluted (0.05) 0.43 0.93 1.61
Adjusted net profit' 1,467 12,702 51,669 40,47
Adjusted EPS'- Basic 0.97 1.08 4.36 3.45
Adjusted EPS' - Diluted 0.96 1.07 4.33 3.45

' Thisis 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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Analysis of Consolidated Results - Three and Twelve Months ended
September 30, 2024

Revenue

For the three-month period ended September 30, 2024, consolidated revenues increased 3% to $181,166, compared to the
same period last year. Acquisitive growth was 11% generated from the acquisitions noted earlier in this report. Organic revenues
were down 8% as growth generatedin the Health segment was offset by declines in our domestic Learning segment due to short
term project slow downs and procurementlags as well as project delays in our Advanced Technologies and ITCS segments.

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

Forthe yearended September 30,2024, consolidated revenues increased 13%, compared to the same period last year.
Acquisitive growth was 11% and was generated from the same acquisitions mentioned above. Organic growth stood at 2%,
driven by double-digit growth from the Health segment.

Gross Profit

Forthe three-month period ended September 30, 2024, gross profitincreased 15%, to $63,924, comparedto $55,796 for the
same period last year. This growth was driven by favorable revenue mix for existing business and the contribution from higher-
margin acquisitive revenues. For the three-month period ended September 30, 2024, gross margin reached a record high of
35.3%, up from 31.7% for the same period last year, representing the 10th consecutive quarter above 30%.

Forthe yearended September 30, 2024, gross profitincreased 24% to $254,014, compared to $204,212 for the same period
last year. This growth was driven by the same factors mentioned above. Product revenue for the annual period ended
September 30,2024 was 44% higher than the same period of the prior year. For the year ended September 30, 2024, gross
margin stood at 34.0%, up from 31.0% for the same period last year, representing the highest annual gross margin onrecord.

Adjusted EBITDA!

For the three-month period ended September 30, 2024, adjusted EBITDA'increased 11% to $22,677, compared to $20,381 for
the same period last year. This growth was primarily driven by the higher-margin contribution fromrecent acquisitions and
increased productrevenue. We have continued to invest in our sales and marketing activities to generate more pipeline that
should benefit the company in the coming years. Adjusted EBITDA'margin increased to 12.5%, compared to 11.6% for the same
periodlastyear, as aresult of afavorable revenue mix and increased volume.

Forthe yearended September 30, 2024, adjusted EBITDA'increased 30% to $85,535, compared to $65,987 for the same period
last year. This growth was driven by the same factors mentioned above. Adjusted EBITDA'marginincreased to 11.5%, compared
t010.0% for the same period last year.

Depreciation and Amortization

For the three-month period ended September 30, 2024, depreciation of property, plant and equipment stood at $2,750, an
increase of 29%, from the same period last year. Thisincrease is primarily due to assets acquired through acquisition. For the year
ended September 30, 2024, depreciation of property, plant and equipment stood at $10,048, anincrease of 11%, from the same
periodlastyear.

For the three-month period ended September 30, 2024, depreciation of right of use assets increased $235, compared to the
same periodlast year. Thisincrease is mainly due to new leases signedin the last twelve months, coupled withleases brought on
fromrecent acquisitions. For the year ended September 30, 2024, depreciation of right of use assets increased by $1,542,
compared to the same period last year.

' Thisis anon-GAAP measure mainly derived from the consolidated financial statements, but does not have a standardized meaning prescribed by IFRS.
Please referto the Reconciliation of Non-GAAP Measures to Most Comparable IFRS Measures section of the Management’s Discussion and Analysis.
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Forthe three-month period ended September 30, 2024, amortization of acquired intangible assets increased $3,117, compared
to the same periodlastyear. Thisincrease is primarily due to the acquired intangible assets fromrecent acquisitions (Decisive,
the nuclear assets from MDA Ltd. and Mabway) amortizing since the acquisition datesin the last twelve months. For the year
ended September 30, 2024, amortization of acquired intangible assets increased by $10,864, compared to the same period last
year due to additional amortization from these same acquisitions.

Please see note 13 to the Financial Statements for more information.

Restructuring Expense

Forthe three-month period ended September 30, 2024, the Company recorded a non-recurring restructuring charge of $368.
This amount has reduced from the three-month period ended September 30, 2023 when the Company recorded restructuring
charge of $2,618 for which the Company initially announced its restructuring planin the third quarter of FY23. The restructuring in
2023 had helped the Company save on operating costin fiscal 2024 which was a factorin theincrease in EBITDA percentage
yearoveryear. The Company continues to evaluate its expenses throughout the organization for which employee restructuring
may be required from time to time.

Forthe yearended September 30,2024, the Company recorded a non-recurring restructuring charge of $1,864 relating to
realignment of management and resizing for fiscal 2025. For the year ended September 30, 2023, the Company recorded a
one-time restructuring charge of $2,618, for the reasons mentioned above.

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

Forthe three-month period ended September 30, 2024, deemed compensation increased by $1,394, compared to the same
periodlastyear. Thisincrease is due to deemed compensation amounts applicable under the acquisition agreements of HPT, the
asset acquisition from MDA Ltd. and Mabway. See financial statement note 25 for more information. For the year ended
September 30,2024, deemed compensationincreased by $3,772 compared to the same period last year due to deemed
compensation expenses relating to the same factors.

Forthe three-month period ended September 30,2024, changes in fair value related to contingent earn-out increased by
$2,079, compared to the same period last year. This increase relates to additional accretion of interest in relation to open earn
out amountsincluding HPT, Decisive and Mabway along with changes to estimated payouts for contingent earn outs for HPT and
Decisive. See financial statement note 25 for more information. For the year ended September 30, 2024, the change in fairvalue
related to contingent earn-out increased by $4,909 due to the same reasons.

The change in fairvalue of contingent payments and deemed compensationis explained furtherinnotes 25 and 26 of the
Financial Statements.




Interest Expense

Forthe three-month period ended September 30,2024, interest expense increased by $1,195, compared to the same period
last year. Thisincrease is due to the Company drawing on its credit facility to fund its recent acquisitions.

Forthe yearended September 30,2024, interest expense increased by $5,739, compared to the same period last year, due to
the same reason mentioned above.

Interest expense pertaining to our leases has increased by $419 for the three-month and $1,278 for the twelve-month periods
ended September 30,2024. Thisincrease is due to leases brought on fromrecent acquisitions.

Income Tax Expense

Forthe three-month period ended September 30, 2024, the provision forincome taxes was $4,885, anincrease of $1,484
compared to the same periodlast year. Thisis primarily due to higher taxable income in the quarter.

Forthe year ended September 30, 2024, the provision forincome taxes was $11,140, up $64 compared to the same period last
year.Income tax as a percentage of Operating Free Cash Flow1 for the yearended September 30,2024 is19%. Thisis down from
the same period of the prior year when income tax as a percentage of operating free cash flow was 25%. This decrease is due to
the utilization of loss carry forwards, the utilization of tax assets generated through recent acquisitions, and income generationin
more favorable taxjurisdictions.

Net Profit and Adjusted Net Profit!

Forthe three-month period ended September 30,2024, net loss was $(568), or $(0.05) per diluted share, versus $5,119, or $0.43
perdiluted share, for the same period last year. This decrease in profitability is primarily due to increased amortization and
interest expenses related to acquisitions, partially offset by higher adjusted EBITDA!. Adjusted net profit'was $11,467, or $0.96
per diluted share, versus $12,702, or $1.07 per diluted share, for the same period last year.

Forthe yearended September 30,2024, net profit was $11,180, or $0.93 per diluted share, versus $18,885, or $1.61 per diluted
share, for the same period last year. Adjusted net profit' was $51,669, or $4.33 per diluted share, versus $40,471, or $3.45 per
diluted share, for the same period last year.

' Thisis anon-GAAP measure mainly derived from the consolidated financial statements, but does not have a standardized meaning prescribed by IFRS.
Please referto the Reconciliation of Non-GAAP Measures to Most Comparable IFRS Measures section of the Management’s Discussion and Analysis.
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Advanced Technologies (AT)

Delivers innovative services and products that
enhance performance in key industries, including
space communications, defence, wired and
wireless networks, GNSS, manufacturing,
agricultural technology and nuclear sectors.
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Three months ended September 30, Year ended

$ $ $ $

Product 39,875 32,367 145,773 106,298
Service 13,082 20,154 62,169 72,065
Revenues 52,957 52,521 207,942 178,363
Gross profit 21,832 18,676 82,450 59,887
Gross profit % 41% 36% 40% 34%
Adjusted EBITDA! 10,871 1,087 41,752 28,276
Adjusted EBITDA'Margin% 21% 21% 20% 16%
Organic/Acquisitive Revenue Growth -7% /8% 58% /14% -1%/18% 16% / 3%
New contract signings (gross) 51,000 52,000 192,000 192,000
Backlog 124,830 148,805 124,830 148,805

' Thisis anon-GAAP measure mainly derived from the consolidated financial statements, but does not have a standardized meaning prescribed by IFRS.
Please referto the Reconciliation of Non-GAAP Measures to Most Comparable IFRS Measures section of the Management’s Discussion and Analysis.
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Three-months ended September 30, 2024

Forthe three-month period ended September 30,2024, revenues increased 1% to $52,957, compared to the
same period last year. Acquisitive growth was 8%, generated by the acquisition of Hawaii Pacific Teleport,
closedonAugust1,2023 and the nuclear asset acquisition from MDA Ltd., closed on March 5,2024. Organic
revenues declined 7% due to project delays. This was partially offset by growth in our GNSS product sales,
nuclear services and defence products.

Forthe three-month period ended September 30, 2024, adjusted EBITDA! decreased slightly by 2% to $10,871,
compared to the same period last year. Adjusted EBITDA! margin remained stable at 21% when compared to the
same periodlast year.

Inthe quarter, Advanced Technologies signed new contracts valued at $51 million, ending with a backlog of
$125 million.

Twelve-months ended September 30, 2024

Forthe yearended September 30, 2024, revenues increased 17% to $207,942, compared to the same period
last year. Acquisitive growth was 18%, driven by the strong contribution from HPT and the nuclear assets of MDA.
Organic growth declined 1%, due to slower starts from projectsin ourlegacy space business. It was partially
offset by the contribution of product sales, more specifically, Test Aerospace and defence, GNSS and Ag tech
products, as well as nuclear services and defence solutions.

Forthe yearended September 30, 2024, adjusted EBITDA'increased by 48% to $41,752, compared to the same
period last year. This significant growth was primarily fueled by acquisitions as well as GNSS antennas, Ag tech
products and defence based solutions and products. Adjusted EBITDA'marginincreased to 20%, from 16% for
the same periodlast year.

Selected highlights for the year:

« Selected by Telesat to design, develop, deliver and deploy the Element Management System within the
Telesat Lightspeed Low Earth Orbit satellite network as well as to provide lifecycle maintenance and
support forthe system

« Collaborating with Point One Navigation to deliver Smart GNSS Antenna support for Polaris Real-Time
Kinematic (RTK)

o Acquired portfolio of dedicated DOCSIS test products from Rohde & Schwarz
e Purchasedthe assets associated with MDA Ltd’s (TSX:MDA) nuclear services

« Won a contract with the Canadian Space Agency (CSA) to develop a spectruminterference simulation
solution

« Appointed Valerie Travain-Milone as President, Advanced Technologies effective April 8, 2024.

' Thisis 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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Provides health services, pharmaceutical solutions and o
digital health for public and private sector organizations. ‘ y
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Digital Health of totalrevenues

Three months ended September 30, Year ended
2024 2023

$ $ $ $
Product n7z 1 1,191 1
Service 52122 51,567 210,839 184,855
Revenues 52,239 51,568 212,030 184,856
Gross profit 13,365 15,179 55,126 48,684
Gross profit % 26% 29% 26% 26%
Adjusted EBITDA! 9172 10,722 38,587 33,383
Adjusted EBITDA'Margin% 18% 21% 18% 18%
Organic /Acquisitive Revenue Growth 1% /0% 31% /0% 15% /0% 11% /0%
New contract signings (gross) 42,000 29,000 166,000 115,000
Backlog 626,275 632,832 626,275 632,832

' Thisis anon-GAAP measure mainly derived from the consolidated financial statements, but does not have a standardized meaning prescribed by IFRS.

Please referto the Reconciliation of Non-GAAP Measures to Most Comparable IFRS Measures section of the Management’s Discussion and Analysis.

40 CALIAN GROUP LTD.



Three-months ended September 30, 2024

For the three-month period ended September 30,2024, revenues increased 1% to $52,239, compared to the
same period last year. This growth was all organic and was driven by continued strong demandin our Defence
Healthcare solutions which is partially offset by one time rapid response healthcare services that were
performed inthe prioryear which did not occurin the current year.

Forthe three-month period ended September 30, 2024, adjusted EBITDA' decreased 14% to $9,172, compared
to the same period last year. The decline was due to the one time rapid response healthcare services that were
providedinthe prioryear. Adjusted EBITDA'margin stood at 18%, slightly down from the prioryear.

Inthe quarter, Health signed new contracts valued at $42 million, leaving the backlog for the segment at
$626 million.

Twelve-months ended September 30, 2024

Forthe twelve-month period ended September 30, 2024, revenues increased 15% to $212,030, compared to
the same period last year. This growth was all organic and was driven by the same reasons mentioned above.
Adjusted EBITDA'increased 16% for the twelve-month period ended September 30, 2024, compared to the
same period last year, with the increased volume of services provided to Defence based customers. Adjusted
EBITDA"margin held at 18% when compared to the same period in the prior year.

Selected highlights for the year:
o Agreedto collaborate with Walmart Canada to expand the retailer’s specialty pharmacy capabilities
through licensing Calian’s custom-built digital health platform NexiTM

« Announced significant enhancements toits Corolar Virtual Care Platform with new features to advance
virtual healthcare

« Won contract to support a Phase 2 Clinical Trial of ZYUS Life Sciences’ lead drug product candidate

« Announced a contribution of $25 per year for the next three years to the Canadian Institute for Military and
Veteran Health Research (CIMVHR) to fundresearch related to improving access to care for military families

« Selectedto participate inthe Canadian Technology Accelerator (CTA) program on Digital Healthin the
United Kingdom

' Thisis 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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Learning

Works with private sector, government, academic and defence
customers to develop tailored learning and training solutions,
incorporating immersive technologies that enhance organizational
performance, address diverse operational needs and empower
teams with the skills to meet evolving industry demands.
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Three months ended September 30, Year ended
2024 2023
$ $ $ $

Product 1,793 1,567 8,01 6,235
Service 28,442 22,661 104,889 99,957
Revenues 30,235 24,228 112,900 106,192
Gross profit 9,698 5,600 30,678 26,952
Gross profit % 32% 23% 27% 25%
Adjusted EBITDA! 6,407 3,105 17,987 16,560
Adjusted EBITDA'Margin% 21% 13% 16% 16%
Organic/Acquisitive Revenue Growth -17% / 42% 11% /0% -7% /14% 16% /0%
New contract signings (gross) 11,000 8,000 196,000 26,000
Backlog 278,865 247,712 278,865 247,712

' Thisis anon-GAAP measure mainly derived from the consolidated financial statements, but does not have a standardized meaning prescribed by IFRS.

Please referto the Reconciliation of Non-GAAP Measures to Most Comparable IFRS Measures section of the Management’s Discussion and Analysis.
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Three-months ended September 30, 2024

Forthe three-month period ended September 30, 2024, revenues increased 25% to $30,235, compared to
the same period last year. Acquisitive growth was 42%, generated by the acquisition of Mabway closed on May
10,2024. Organic revenues declined 17% compared to the previous year. Despite being awarded new
contracts from the Canadian Armed Forcesin the year, the ramp up of activity has been significantly slower than
previous contracts. This was coupled with short term reductions in activity in our domestic programs impacting
the organic growth of the segment. Ourrecentinvestments in expansioninto Europe hasresultedin 240%
increases in Europeanrevenuesin the three-month period.

For the three-month period ended September 30, 2024, adjusted EBITDA' increased by 106% to $6,407,
compared to the same period last year. Thisincrease is due to the our recent acquisition of Mabway as well as
growthin other European countries. As aresult, adjusted EBITDA'margin increased to a new high of 21%, up
from13%, compared to the same period last year.

Inthe quarter, Learning signed new contracts valued at $11 million, and backlog stood at $279 million.

Twelve-months ended September 30, 2024

Forthe twelve-month period ended September 30, 2024, revenues stood at $112,900, anincrease of 6% from
the same period last year, as the acquisitive revenue growth of 14% from our expansion into the United Kingdom
was offset by the temporary reductions in Canadian federal defence learning programs. For the twelve-month
period ended September 30, 2024, adjusted EBITDA'increased by 9% to $17,987, compared to the same
periodlast year. Adjusted EBITDA'margin remained in line with the prioryear at 16%.

Selected highlights for the year:

» Harnessing Alto bolster MaestroEDE exercise management tool for global military training
« Completed the acquisition of Mabway, expanding military training and simulation solutions globally
« Won $23 million contract for new military medical training program with the Canadian Armed Forces

« Renewed $10 million contract for military training with Canadian Defence Academy and Military Personnel
Generation Group

« Won contracts with NATO Supreme Headquarters Allied Powers Europe (SHAPE) to provide comprehensive
support to the development of Supreme Allied Commander Europe’s (SACEUR) Chemical, Biological,
Radiological and Nuclear (CBRN) exercise program

' Thisis 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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Provides IT and cybersecurity solutions
to public and private sector organizations
across a variety of verticals.
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Product 12,877 12,856 71,774 44,741
Service 32,858 34,775 141,965 144,431
Revenues 45,735 47,631 213,739 189,172
Gross profit 19,029 16,341 85,760 68,689
Gross profit % 42% 34% 40% 36%
Adjusted EBITDA! 6,311 5,653 28,503 23,459
Adjusted EBITDA'Margin% 14% 12% 13% 12%
Organic/ Acquisitive Revenue Growth -13% /9% -31% /0% -4% /17% -13%/22%
New contract signings (gross) 52,000 87,000 231,000 247,000
Backlog 137,396 140,688 137,396 140,688

' Thisis anon-GAAP measure mainly derived from the consolidated financial statements, but does not have a standardized meaning prescribed by IFRS.
Please referto the Reconciliation of Non-GAAP Measures to Most Comparable IFRS Measures section of the Management’s Discussion and Analysis.
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Three-months ended September 30, 2024

Forthe three-month period ended September 30, 2024, revenues decreased 4% to $45,735, compared to the same period last
year. Acquisitive growth was 9% driven by the acquisition of Decisive, closed on DecemberT,2023. Organic revenues declined
13% due tolonger sales cyclesin our value addedresale businessin the US and slight reductions in our on demand government
solutions business.

Forthe three-month period ended September 30,2024, adjusted EBITDA'increased by $658 to $6,311, compared to the same
periodlastyear. Thisincrease s a result of higher margin product salesin the current quarter slightly offset by anincrease in
selling and marketing costs. As aresult, adjusted EBITDA'margin increased to 14%, compared to 12% for the same period last
year.

Inthe quarter, ITCS signed new contracts valued at $52 million, implying a book-to-billratio of 1.1.

Twelve-months ended September 30, 2024

Forthe twelve-month period ended September 30, 2024, revenues increased 13% to $213,739, compared to the same period
last year. This growth was mainly attributed to the Decisive acquisition offset slightly by declines in our value added resale
businessinthe US. Adjusted EBITDA!increased by 22% to $28,503, compared to the same period last year, due to the same
factors mentioned above.

Selected highlights for the year:

« Collaborates with Microsoft to offer scalable cloud-native cybersecurity solutions
« Namedto CRN’s Managed Service Provider 500 List

« Namedto CRN’s Solution Provider 500 list

« Topped list of largest Houston-area Cybersecurity companies

« Secured six-year contract valued up to $90 million for IT and software development services with General Dynamics Mission
Systems to support the Canadian Army

« Namedto CRN’s 2024 Tech Elite 250 List

« Announced the appointment of Michael Tremblay as President, IT and Cyber Solutions

« Completed the acquisition of Decisive Group

« Recognized as Canada Partner of the Year at the 2023 CrowdStrike Global Partner Awards

« Achieved multiple Cisco Powered Services specializations for managed service expertise

Shared Services

Forthe three-month period ended September 30,2024, shared services expenses decreased slightly by $102 to $10,084,
compared to the same period last year.

Selected Quarterly Financial Data

The Company’s operations are subject to some quarterly seasonality due to the timing of vacation periods, statutory holidays,
industry-specific seasonal cycles and the timing and delivery of milestones for significant projects. The Company’s first and third
quarters are affected by business specific cycles, along with working days, statutory holidays and vacation periods impacting
the Company’s delivery teams contributing to lower service revenues. This seasonality may not be apparent in the overall results
of the Company, depending on the impact of the realized sales mix of its various projects. The following table sets forth selected
financialinformation for the Company’s past eight quarters.

' Thisis 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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(Canadian dollarsin millions, except per share data)

Q4/24 | Q3/24 | Q2/24 Q1/24 | Q4/23 Q3/23 Q2/23 Q1/23 | Q4/22

Revenues

$ $ $ $ $ $ $ $ $
Advanced Technologies 53.0 52.6 51.3 511 52.5 44.8 46.8 34.3 30.5
Health 52.2 56.1 53.6 50.] 51.6 49.1 43.6 40.4 39.4
Learning 30.2 27.4 28.2 27.1 24.2 26.7 28.8 26.4 21.8
ITCS 45.8 49.0 68.2 50.8 47.6 45.9 49.3 46.4 68.8
Total Revenue 181.2 185.1 201.3 179.1 175.9 166.5 168.5 147.5 160.5
Costof revenue 7.2 123.2 131.2 121.0 120.2 15.4 16.5 102.3 10.4
Gross profit 64.0 61.9 70.1 581 55.7 51.1 52.0 45.2 501
Selling and marketing 13.5 14.3 15.0 12.4 10.5 1.9 1.8 11.1 131
General and administration 24.7 26.4 26.6 23.6 22.0 21.4 20.5 17.4 17.0
Research and development 3. 3.5 2.7 2.7 2.8 3.3 2.9 2.4 1.0
Profit before under noteditems 22.7 17.7 25.8 19.4 20.4 14.5 16.8 14.3 19.0
Depreciation of equipment and
application software 2.8 2.5 2.5 2.3 2.1 2.4 2.3 2.3 2.4
Depreciation of right of use asset 1.6 1.5 1.5 1.5 1.4 1.2 1.0 1.0 1.0
Amortization of acquired
intangible assets 7.6 6.8 6.2 5.2 4.5 3.6 3.4 3.4 3.5
Otherchangesinfairvalue (0.2) — — — (0.3) — — — —
Restructuring expense 0.3 — 1.5 — 2.6 — — — —
Deemed Compensation 1.8 1.0 0.9 0.6 0.4 _ 0.1 0.1 33
Changesinfairvalue related to
contingent earn-out 2.5 1.5 4.1 0.7 0.4 — 2.5 0.7 2.3
Profit beforeinterest andincome
taxexpense 6.3 4.4 9.1 9.1 9.3 7.3 7.5 6.8 6.5
Interest expense 2.0 1.4 1.8 1.6 0.8 0 0.1 0.1 0.1
Income tax expense 4.9 1.7 2.4 2.1 3.4 2.7 2.9 2.] 5.4
Net profit (0.6) 1.3 4.9 5.4 5.1 47 45 4.6 1.0
Weighted average shares
outstanding - Basic 11.8M 11.9M 11.8M 11.8M 11.8M 11.7M 11.7M 11.6M 11.4M
Weighted average shares
outstanding - Diluted 12.0M 12.0M 12.0M 11.9M 11.8M 11.8M 11.8M 11.7M 11.5M
Net profit per share
Basic o}) 01 0.4 05 0.4 0.4 0.4 0.4 01
Diluted 0.) 01 0.4 0.5 0.4 0.4 0.4 0.4 01
Adjusted EBITDA' per share
Basic 1.92 1.49 217 1.65 1.73 1.24 1.45 1.23 1.67
Diluted 1.89 1.47 214 1.63 1.72 123 1.45 1.22 1.66

' Thisis 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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Fourth Quarter Financial Summary

Consolidated Statements of Net Profit

Forthe years ended September 30,2024 and 2023 (Canadian dollars in thousands):

Three months ended September 30, Year ended September 30,
2024 2023 ‘
September 30, September 30, September 30, September 30,
2024 2023 2024 2023
$ $ $ $

Revenue 181,166 175,948 746,611 658,583
Cost of revenues 117,242 120,152 492,597 454,371
Gross profit 63,924 55,796 254,014 204,212
Selling and marketing 13,466 10,545 55115 45,410
General and administration 24,734 22,034 101,397 81,363
Research and development 3,047 2,836 11,967 11,452
Profit before under noted items 22,677 20,381 85,535 65,987
Depreciation of property, plant and equipment 2,750 2,133 10,048 9,043
Depreciation of right of use assets 1,587 1,352 6,043 4,501
Amortization of acquiredintangible assets 7,577 4,460 25,738 14,874
Restructuring expense 368 2,618 1,864 2,618
Otherchangesinfairvalue (202) (314) (202) (314)
Deemed compensation 1,797 403 4,322 550
Changesin fairvalue related to contingent
earn-out 2,495 416 8,767 3,858
Profit before interestincome andincome
tax expense 6,305 9,313 28,955 30,857
Interest expense (income) 1,988 793 6,635 896
Income tax expense - current 4,623 3,776 15,442 12,919
Income tax expense - deferred 262 (375) (4,302) (1,843)
NET PROFIT (568) 5,119 11,180 18,885
Net profit per share:
Basic (0.05) 0.43 0.95 1.61
Diluted (0.05) 0.43 0.93 1.61
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Consolidated Statements of Cash Flows

Forthe years ended September 30,2024 and 2023 (Canadian dollars in thousands):

Three months ended September 30, Year ended September 30,

$ $ $ $
CASHFLOWS GENERATED FROM (USEDIN)
OPERATING ACTIVITIES
Net profit (568) 519 11,180 18,885
Items not affecting cash:
Interest expense 1,410 634 4,826 365
Changesinfairvalue related to contingent
earn-out 2,495 416 8,767 3,858
Lease obligationsinterest expense 578 159 1,809 531
Income tax expense 4,885 3,401 11,140 11,076
Employee share purchase plan expense 122 130 549 597
Share based compensation expense 562 1,618 3,824 3,273
Depreciationand amortization 11,914 7,945 41,829 28,418
Deemed compensation 1,797 403 4,322 550
Otherchangesinfairvalue (202) (314) (202) (314)
22,993 19,51 88,044 67,239
Changeinnon-cash working capital
Accountsreceivable (9,631) (8,971) 17,625 1,393
Workin process (1,123) 6,166 (2,509) 23,285
Prepaid expenses and other 3,007 (3,849) 337 (829)
Inventory 1,002 1,873 2,795 (3,340)
Accounts payable and accrued liabilities 9133 9,476 (1,064) (17,947)
Unearned contractrevenue (1,687) 4,918 (6) 928
23,694 29,124 105,222 70,729
Interest paid (1,988) (791 (6,635) (895)
Income tax paid (2,289) (5,629) (11,366) (13,059)
19,417 22,704 87,221 56,775
CASHFLOWS GENERATED FROM (USEDIN)
FINANCING ACTIVITIES
Issuance of common shares net of costs 618 760 2,786 2,901
Dividends (3,397) (3,335) (13,357) (13,163)
Net draw (repayment) on debt facility (4,250) 37,750 52,000 30,250
Payment of lease obligations (1,318) (1,261) (5,289) (4,382)
Repurchase of common shares (2,819) (1,670) (5,648) (1,670)
(11,166) 32,244 30,498 13,936
CASHFLOWS USED ININVESTING ACTIVITIES
Investments — - — (2,689)
Business acquisitions — (59,834) (87,862) (68,494)
Property, plant and equipment (2,462) (2,368) (11,803) (8,440)
(2,462) (62,202) (99,665) (79,623)
NET CASH INFLOW (OUTFLOW) 5,789 (7,254) 18,054 (8,912)
CASHAND CASH EQUIVALENTS, BEGINNING
OF PERIOD 45,999 40,988 33,734 42,646
CASHAND CASH EQUIVALENTS, END OF PERIOD 51,788 33,734 51,788 33,734
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The diluted weighted average number of shares has been calculated as follows:

Three months ended September 30, Year ended September 30,
205 2024 2023

Weighted average number of common
shares - basic 11,835,037 11,790,964 11,837,520 11,714,887
Additions to refiect the dilutive effect of
employee stock options and RSUs 168,696 49,575 93,261 25,791
Weighted average number of common
shares - diluted 12,003,733 11,840,539 11,930,781 11,740,678

The following table presents the revenue of the Company for the year ended September 30,2024 and 2023 (Canadian dollars in
thousands):

Three months ended September 30, Year ended September 30,

Productrevenue

Advanced Technologies 39,875 32,367 145,773 106,298
Health n7 1 1,191 1
Learning 1,793 1,567 8,01 6,235
ITCS 12,877 12,856 71,774 44,741
Total product revenue 54,662 46,791 226,749 157,275

Servicerevenue

Advanced Technologies 13,082 20,154 62,169 72,065
Health 52,122 51,567 210,839 184,855
Learning 28,442 22,661 104,889 99,957
ITCS 32,858 34,775 141,965 144,431
Total service revenue 126,504 129,157 519,862 501,308
Totalrevenue 181,166 175,948 746,611 658,583
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Segmentedinformationis as follows for three months ended September 30,2024 (Canadian dollars in thousands):

For the three months ended Advanced Health Learnin Shared
September 30, 2024 Technologies 9 Services

$ $ $ $ $ $
Revenue 52,957 52,239 30,235 45,735 — 181,166
Cost of revenues 31,125 38,874 20,537 26,706 — 117,242
Gross profit 21,832 13,365 9,698 19,029 — 63,924
Gross profit % 41% 26% 32% 42% N/A 35%
Operating expenses 10,961 4,193 3,291 12,718 10,084 41,247
Profit before under noted
items 10,871 9172 6,407 6,311 (10,084) 22,677
Profit before under noted
items % 21% 18% 21% 14% N/A 13%
Depreciation of property,
plant and equipment 2,750
Depreciation of right of
use assets 1,587
Amortization of acquired
intangible assets 7,577
Otherchangesinfairvalue (202)
Restructuring expense 368
Deemed compensation 1,797
Changesinfairvaluerelated
to contingent earn-out 2,495
Profit before interestincome
and income tax expense 6,305
Interest expense 1,988
Income tax expense -
current 4,623
Income tax expense -
deferred 262
NET PROFIT FOR THE PERIOD (568)
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Segmentedinformationis as follows for three months ended September 30,2023 (Canadian dollars in thousands):

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

$ $ $ $ $ $
Revenue 52,521 51,568 24,228 47,631 — 175,948
Cost of revenues 33,845 36,389 18,628 31,290 — 120,152
Gross profit 18,676 15,179 5,600 16,341 — 55,796
Gross profit % 36% 29% 23% 34% N/A 32%
Operating expenses 7,589 4,457 2,495 10,688 10,186 35,415
Profitbefore under noted
items 11,087 10,722 3,105 5,653 (10,186) 20,381
Profitbefore under noted
items % 21% 21% 13% 12% N/A 12%
Depreciation of property,
plantand equipment 2,133
Depreciation of right of use
assets 1,352
Amortization of acquired
intangible assets 4,460
Otherchangesinfairvalue (314)
Restructuring expense 2,618
Deemed compensation 403
Changes infairvaluerelated to
contingent earn-out 416
Profit before interestincome
and income tax expense 9,313
Interest expense 793
Income tax expense - current 3,776
Income taxrecovery -
deferred (375)
NET PROFIT FOR THE PERIOD 519
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Financial Position

Working capital as a percentage of trailing twelve month revenue has decreased to 7.4% at September 30,2024 versus 13.6% for
the same period of the prioryear. This is a testament to the Company’s ability to increase growth and successfully manage its
investments in working capital while doing so. The total working capital for the Company has decreased from where it was a year
ago which has contributed to a positive cash flow of $16,870 for the year ended September 30, 2024, as working capital
management continues to be a priority for the business.

Assets

As at September 30, 2024, total assets stood at $707,920, versus $585,723 as at September 30, 2023. The increase in total
assetsis primarily aresult of the acquisitions of Decisive and Mabway with the corresponding purchased assets along with
positive operating contributions from the existing business.

As at September 30, 2024, cash and cash equivalents were $51,788, compared to $33,734 at September 30, 2023.
Liabilities

As at September 30, 2024, total liabilities stood at $381,165, versus $257,351 as at September 30, 2023. The increase is primarily a
result of the acquisitions Decisive and Mabway, along with the debt drawn in order to fund the acquisitions.

As at September 30, 2024, Calian had net debtl of $37,962 and its net debt1 to trailing twelve month adjusted EBITDA! ratio was
0.4x, well below its maximum threshold of 2.5x. As at September 30, 2024, the Company was in full compliance withits debt
covenants.

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

There were no off-balance sheet arrangements as at September 30, 2024.

Shareholders’ Equity

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

OnAugust 28,2024, the TSX accepted Calian’s Notice of Intention to make a NCIB to purchase for cancellation up to 995,904
common shares during the 12-month period commencing September1, 2024 and ending August 31,2025, representing
approximately 10% of the public float of its common shares as at August 16, 2024,

Underthese NCIB’s, the Company repurchased 61,422 common shares for cancellation in the three-month period ended
September 30, 2024 for consideration of $2,819 underits NCIB. The Company repurchased 115,248 common shares for
cancellationin the twelve-month period ended September 30, 2024 for consideration of $5,648.

The Company has enteredinto an automatic share purchase plan (“ASPP”) to provide the option toinstructits broker to make
purchases underthe NCIB during any applicable blackout periods. As at September 30, 2024 (September 30,2023), an
obligation for the repurchase of shares of $3,075 (NIL) was recognized as an accrued liability, as instructions were provided to
the Company’s broker to continue making purchases during the current blackout period inaccordance with the ASPP.
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Share Capital

As at September 30,2024, the capital stockissued and outstanding of the Company consisted of 11,802,364 common shares

(11,812,650 as at September 30,2023).

The following table presents the outstanding capital stock activity for the twelve-month period ended September 30,2024 and

September 30,2023.

Twelve-months ended
September 30, 2024

Twelve-months ended
September 30,2023

Balance October 11,812,650 11,607,391
Sharesissued underemployee share plans 53,264 60,311
Sharesissued under employee share purchase plan 50,566 48,620
Sharesissued through acquisition 1,132 128,422
Shares cancelled through NCIB program (115,248) (32,094)
Issued capital 11,802,364 11,812,650
Weighted average number of common shares - basic 1,837,520 1,714,887
Weighted average number of common shares - diluted 11,930,781 11,740,678
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Liquidity and Capital Resources

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

Three months ended September 30, Year ended September 30,

2024 2023 2024 2023
$ $ $ $

Net profit (568) 519 11,180 18,885
ltems not affecting cash: 23,561 14,392 76,864 48,354
CASH FLOWS FROM OPERATING
ACTIVITIES BEFORE CHANGES IN
WORKING CAPITAL 22,993 19,51 88,044 67,239
Changeinnon-cash working capital 701 9,613 17,178 3,490
Interest andincome tax paid (4,277) (6,420) (18,001) (13,954)
CASH FLOWS FROM (USED IN)
OPERATING ACTIVITIES 19,417 22,704 87,221 56,775
Dividends (3,397) (3,335) (13,357) (13,163)
Draw (repayment) on debt facility (4,250) 37,750 52,000 30,250
Other (3,519) (2,177) (8,157) (3,151)
CASH FLOWS GENERATED FROM
(USED IN) FINANCING ACTIVITIES (11,166) 32,244 30,498 13,936
Investments — — — (2,689)
Business acquisitions — (59,834) (87,862) (68,494)
Capital Expenditures (2,462) (2,368) (1,803) (8,440)
CASHFLOWS USED IN INVESTING
ACTIVITIES (2,462) (62,202) (99,665) (79,623)
NET CASH OUTFLOW 5,789 (7,254) 18,054 (8,912
CASHAND CASH EQUIVALENTS,
BEGINNING OF PERIOD 45,999 40,988 33,734 42,646
CASH AND CASH EQUIVALENTS,
END OF PERIOD 51,788 33,734 51,788 33,734

Operating Activities

For the three-month period ended September 30, 2024, cash flows generated from operating activities amounted to $19,417,
compared to $22,704 for the same period last year. The cash flow from operating activities benefited from strong cash income
along with adecrease to working capital from the prior quarter.

Cash from operating activities was $87,221in the twelve-month period ended September 30, 2024 when compared to $56,775
forthe same period of the previous year. Thisincrease is aresult of higher cash based income, along with strong cash generation
fromworking capital maintenance. The Company was able to convert $17,178 due to changes in working capital in the twelve
month period ended September 30, 2024.

' Thisis 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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Financing Activities

Forthe three-month period ended September 30, 2024, financing activities decreased cash by $11,166 mainly due repayments
of our credit facility in the current quarter of $4,250, outflows for dividend payments of $3,397 and repurchases of common
sharesinthe amount of $2,819. For the three-month period ended September 30, 2023, financing activities increased cash by
$32,244, primarily as a result of draws on our line of credit amounting to $37,750, offset by dividends paid of $3,335 and shares
repurchased amounting to $1,670.

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

Investing Activities

Forthe three-month period ended September 30, 2024, investing activities decreased cash by $2,462 due to capital
expenditures. For the three-month period ended September 30, 2023, investing activities decreased cash by $62,202 due to
the acquisition of HPT in the amount of $59,834 and capital expenditures of $2,368.

For the twelve-month period ended September 30, 2024, investing activities decreased cash by $99,665 with capital
expenditures of $11,803 and business acquisitions for acquisitions made in the year and earn-out payments made amounting to
$87,862. This compares to the outflow of $79,623 for the twelve-month period ended September 30, 2023 where capital
expenditures were $8,440, business acquisition payments along with earn-out payments. For further information of acquisition
and earn-out payments please see note 25 and 26 of the September 30, 2024 annual financial statements.

Reconciliation of Non-GAAP Measures to Most Comparable IFRS Measures

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

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

ANNUAL REPORT 2024 55



Adjusted EBITDA

‘ Three months ended September 30, ‘ Year ended September 30,

o2 | o oz | 2o |

$ $ $ $
Net profit (568) 519 11,180 18,885
Depreciation of equipment and
application software 2,750 2,133 10,048 9,043
Depreciation of right of use asset 1,587 1,352 6,043 4,501
Amortization of acquiredintangible
assets 7,577 4,460 25,738 14,874
Restructuring expense 368 2,618 1,864 2,618
Otherchangesinfairvalue (202) (314) (202) (314)
Interest expense 1,988 793 6,635 896
Changesinfairvaluerelated to
contingent earn-out 2,495 416 8,767 3,858
Deemed Compensation 1,797 403 4,322 550
Income tax 4,885 3,401 11,140 11,076
Adjusted EBITDA 22,677 20,381 85,635 65,987

Adjusted Net Profit
Three months ended September 30, Year ended September 30,

$ $ $ $
Net profit (568) 519 11,180 18,885
Restructuring expense 368 2,618 1,864 2,618
Otherchangesinfairvalue (202) (314) (202) (314)
Changesinfairvaluerelated to
contingent earn-out 2,495 416 8,767 3,858
Deemed Compensation 1,797 403 4,322 550
Amortization of intangibles 7,577 4,460 25,738 14,874
Adjusted net profit 1,467 12,702 51,669 40,471
Weighted average number of
common shares basic 11,835,037 11,790,964 11,837,520 11,714,887
Adjusted EPS Basic 0.97 1.08 4.36 3.45
Adjusted EPS Diluted 0.96 1.07 4.33 3.45
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Operating Free Cash Flow

‘ Three months ended September 30, ‘ Year ended September 30,

$ $ $ $

Cash flows generated from

operating activities 19,417 22,704 87,221 56,775

Property, plant and equipment (2,462) (2,368) (11,803) (8,440)
Free cash flow 16,955 20,336 75,418 48,335
Free cash flow 16,955 20,336 75,418 48,335
Adjustments:

Changeinnon-cashworking

capital (701) (9,613) (17,178) (3,490)
Operating free cash flow 16,254 10,723 58,240 44,845
Operating free cash flow pershare
- basic 1.37 0.91 4.92 3.83
Operating free cash flow per share -
diluted 1.35 0.91 4.86 3.81
Operating free cash flow conversion 72% 53% 68% 68%

Net Debt to Adjusted EBITDA

September 30, 2024 September 30,2023

$ $
Cash 51,788 33,734
Debt facility 89,750 37,750
Net debt (net cash) 37,962 4,016
Trailing twelve month adjusted
EBITDA 85,535 65,987
Net debt to adjusted EBITDA 04 0.

Operating free cash flow measures the company’s cash profitability after required capital spending when excluding working
capital changes. The Company’s ability to convert adjusted EBITDA' to operating free cash flow is critical for the long term
success of its strategic growth. These measurements better align the reporting of our results and improve comparability against
our peers. We believe that securities analysts, investors and otherinterested parties frequently use non-GAAP measures in the
evaluation of issuers. Management also uses non-GAAP measures in order to facilitate operating performance comparisons
from period to period, prepare annual operating budgets and assess our ability to meet our capital expenditure and working
capitalrequirements. Non-GAAP measures should not be considered a substitute for or be considered inisolation from
measures prepared in accordance with IFRS. Investors are encouraged to review our financial statements and disclosures in their
entirety and are cautioned not to put undue reliance on non-GAAP measures and view them in conjunction with the most
comparable IFRS financial measures. The Company has reconciled adjusted profit to the most comparable IFRS financial
measure as shown above.
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Risk and Uncertainties

Economic uncertainty
Sustainability and management of recent growth

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

Accessto Capital

Negative covenantsin credit facilities

Availability of commodities and inflationary prices
Security breaches - cyberattacks

Competition within key markets

Availability of qualified professionals

. Government contracts

Defense industry

Non-Performance of akey supplier or contractor
Seniormanagement personneland succession
iiiplanning

Concentration of key revenues

Performance on Fixed-Priced Contracts

Rapidly changing technologies and customer demands
Outsourcing/subcontracting

Historical pricing trends

Customer’s ability to retain market share

. Consolidation of customer base

Backlog

. Accounts Receivable collectionrisk

. Foreign currency

Foreign operations

. Dependence on Subsidiaries’ Cash Flows

. Reputationaland brand risks

27.

28.
29.
30.

3.

32.
33.
34.
35.
36.

37.

38.
39.
40.

41.

42.

47.

48.
49.
50.

51.

52.

Errors and defectsin technology
Taxconsequences

Privacy concerns

Intellectual property infringement and protection
Manufacturing limitations

Use of open-source software

Use of licensed technology

Insurance sufficiency

Medical malpractice

Negotiation of facilities leases
Warranty and product liability claims
Litigation

Climaterisks

Environmental and Health & Safety risks

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

Fraud

. Corruption
44,
45,
46.

Conflicts of Interest

Product obsolesce

ChangesinlLaws, Rules and Regulations
SRED or other R&D tax credits

Transfer pricing

Investmentin R&D

Compliance withESG reporting requirements
Price fluctuations of common shares

Dilution of common shares

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

Estimates

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

Project completion for revenue

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

Impairment of goodwill and intangible assets

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

Income taxes

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

Judgments

Business combinations

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

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

Deferred income taxes

The Company’s accounting policy with regards to income taxesis described in Note 2 of the September 30,2024 annual
financial statements. Inapplying this policy, judgments are made in determining the probability of whether deductions or tax
credits canbe utilized andrelated timing of suchitems.
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Disclosure Controls and Internal Controls over Financial Reporting

Management Conclusion on the Effectiveness of Disclosure Controls

The Chief Executive Officer and the Chief Financial Officer of the Company, after evaluating the effectiveness of the Company’s
disclosure controls and procedures as of September 30,2024 have concluded that the Company’s disclosure controls and
procedures were adequate and effective to ensure that material informationrelating to the Company andits consolidated
subsidiaries would have been known to them and that information required to be disclosed by the Company is recorded,
processed, summarized and reported within the time periods specified in the securities legislation.

Management Conclusion on the Effectiveness of Internal Control over Financial Reporting

The Chief Executive Officer and the Chief Financial Officer of the Company, after evaluating the effectiveness of the Company’s
internal control over financial reporting as of September 30,2024, have concluded that the Company’s internal controls over
financialreporting provide reasonable assurance regarding the reliability of financial reporting for external purposesin
accordance with IFRS.

During the mostrecentinterim quarter ending September 30,2024, there have been no changesin the design of the Company’s
internal controls over financial reporting that has materially affected, oris reasonably likely to materially affect, the Company’s
internal controls over financial reporting.

On behalf of Management,

Vb

(s) Patrick Houston
Chief Financial Officer

November 26,2024

60 CALIAN GROUP LTD.



Audited Annual Consolidated
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ANNUAL REPORT 2024 61



62

KPMG

KPMG LLP

150 Elgin Street, Suite 1800
Ottawa, ON K2P 2P8
Canada

Telephone 613 212 5764
Fax 613 212 2896

INDEPENDENT AUDITOR’S REPORT

To the Shareholders of Calian Group Ltd.

Opinion
We have audited the consolidated financial statements of Calian Group Ltd. (the “Entity”), which
comprise:

¢ the consolidated statements of financial position as at September 30, 2024 and September 30,
2023

¢ the consolidated statements of net profit for the years then ended

¢ the consolidated statements of comprehensive income for the years then ended
¢ the consolidated statements of changes in equity for the years then ended

¢ the consolidated statements of cash flows for the years then ended

¢ and notes to the consolidated financial statements, including a summary of material accounting
policy information

(Hereinafter referred to as the “financial statements”).

In our opinion, the accompanying financial statements present fairly, in all material respects, the
consolidated financial position of the Entity as at September 30, 2024 and September 30, 2023, and
its consolidated financial performance and its consolidated cash flows for the years then ended in
accordance with IFRS Accounting Standards as issued by the International Accounting Standards
Board.

Basis for Opinion

We conducted our audit in accordance with Canadian generally accepted auditing standards. Our
responsibilities under those standards are further described in the “Auditor’s Responsibilities for
the Audit of the Financial Statements” section of our auditor’s report.

We are independent of the Entity in accordance with the ethical requirements that are relevant to our
audit of the financial statements in Canada, and we have fulfilled our other ethical responsibilities in
accordance with these requirements.
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Page 2

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for our opinion.

Key Audit Matters

Key audit matters are those matters that, in our professional judgment, were of most significance in
our audit of the financial statements for the year ended September 30, 2024.

These matters were addressed in the context of our audit of the financial statements as a whole, and
in forming our opinion thereon, and we do not provide a separate opinion on these matters.

We have determined the matters described below to be the key audit matters to be communicated
in our auditor’s report.

Evaluation of the estimated costs to complete for the Advanced Technologies fixed
price contracts

Description of the matter

We draw attention to Notes 2(a), 3, and 20 to the financial statements. The Entity enters into
fixed-price contracts which can extend over more than one reporting period. Revenue from these
fixed-price projects is recognized over time using the input method based on management’s best
estimate of the costs and related risks associated with completing the projects. Specifically for the
Advanced Technologies fixed-price contracts, there is significant judgment in determining the
estimated costs to complete, including materials, labour and subcontractor costs. The service
revenue in Advanced Technologies is $62,169 thousand, the majority of which is composed of fixed
price contracts.

Why the matter is a key audit matter

We identified the evaluation of the estimated costs to complete for the Advanced Technologies fixed
price contracts as a key audit matter. This matter represents a significant risk of material
misstatement due to the magnitude of the balance and the high degree of judgment in determining
the estimated costs to complete. Significant auditor judgment was required in evaluating the results
of our audit procedures over the estimated costs to complete.

How the matter was addressed in the audit
The primary procedures we performed to address this key audit matter included the following:

We evaluated the design and tested the operating effectiveness of certain controls over the Entity’s
revenue recognition process. This included a control related to the evaluation of estimated costs to
complete fixed price contracts with customers.

We evaluated the Entity’s ability to estimate costs to complete fixed price contracts by comparing
actual costs incurred for a selection of fixed price contracts completed in the current year against the
total contract costs estimated in the prior year.
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For a selection of fixed price contracts:

o We evaluated the estimated costs to complete by inspecting the executed contracts, including
any significant amendments, inquiring with the project manager, and obtaining supporting
documentation, such as project planning documents.

e We evaluated the materials, labour, and subcontractor costs included in the estimated costs
to complete through inquiring with the project manager and inspecting corroborative
evidence, such as correspondence between the Entity and the customer, suppliers, and
subcontractors.

Evaluation of the acquisition-date fair value of customer relationships and
contingent consideration related to the Decisive Group Inc. business acquisition

Description of the matter

We draw attention to Notes 2, 3, 13, and 25 to the financial statements. On December 1, 2023, the
Entity acquired all outstanding shares of Decisive Group Inc. (“Decisive”), for a total purchase price
of $68,767 thousand including contingent consideration of $17,880. The acquisition-date fair value
of the customer relationships is $49,400 thousand. The Entity estimates the fair value of the customer
relationships using the multi-period excess earnings method. The Entity estimates the fair value of
the contingent consideration using a scenario-based model. The valuations of the customer
relationships and contingent consideration involve significant estimation uncertainty, including
assumptions relating to forecasted revenues and forecasted earnings before interest,
tax, depreciation and amortization (“‘EBITDA”) margins. The valuation of the customer relationships
also included significant assumptions related to the customer attrition rate and discount rate.

Why the matter is a key audit matter

We identified the evaluation of the acquisition-date fair value of the customer relationships and
contingent consideration related to the Decisive business acquisition as a key audit matter. This
matter represented an area of significant risk of material misstatement given the magnitude of the
fair value and high degree of estimation uncertainty in determining the fair value of the customer
relationships and contingent consideration. In addition, significant auditor judgment and specialized
skills and knowledge were required in evaluating the results of our audit procedures due to the
sensitivity of the fair value of the customer relationships and contingent consideration to change in
the assumptions noted above.

How the matter was addressed in the audit
The primary procedures we performed to address this key audit matter included the following:

We evaluated the Entity’s forecasted revenues and EBITDA margins by considering historical
results, industry data, and publicly available customer market data. We took into account changes
in conditions and events affecting the customer relationships and contingent consideration
arrangement to assess the adjustment, or lack of adjustments, made by the Entity to historical results
in arriving at the forecasted amounts.
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We involved valuation professionals with specialized skills and knowledge, who assisted in:

e Evaluating the customer attrition rate by considering historical results and by comparing
against publicly available market data from comparable companies.

e Evaluating the Entity’s discount rate by comparing against discount rate ranges that were
independently developed using industry data and publicly available market data from
comparable companies.

Evaluation of the acquisition-date fair value of customer relationships related to the
Mabway Limited acquisition

Description of the matter

We draw attention to Notes 2, 3, 13, and 25 to the financial statements. On May 9, 2024, the Entity
acquired all outstanding shares of Mabway Limited (“Mabway”), for a total purchase price of $44,182
thousand. The acquisition-date fair value of the customer relationships is $21,925 thousand. The
Entity estimates the fair value of the customer relationships using the multi-period excess earnings
method. The valuation involves significant estimation uncertainty, including assumptions relating to
forecasted revenues attributable to the customer relationships, and discount rate.

Why the matter is a key audit matter

We identified the evaluation of the acquisition-date fair value of customer relationships related to
the Mabway business acquisition as a key audit matter. This matter represented an area of
significant risk of material misstatement given the magnitude of the fair value and high degree of
estimation uncertainty in determining the fair value of the customer relationships. In addition,
significant auditor judgment and specialized skills and knowledge were required in evaluating the
results of our audit procedures due to the sensitivity of the fair value of the customer relationships to
change in the assumptions noted above.

How the matter was addressed in the audit
The primary procedures we performed to address this key audit matter included the following:

We evaluated the Entity’s forecasted revenues by considering historical results. We took into account
changes in conditions and events affecting the customer relationships to assess the adjustment, or
lack of adjustments, made by the Entity to historical results in arriving at the forecasted amounts.

We examined a selection of contracts with customers and inspected for renewal clauses to assess
the Entity’s forecasted revenues.

We involved valuation professionals with specialized skills and knowledge, who assisted in:

Evaluating the Entity’s discount rate by comparing against discount rate ranges that were
independently developed using industry data and publicly available market data from comparable
companies.
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Evaluation of goodwill impairment analysis for the IT and Cyber Security (“ITCS”)
group of cash generating units (“CGUs”)

Description of the matter

We draw attention to notes 2 and 3 to the financial statements. The Entity has recorded
goodwill of $210,392 thousand and acquired intangible assets of $128,253 thousand. For
impairment testing purposes, CGUs are grouped according to the Company's reporting
segments, and $181,727 thousand of the combined goodwill and acquired intangible assets
balance relates to the ITCS reporting segment. CGUs or groups of CGUs to which goodwill has
been allocated are tested for impairment annually, or whenever events or changes in
circumstances indicate that the carrying amount of a CGU may not be recoverable.
Determining whether goodwill or acquired intangible assets are impaired requires an estimation
of the recoverable amount of the group of CGUs, which was assessed through a value in use
calculation. Key assumptions used in determining the value in use include projected after-tax cash
earnings, terminal growth rate, and the discount rate.

Why the matter is a key audit matter

We identified the evaluation of goodwill impairment analysis for the ITCS group of CGUs as a
key audit matter. This matter represented an area of significant risk of material misstatement due
to the magnitude of the balance and the high degree of estimation uncertainty in determining
the recoverable amount. Further, professionals with specialized skills and knowledge were
required in performing and evaluating the results of our procedures due to the sensitivity of the
recoverable amount to changes in key assumptions.

How the matter was addressed in the audit
The primary procedures we performed to address this key audit matter included the following:

We assessed the Entity’s ability to accurately estimate projected after-tax cash earnings
by comparing the Entity’s historical estimated projected after-tax cash earnings to actual results.

We considered changes in conditions and events affecting the ITCS group of CGUs and
assessed how they have been factored into the Entity’s estimated projected after-tax cash earning.

We involved valuation professionals with specialized skills and knowledge, who assisted in:

» Evaluating the appropriateness of the discount rate assumption by comparing the Entity’s WACC
to a WACC that was independently developed using publicly available information for comparable
entities and considering risks specific to the ITCS segment.

* Evaluating the appropriateness of the terminal growth rate assumption by comparing it against
an independently developed terminal growth rate developed using long-term estimates of
inflation.

We assessed the Entity’s determination that the recoverable amount of the ITCS group of CGUs
exceeded its carrying value by independently estimating the recoverable amount, using the Entity’s
projected after-tax cash earnings along with a discount rate and terminal growth rate developed by
valuation professionals.
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Other Information
Management is responsible for the other information. Other information comprises:

e the information included in Management’s Discussion and Analysis filed with the relevant
Canadian Securities Commissions

¢ the information, other than the financial statements and the auditor’s report thereon, included in
a document likely to be entitled “Annual Report 2024.”

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

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

We obtained the information included in Management’s Discussion and Analysis filed with the
relevant Canadian Securities Commissions as at the date of the auditor’s report. If, based on the
work we have performed on this other information, we conclude that there is a material misstatement
of this other information, we are required to report that fact in the auditor’s report.

We have nothing to report in this regard.

The information, other than the financial statements and the auditor’s report thereon, included in a
document likely to be entitled “Annual Report 2024” is expected to be made available to us after the
date of this auditor’s report. If, based on the work we will perform on this other information, we
conclude that there is a material misstatement of this other information, we are required to report
that fact to those charged with governance.

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

Management is responsible for the preparation and fair presentation of the financial statements in
accordance with IFRS Accounting Standards as issued by the International Accounting Standards
Board, and for such internal control as management determines is necessary to enable the
preparation of financial statements that are free from material misstatement, whether due to fraud or
error.

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

Those charged with governance are responsible for overseeing the Entity’s financial reporting
process.
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Auditor’s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a
whole are free from material misstatement, whether due to fraud or error, and to issue an auditor's
report that includes our opinion.

Reasonable assurance is a high level of assurance, but is not a guarantee that an audit
conducted in accordance with Canadian generally accepted auditing standards will always
detect a material misstatement when it exists.

Misstatements can arise from fraud or error and are considered material if, individually or in the
aggregate, they could reasonably be expected to influence the economic decisions of users taken
on the basis of the financial statements.

As part of an audit in accordance with Canadian generally accepted auditing standards, we exercise
professional judgment and maintain professional skepticism throughout the audit.

We also:

e |dentify and assess the risks of material misstatement of the financial statements, whether due
to fraud or error, design and perform audit procedures responsive to those risks, and obtain audit
evidence that is sufficient and appropriate to provide a basis for our opinion.

The risk of not detecting a material misstatement resulting from fraud is higher than for one
resulting from error, as fraud may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control.

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

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

¢ Conclude on the appropriateness of management's use of the going concern basis of accounting
and, based on the audit evidence obtained, whether a material uncertainty exists related to
events or conditions that may cast significant doubt on the Entity's ability to continue as a going
concern. If we conclude that a material uncertainty exists, we are required to draw attention in
our auditor's report to the related disclosures in the financial statements or, if such disclosures
are inadequate, to modify our opinion. Our conclusions are based on the audit evidence obtained
up to the date of our auditor's report. However, future events or conditions may cause the Entity
to cease to continue as a going concern.

¢ Evaluate the overall presentation, structure and content of the financial statements, including the
disclosures, and whether the financial statements represent the underlying transactions and
events in a manner that achieves fair presentation.
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¢ Communicate with those charged with governance regarding, among other matters, the planned
scope and timing of the audit and significant audit findings, including any significant deficiencies
in internal control that we identify during our audit.

o Provide those charged with governance with a statement that we have complied with relevant
ethical requirements regarding independence, and communicate with them all relationships
and other matters that may reasonably be thought to bear on our independence, and
where applicable, related safeguards.

¢ Obtain sufficient appropriate audit evidence regarding the financial information of the entities or
business activities within the group Entity to express an opinion on the financial statements. We
are responsible for the direction, supervision and performance of the group audit. We remain
solely responsible for our audit opinion.

o Determine, from the matters communicated with those charged with governance, those matters
that were of most significance in the audit of the financial statements of the current period and
are therefore the key audit matters. We describe these matters in our auditor’s report unless law
or regulation precludes public disclosure about the matter or when, in extremely rare
circumstances, we determine that a matter should not be communicated in our auditor’s report
because the adverse consequences of doing so would reasonably be expected to outweigh the
public interest benefits of such communication.

Khns
né L

Chartered Professional Accountants, Licensed Public Accountants

The engagement partner on the audit resulting in this auditor’s report is Mahesh Mani.

Ottawa, Canada
November 26, 2024
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Calian Group Ltd.
Consolidated statements of financial position
As at September 30,2024 and 2023, (Canadian dollars in thousands, except per share data)

September 30, September 30,
NOTES y{oyZ: 2023
$ $ $
ASSETS
CURRENTASSETS
Cash and cash equivalents 5 51,788 33,734
Accountsreceivable 6 157,376 173,052
Workin process 9 20,437 16,580
Inventory 7 23,199 21,983
Prepaid expenses 8 23,978 19,040
Derivative assets 24 32 155
Total current assets 276,810 264,544
NON-CURRENTASSETS
Property, plant and equipment 10 40,962 37,223
Right of use assets n 36,383 34,637
Prepaid expenses 8 7,820 10,386
Deferred tax asset 3,425 967
Investments 12 3,875 3,673
Acquiredintangible assets 13 128,253 75,160
Goodwill 14 210,392 159,133
Totalnon-current assets 431110 321,179
TOTALASSETS 707,920 585,723
LIABILITIES AND SHAREHOLDERS’ EQUITY
CURRENT LIABILITIES
Debt facility 17 — 37,750
Accounts payable and accrued liabilities 15 124,884 105,550
Provisions 16 3,075 2,848
Unearned contractrevenue 9 41,723 32,423
Lease obligations 1 5,645 4,949
Contingent earn-out 26 39,136 11,263
Derivative liabilities 24 92 353
Total current liabilities 214,555 195,136
NON-CURRENT LIABILITIES
Debt facility 17 89,750 —
Lease obligations n 33,798 32,057
Unearned contractrevenue 9 14,503 15,592
Contingent earn-out 26 2,697 2,535
Deferred taxliabilities 22 25,862 12,031
Totalnon-current liabilities 166,610 62,215
TOTAL LIABILITIES 381,165 257,351
SHAREHOLDERS' EQUITY
Issued capital 18 225,747 225,540
Contributed surplus 6,019 4,856
Retained earnings 91,268 96,859
Accumulated other comprehensive income (loss) 3,721 117
TOTAL SHAREHOLDERS’ EQUITY 326,755 328,372
TOTAL LIABILITIES AND SHAREHOLDERS’ EQUITY 707,920 585,723
Number of common sharesissued and outstanding 11,802,364 11,812,650

The accompanying notes are anintegral part of the audited annual

consolidated financial statements.
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Calian Group Ltd.
Consolidated statements of net profit

Forthe years ended September 30,2024 and 2023, (Canadian dollarsin thousands, except per share data)

Year ended
September 30,
2024 2023
$ $

Revenue 20 746,611 658,583
Cost of revenues 492,597 454,371
Gross profit 254,014 204,212
Selling and marketing 55115 45,410
General and administration 101,397 81,363
Research and development 1,967 11,452
Profit before under noted items 85,535 65,987
Depreciation of property, plant and equipment 10 10,048 9,043
Depreciation of right of use assets 1 6,043 4,501
Amortization of acquiredintangible assets 13 25,738 14,874
Restructuring expense 1,864 2,618
Otherchangesinfairvalue 12 (202) (314)
Deemed compensation 25,26 4,322 550
Changesinfairvalue related to contingent earn-out 25,26 8,767 3,858
Profit before interestincome and income tax expense 28,955 30,857
Interest expense 1 6,635 896
Income tax expense - current 22 15,442 12,919
Income taxrecovery - deferred 22 (4,302) (1,843)
NET PROFIT 11,180 18,885
Net profit per share:

Basic 21 0.95 1.61

Diluted 21 0.93 1.61
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The accompanying notes are anintegral part of the audited annual consolidated financial statements.
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Calian Group Ltd.
Consolidated statements of comprehensive income

Forthe years ended September 30,2024 and 2023, (Canadian dollars in thousands)

Year ended September 30,
yioyZ:! 2023
$ $
NET PROFIT 11,180 18,885
Cumulative translation adjustment 2,213 2,528
Changein deferred gain on derivatives designated as cash flow hedges, net of tax
of $141(2023 - $912) 391 2,357
Other comprehensive income, net of tax 2,604 4,885
COMPREHENSIVE INCOME 13,784 23,770

The accompanying notes are anintegral part of the audited annual consolidated financial statements.
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Calian Group Ltd.
Consolidated statements of changes in equity
Forthe years ended September 30,2024and 2023, (Canadian dollars in thousands, except per share data)

Other
Issued Contributed | Retained | Comprehensive
capital surplus earnings Income
$ $ $ $ $
Balance October1,2023 225,540 4,856 96,859 1,17 328,372
Net profitand comprehensive
income — — 11,180 2,604 13,784
Dividend paid ($1.12 per share) — — (13,351) — (13,351)
Sharerepurchase (2,249) — (3,420) — (5,669)
Sharesissued underemployee share
plans 18 2,684 (3,018) — — (334)
Sharesissued through acquisition 77 — — — 77
Sharesissued underemployee share
purchase plan 18 2,770 — — — 2,770
Share-based compensation
expense 19 — 4,181 — — 4,181
Obligationrelated to share
repurchase 18 (3,075) — — — (3,075)
Balance September 30, 2024 225,747 6,019 91,268 3,721 326,755

Other
Issued Contributed | Retained | Comprehensive
capital surplus earnings Income
$ $ $ $ $

Balance October1, 2022 213,277 3,479 92,198 (3,768) 305,186
Net Comprehensive income - — 18,885 4,885 23,770
Dividend paid ($1.12 per share) — — (13,163) — (13,163)
Sharerepurchase (609) — (1,061) — (1,670)
Sharesissued underemployee share
plans 18 2,472 (1,524) — — 948
Shareissued through acquisition 3,964 — — — 3,964
Contingent earn out 26 3,511 — — — 3,511
Sharesissued underemployee share
purchase plan 18 2,925 — — — 2,925
Share based compensation expense 19 — 2,901 — — 2,901
Balance September 30, 2023 225,540 4,856 96,859 1,17 328,372

The accompanying notes are an integral part of the audited annual consolidated financial statements.
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Calian Group Ltd.
Consolidated statements of cash flows
Forthe years ended September 30,2024 and 2023, (Canadian dollars in thousands)

Year ended

September 30

CASH FLOWS GENERATED FROM (USED IN) OPERATING ACTIVITIES

Net profit 11,180 18,885
ltems not affecting cash:
Interest expense 4,826 365
Changesinfairvaluerelated to contingent earn-out 26 8,767 3,858
Lease obligations interest expense 1 1,809 531
Income tax expense 11,140 11,076
Employee share purchase plan expense 19 549 597
Share based compensation expense 19 3,824 3,273
Depreciation and amortization 10,1113 41,829 28,418
Deemed compensation 25,26 4,322 550
Otherchangesinfairvalue (202) (314)
88,044 67,239
Changeinnon-cashworking capital
Accountsreceivable 17,625 1,393
Work in process (2,509) 23,285
Prepaid expenses and other 337 (829)
Inventory 2,795 (3,340)
Accounts payable and accrued liabilities (1,064) (17,947)
Unearned contract revenue (6) 928
105,222 70,729
Interest paid (6,635) (895)
Income tax paid 22 (11,366) (13,059)
87,221 56,775
CASHFLOWS GENERATED FROM (USED IN) FINANCING ACTIVITIES
Issuance of common shares net of costs 18,19 2,786 2,901
Repurchase of common shares (5,648) (1,670)
Dividends (13,357) (13,163)
Net draw (repayment) on debt facility 17 52,000 30,250
Payment of lease obligations N (5,289) (4,382)
30,498 13,936
CASHFLOWS USED IN INVESTING ACTIVITIES
Investments 12 — (2,689)
Business acquisitions 25 (87,862) (68,494)
Property, plant and equipment 10 (11,803) (8,440)
(99,665) (79,623)
NET CASH INFLOW (OUTFLOW) 18,054 (8,912)
CASHAND CASH EQUIVALENTS, BEGINNING OF PERIOD 33,734 42,646
CASH AND CASHEQUIVALENTS, END OF PERIOD 51,788 33,734

The accompanying notes are anintegral part of the audited annual consolidated financial statements.
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Calian Group Ltd.
Notes to the consolidated financial statements

Forthe years ended September 30,2024 and 2023 (Canadian dollars in thousands, except per share amounts)

1. Basis of Preparation

Calian Group Ltd. (“the Company”)isincorporated under the Canada Business Corporations Act. The address of its registered
office and principal place of businessis 770 Palladium Drive, Ottawa, Ontario K2V 1C8. The Company’s capabilities are diverse
with services and solutions delivered through four segments: Advanced Technologies, Health, Learning and IT and Cyber
Solutions (ITCS”). Headquarteredin Ottawa, Calian provides business services and solutions to both industry and government
customersinthe areas of health, learning, defence, security, aerospace, engineering, AgTech, satellite communications
(satcom), and IT.

Statement of compliance

These consolidated financial statements are expressed in Canadian dollars and have been preparedin accordance with
International Financial Reporting Standards (“IFRS”), asissued by the International Accounting Standards Board (“IASB”) and in
place for September 30, 2024. These consolidated financial statements were prepared using the accounting policies as
describedin Note 2 - Summary of Significant Accounting Policies.

These consolidated financial statements were authorized forissuance by the Board of Directors on November 26, 2024.

2. Material Accounting Policies

On October1,2023, the Company adopted amendments within IAS 1Presentation of Financial Statements related to the
Disclosure of Accounting Policies. The changes required an entity to disclose material rather than significant accounting policies.
Accordingly, managementreviewed its accounting policies and updated the accounting policy information within this note to
align with these amendments.

Basis of consolidation

The consolidated financial statements include the accounts of the Company and its wholly-owned subsidiaries Calian Ltd.,
locatedin Ottawa, Ontario, Primacy Management Inc. (“Primacy”), located in Burlington, Ontario, Calian Agriculture Ltd., located
in Regina, Saskatchewan, SatService Gesellschaft fur Kommunikationssysteme mbH (“SatService”), located in Steisslingen,
Germany, Calian Contract Research Organization Ltd., located in Ottawa, Ontario, Calian Patient Support Programs Ltd., located
in Ottawa, Ontario, Calian Europe AS, located in Stavanger, Norway, Calian GNSS Inc., locatedin Ottawa, Ontario, Calian UK Ltd.,
locatedinlLondon, England, Calian Antenna SolutionsInc., located in Vaudreuil-Dorion, Quebec, Calian Digital Solutions Ltd.,
locatedinToronto, Ontario, SimFront Simulation Systems Corporation (“Simfront”), located in Ottawa, Ontario, Calian Corp.,
locatedinHouston, Texas, Calian Pacific Teleport Ltd. (formerly Hawaii Pacific Teleport or “HPT”), located in Kapolei, Hawaii,
Decisive TechnologiesInc. (“Decisive”), located in Ottawa, Ontario, and Mabway Limited (“Mabway”), located in Fareham,
England. Alltransactions and balances between these companies have been eliminated on consolidation.

Basis of presentation

The consolidated financial statements are presented at historical cost unless otherwise noted. Historical costis generally based
on the fair value of the consideration given in exchange for the asset or liability.
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Calian Group Ltd.
Notes to the consolidated financial statements

Forthe years ended September 30,2024 and 2023 (Canadian dollars in thousands, except per share amounts)

2. Material Accounting Policies (continued)

Revenue recognition

The Company recognizes revenue from the following sources, although this list is not exhaustive:

Servicerevenue

Advanced Technologies support services across a number of industries, and product development

« Healthcare servicesincluding clinic management, healthcare practitioner support, rapid response healthcare support,
clinicalresearch and psychological assessments

e Learning servicesincluding Custom Training for the military, emergency preparedness and simulation training

ITservicesincluding IT support, systems implementation services, cyber security consulting and cyber security monitoring

Productrevenue

« Sale of internally developed hardware and software products used in many applications across multiple industries

Licensing of internally developed Healthcare software products

Resale of IT product which caninclude hardware and software
« Manufacturing andinstallation of large satellite antennae ground systems

« Licensing of cyber product solutions

(a) Revenue recognition:

Revenueisrecognizedin profit orlossinaccordance with the pattern of satisfying the Company’s performance obligations
under a contract. This satisfaction occurs when control of a good or service transfers to the customer. In the majority of the
Company’s fixed price contracts, the customer controls the work in process as evidenced by the right to payment for work
performed to date plus areasonable profit to deliver products or services that do not have an alternative use to the Company.
Based on the nature of these contractual arrangements, controlis transferred over time and revenue is recognized over time.

Forthe majority of fixed price revenue for the Company, for each performance obligation satisfied over time, the Company will
recognize revenue by measuring progress toward complete satisfaction of that performance obligation using the input method.
Inthisway, the Company recognizes revenue in a pattern thatreflects the transfer of control of the promised goods or services
to the customer. Fixed price contracts are recognized using the input method withreference to costsincurred. Fora select few
projects, the Company willrecognize revenue by measuring progress toward complete satisfaction of that performance
obligationusing the output method. Revenue from cost plus arrangements is recognized as services are performed and costs
areincurred.

Revenue from generic product sales, or product that does not meet criteria for over time recognition is measured at a pointin
time following the transfer of control of such products to the customer, which typically occurs upon shipment or delivery
depending onthe terms of the underlying contracts. For certain contracts, the Company does not have control of the product
prior to delivery to the customer. In this case, revenue is measured net of cost of sales.

Revenue from contract modifications, commonly referred to as change orders or purchase orders issued on contracts, will be
recognized to the extent that the contract modifications have been approved by the customer and the amount can be measured
reliably.
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Calian Group Ltd.
Notes to the consolidated financial statements
Forthe years ended September 30,2024 and 2023 (Canadian dollars in thousands, except per share amounts)

2. Material Accounting Policies (continued)

Fora portion of customer arrangements, the customer contracts with the Company to provide a significant service of integrating
acomplex set of tasks and componentsinto a single project or capability (evenif that single projectresults in the delivery of
multiple units). The Company therefore considers that the entire contract results in the delivery of a single performance
obligation. For other customer arrangements across the portfolio contracts, the Company may promise to provide distinct
goods or services withina contractinwhich case the contractis separatedinto the associated performance obligations as
assessed from the customer’s perspective. If a contract contains multiple performance obligations, the Company allocates the
totaltransaction price to each performance obligationinan amount based on the estimated relative standalone selling prices of
the promised goods or services underlying each performance obligation. When the Company is contracted to construct
customer specific projects, the budgets and overall transaction prices are built up using the Company’s best estimate of costs
associated to complete the customized project using the appropriate overhead and subcontractor rates for a given project and
location. This approach to estimate the overall costs and associated revenuesis considered the most appropriate assessment
of the standalone selling price for the associated performance obligations.

In certain contracts for products, the Company may agree to provide warranty and maintenance services for periods that can
extend up to 5years. Warranty and maintenance are oftenincluded in the transaction price and is an after-sales service. Upon
expiration, the warranty period may be extended at the customer’s option. Regardless of whether arenewal option existsina
contract, the Company does not account for arenewal option until this optionis agreed upon. Thisis subsequently accounted
foratthe agreed upon price onrenewal. Consequently, the option to extend the renewal period does not provide customers
with any advantage when they enterinto the initial contract and therefore no revenue has been deferred relating to this renewal
option.

The maintenance orwarranty service is considered to be a distinct service whenitis both regularly supplied by the Company to
other customers on a stand-alone basis andis available for customers from other providers in the market. When these criteria
are met, the warranty is considered a service type warranty where a portion of the transaction priceis allocated to the
maintenance services based on the stand-alone selling price of those services. Revenue relating to the maintenance services is
recognized over time as the service is provided and incurs warranty costs over the satisfaction of the performance obligation.
Assurance type warranties are those that promise to the customer that the delivered product will function asintended and will
comply with agreed-upon specifications. Assurance type warranty costs are recognized as a provisionin accordance with IAS 37
Provisions, Contingent Liabilities and Contingent Assets, based on the progress of the other performance obligationsin the
contract, and the provision recognizedis reduced as costs are incurred orreversed if no longer required.

If estimated total costs onany contract, including any inefficient costs, are greater than the net contractrevenues, IFRS15,
Revenue from Contracts with Customersindicates IAS37, Provisions, Contingent Liabilities and Contingent Assets, is applied as
the contractis considered onerous. IAS37 however contains no further requirements as to the measurement of onerous
contracts. Allloss provisions for contracts with customers follow the same policy for the definition of unavoidable costs to
fulfilling the contract. The Company defines unavoidable costs as the costs that the Company cannot avoid because it has the
contract (forexample, this would include an allocation of overhead costs if those costs are incurred for activities required to
complete the contract).

(b) Contract assets and liabilities

Any excess of costs and estimated earnings over progress billings on construction contractsis carried as acontract assetin the
financial statements. Any excess of progress billings over earned revenue on construction contractsis carried as a contract
liability in the financial statements. Contract assets and liabilities (or “work in process” and “unearned contract revenue”,
respectively) arereportedinanet position onacontract-by-contract basis at the end of each reporting period.
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Calian Group Ltd.
Notes to the consolidated financial statements
Forthe years ended September 30,2024 and 2023 (Canadian dollars in thousands, except per share amounts)

2. Material Accounting Policies (continued)

(c) Provisions:

Provisions are recognized when, at the financial statement date, the Company has a present obligation as aresult of a past event,
anditis more likely than not that the Company will be required to settle that obligation and the cash outflow canbe estimated
reliably. The amount recognized for provisions is the best estimate of the expenditure to be incurred. Provisions are measured at
their presentvalue.

Provisionsinclude:

i. Provisions for potential warranty claims relating to construction projects. These claims are usually settled during the project’s
warranty period. A provisionis recognized whenitis more likely than not that a warranty claim will arise. The amount recognized is
the best estimate of the amountrequired to settle the warranty issue.

ii. Provisions forloss contracts are recorded when costs are determined to be greater than total revenues for the contract.
Losses fromany construction contracts are recognizedin fullin the period the loss becomes apparent. The loss provision will be
netof management’s estimate of probable expectedrecoveries, which differs from the criterion used forrevenue recognition.

Share-based compensation

The Company has a stock option plan for executives and other key employees. The Company measures and recognizes
compensation expense based on the grant date fair-value of the stock optionsissued using the Black-Scholes pricing model.
The offsetting creditisrecordedin contributed surplus. Each tranche of an awardis considered a separate award with its own
vesting period and grant date fairvalue. Compensation expense foreach tranche isrecorded on a straight-line basis over the
vesting period based onthe Company’s estimate of share options that will ultimately vest. At eachreporting period, the
Company revisesits estimate of the stock options expected to vest. The impact on the change in estimate, if any, isrecognized
overtheremaining vesting period. Consideration paid by employees on the exercise of options and related amounts of
contributed surplus are recorded asissued capital when the shares areissued.

The Company has arestricted share unit plan for executives and other key employees. The Company measures and recognizes
compensation expense based on the grant date fair-value of the unitsissued using the market value based on the price at the
date preceding the grant. The offsetting creditis recordedin contributed surplus. Each tranche of an awardis considered a
separate award withits own vesting period and grant date fair value. Compensation expense for each trancheisrecorded on a
straight-line basis over the vesting period based on the Company’s estimate of units that will ultimately vest. At each reporting
period, the Company revises its estimate of the units expected to vest. The impact on the change in estimate, if any, is
recognized over the remaining vesting period.

The Company has an employee stock purchase plan available to all employees of the Company. The plan provides for a discount
to the fairmarket value at the date the shares are issued. Compensation expense representing the discountisrecorded as
generaland administration expenses with an offsetting amount toissued capital.

The Company has compensation units that are to be settled in cash but are tied to the value of the share price of the Company. At
eachreporting period end the Company values the fair market value of the units outstanding through use of the Black-Scholes
method.
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Leases

Atinception of a contract, the Company assesses whethera contractis, or contains, alease based onwhether the contract
conveys theright to control the use of anidentified asset for a period of time in exchange for consideration. The Company has
elected to apply the practical expedient to account for eachlease component and any non-lease components as a single lease
component. The Company recognizes aright-of-use asset and a lease liability at the lease commencement date. The right-of-
use assetisinitially measured based on the initial amount of the lease liability adjusted for any lease payments made at or before
the commencement date, plus any initial direct costsincurred and an estimate of costs to dismantle and remove the underlying
assetortorestore the underlying asset or the site onwhichitislocated, less any lease incentives received. The assets are
depreciated to the earlier of the end of the useful life of the right-of-use asset, or the lease term using the straight-line method
as this most closely reflects the expected pattern of consumption of the future economic benefits. The lease termincludes
periods covered by an option to extend if the Company is reasonably certain to exercise that option.

The lease liability isinitially measured at the present value of the lease payments that are not paid at the commencement date,
discounted using the Company’sincremental borrowing rate. Variable lease payments that do not depend on anindex orrate
arenotincludedinthe measurement of the lease liability. The lease liability is measured at amortized cost using the effective
interest method. Itisremeasured when thereis a change in future lease payments arising from a change inanindex orrate, if
thereis achangeinthe Company’s estimate of the amount expected to be payable under aresidual value guarantee, orif the
Company changesits assessment of whetherit will exercise a purchase, extension or termination option. When the lease liability
isremeasured in this way, a corresponding adjustment is made to the carrying amount of the right-of-use asset, orisrecordedin
profit orloss if the carrying amount of the right-of-use asset has beenreducedto zero. The Company has elected to apply the
practical expedient nottorecognize right-of-use assets and lease liabilities for short-term leases that have a lease term of 12
months orless andleases of low-value assets. The lease payments associated with these leases are recognized as an expense
onastraight-line basis over the lease term.

Income taxes

Income tax expense comprises current and deferred tax. Income tax expense isrecognized in net profit, except whenitrelates to
items that are recognized in other comprehensive income or directly in equity, in which case, the current and deferred tax are
alsorecognizedin other comprehensive income or directly in equity respectively. Where current tax or deferred tax arises from
theinitial accounting for a business combination, the tax effectis includedin the accounting for the business combination.

Current tax

The tax currently payableis based on taxable income for the period using tax rates enacted or substantively enacted as at each
reporting period and any adjustments to tax payable related to previous years. Taxable profit differs from profit as reported in the
consolidated statement of net profit because it excludesitems of income or expense that are taxable or deductible in other
years and it further excludesitems that are never taxable or deductible.

Deferred tax

Deferredtaxisrecognized using the balance sheet method, providing for differences between the carrying amounts of assets
and liabilities for financial reporting purposes and the corresponding tax bases used for taxation purposes calculated using the
taxratesin effect when the differences are expected toreverse.
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2. Material Accounting Policies (continued)

Deferredtaxliabilities are generally recognized for all taxable temporary differences, and deferred tax assets are generally
recognized for alldeductible temporary differences to the extent thatitis probable that taxable profits will be available against
which those deductible temporary differences can be utilized. Such assets and liabilities are not recognized if the temporary
difference arises from goodwill or from the initial recognition (other thanin a business combination) of other assets and liabilities
in atransaction that affects neither the taxable profit nor the accounting profit.

Deferredtaxliabilities are recognized for taxable temporary differences associated with investments in subsidiaries, except
where the Company is able to control the reversal of the temporary difference anditis probable that the temporary difference
willnotreverse inthe foreseeable future. Deferred tax assets arising from deductible temporary differences associated with
suchinvestments are only recognized to the extent thatitis probable that there will be sufficient taxable profits against which to
utilize the benefits of the temporary differences, and they are expected to reverse in the foreseeable future.

The carrying amount of deferred tax assetsis reviewed at eachreporting period and reduced to the extent thatitis nolonger
probable that sufficient taxable income will be available to allow all or part of the asset to be recovered. Deferred taxassets and
liabilities are measured at the tax rates that are expected to apply in the period in which the liability is settled or the asset realized,
based ontaxrates that have been enacted or substantively enacted at each reporting period. The measurement of deferred tax
liabilities and assets reflects the tax consequences that would follow from the mannerin which the Company expects, at the
reporting date, to recover or settle the carrying amount of its assets and liabilities.

Inventory

Inventories are recorded at the lower of cost or net realizable value. Global Navigation Satellite System (GNSS) inventory is
calculated using the FIFO method. Allremaining inventory is calculated using the weighted average cost method. Write-downs
are taken forexcess and obsolete inventory and for areductionin the carrying value of inventory to reflect realizable value based
oncurrent cost, production and sales estimates. Cost comprises all costs of purchase, costs of conversion and other costs
incurredin bringing the inventories to their presentlocation and condition.

Capitalized Research and Development (“R&D”)

Research costs are expensed asincurred. Internally developed internal-use asset costs are capitalized once a project has
progressed beyond a conceptual, preliminary stage to that of development. Development costs that are directly attributable to
the design and testing of identifiable assets controlled by the Company are recognized as assets when the following criteria are
met:

« itistechnically feasible to complete the asset so that it will be available foruse;

« thereis an ability and managementintends to complete the asset foruse orsale;

« itcanbe demonstrated how the asset will generate probable future economic benefits;

« adequate technical, financial and otherresources to complete the development and to use or sell the asset
are available; and

« the expenditure attributable to the asset during its development can be reliably measured.

Costs that qualify for capitalization include both internal and external costs, but are limited to those that are directly related to
the specific project. Capitalized development expenditure is measured at cost less accumulated amortization and accumulated
impairment losses. Amortizationis recognized in net profit over the estimated useful life of the underlying assets.
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2. Material Accounting Policies (continued)

Capitalized R&D is measured at cost and depreciated over the useful life of the assets which is determined to be five years. Costs
include expenditures that are directly attributable to its construction.

Equipment

Equipment, comprising furniture, computer equipment, along with leasehold improvements, and buildings, are stated at cost
less accumulated depreciation and impairment losses, if any. The carrying value is net of any related government assistance and
investment tax credits. Depreciationis recognized in net profit on a straight-line basis over the estimated useful lives of the
assets. Leaseholdimprovements are amortized on a straight-line basis over the term of the leases. The estimated useful lives are
as follows:

o Equipment: 3to13years

« Building: 20years

The estimated usefullives, residual values and depreciation methods are reviewed annually, with the effect of any changesin
estimate accounted foron a prospective basis.

Application software

Application software is measured at costless accumulated depreciation and is amortized on a straight-line basis overits
estimated usefullife not exceeding ten years. The amortization method and estimate of useful lives are reviewed annually.

Acquired intangible assets

Acquiredintangible assets are measured at cost less accumulated amortization. Amortization is recognized in net profit over the
estimated usefullives of the underlying assets. The estimated useful lives are as follows:

o Customerrelationships: 3tol4years
« Contracts with customers: 3to5years
« Non-competition agreements: 2to5years
« Technology and Trademarks: 2to9years

Impairment of equipment, application software and intangible assets

At eachreporting period, management reviews the carrying amounts of its equipment, application software and acquired
intangible assets to determine whether there is any indication that those assets have suffered animpairment loss. If any such
indication exists, the recoverable amount of the asset is estimated in order to determine the extent of the impairment loss, if any.
Whereitisnot possible to estimate the recoverable amount of anindividual asset, management estimates the recoverable
amount of the cash-generating unit to which the asset belongs. Where areasonable and consistent basis of allocation can be
identified, corporate assets are also allocated to individual cash-generating units.

Therecoverable amountis the higher of fair value less costs of disposal and value in use. In assessing value in use, the estimated
future cash flows are discounted to their present value using a pre-tax discount rate that reflects current market assessments of
the time value of money and the risks specific to the asset for which the estimates of future cash flows have not been adjusted.
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2. Material Accounting Policies (continued)

If the recoverable amount of an asset or cash-generating unitis estimated to be less thanits carrying amount, the carrying
amount of the asset or cash-generating unitisreduced toits recoverable amount. Animpairment loss is recognized immediately
in profit orloss.

Impairment of goodwill

Goodwill arising on the acquisition of abusiness represents the excess of the purchase price over the fair value of the identifiable
assets, liabilities and contingent liabilities of the acquired businesses at the acquisition date. Initially, goodwill is recognized as an
assetatcostandis subsequently measured at costless any accumulated impairment losses.

Forthe purposes of impairment testing, goodwill is allocated to the cash-generating unit (“CGUs”) or groups of CGUs that are
expectedto benefit from the synergies of the acquisition. CGUs or groups of CGUs to which goodwillhas been allocated are
tested forimpairment annually, or when events or changes in circumstances indicate that the carrying amount of a CGU may not
berecoverable.

If the recoverable amount of a CGU or group of CGUs to which goodwill has been allocatedisless thanits carrying amount, the
impairment lossis first applied to reduce the carrying value of goodwill allocated to the unit. Any remaining impairment loss is
then allocated pro-rata to the otherassets of the CGU. Notable, impairment losses recognized for goodwill cannot be reversed
infuture periods.

The Company performsits annual goodwillimpairment review on September 30th each year.

Forimpairment testing purposes, CGUs are grouped according to the Company’s reporting segments, as disclosed in Note 23.
The goodwilland intangibles allocated to each segment as of September 30,2024 are as follows:

Advanced
Technologies Health Learning ITCS
$ $ $ $
Acquiredintangible assets 36,081 1,846 22,820 67,505
Goodwill 51,436 12,852 31,882 14,222
Total 87,517 14,698 54,702 181,727

Forthe years ended September 30,2024 and 2023, the Company developed key assumptions to estimate the recoverable
values of assets foreach segment. These assumptionsincluded discountrates, projected after-tax cash earnings, terminal
growthrate and projected capital expenditures.

Based on these assumptions, the Company determined the estimated carrying values as of September 30,2024, This process
involved forecasting performance of each segment for fiscal 2025, areview that is conducted annually at various management
levels andis approved by the Board of Directors. Growthrates for cash flows were set at 10% for the subsequent fouryears, with
aterminal growth of 3% for each segment, reflecting management’s best estimate and industry norms forlong-term growth
based on past experience.

82 CALIAN GROUP LTD.



Calian Group Ltd.
Notes to the consolidated financial statements
Forthe years ended September 30,2024 and 2023 (Canadian dollars in thousands, except per share amounts)

2. Material Accounting Policies (continued)

As of September 30,2024 and 2023, management assessed the recoverable amount of goodwilland concluded that no
goodwillimpairment charge was necessary. Management believes that reasonable changes in significant assumptions usedin
the impairment model would not cause the carrying values to exceed recoverable amounts for Advanced Technologies, Health
and Learning segments.

The Company concluded that the lowest excess value was in the ITCS segment, therefore the Company performedincremental
sensitivity analysis. Using growth rates of 10% beyond the 2025 forecasted performance, a terminal growth rate of 3% and a
discountrate of 10.9%, the excess value was determined to be 67%. These sensitivities included a scenario with a 5% growth rate
beyondthe 2025 forecasted performance, while maintaining the discount rate and terminal growthrates, and a more
conservative scenario assuming 0% growth from 2024 performance and 0% terminal growth, with the same discount rate.

Inthe 5% scenario, the excess value over the carrying value of ITCS assets was 50%. In the 0% growth scenario, animpairment
would result. If significant changes in the outlook for any segment or adjustments to the capital structure lead to anincreased
discountrate above 14%, the resulting lower recoverable value could resultin animpairment.

Business acquisition

Business acquisitions are accounted for using the acquisition method. The consideration transferred in a business combination
ismeasured at estimated fair value, whichis calculated as the sum of the acquisition-date fair values of the assets transferred by
the Company, and liabilities incurred by the Company to the former owners of the acquiree in exchange for control of the
acquiree. Acquisition-related costs are generally expensed in profit orloss asincurred.

At the acquisition date, the identifiable assets acquired, and the liabilities assumed are recognised at their estimated fair value,
except that deferred tax assets orliabilities are recognised and measured in accordance with IAS 12 Income Taxes.

Goodwillis measured as the excess of the sum of the consideration transferred, the amount of any non-controlling interestsin
the acquiree, and the estimated fair value of the acquirer’s previously held equity interest in the acquiree (if any) over the net of
the acquisition-date fair values of the identifiable assets acquired and the liabilities assumed. If the net of the acquisition-date
amounts of the identifiable assets acquired and liabilities assumed exceeds the sum of the consideration transferred, the
amount of any non-controllinginterestsin the acquiree and the estimated fair value of the acquirer’s previously held interestin
the acquiree (if any), the excessis recognised immediately in profit orloss as a bargain purchase gain.

When the consideration transferred by the Company in a business combinationincludes a payment subject to the retention of
the principal shareholders oremployees, the amount is deemed to represent deferred compensation payable to such
individuals and therefore is excluded from the total consideration of the purchase, and is expensed on a straight-line basis over
the retention periodin the Company’s consolidated statement of net profit as deemed compensationrelated to acquisitions.

When the consideration transferred by the Company in a business combination includes assets or liabilities resulting from a
contingent consideration arrangement, the contingent consideration is measured atits acquisition-date estimated fair value
andincluded as part of the consideration transferredin a business combination. Changes in the estimated fair value of the
contingent consideration that qualify as measurement period adjustments are adjusted retrospectively, with corresponding
adjustments against goodwill. Measurement period adjustments are adjustments that arise from additional information
obtained during the ‘measurement period’ (which cannot exceed one year from the acquisition date) about facts and
circumstances that existed at the acquisition date. Changesin the estimated fair value of the contingent consideration outside
of the measurement period are adjusted prospectively against changes in fair value in the statement of net profit.
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Foreign currency translation

Transactions in currencies other than the Company’s functional currency (foreign currencies) are recorded at the rates of
exchange prevailing at the dates of the transactions. Income and expense items are translated at the average exchange rates for
the period, unless exchange rates fluctuated significantly during that period, in which case the exchange rates at the dates of the
transactions are used. At each reporting period, monetary items denominated in foreign currencies are retranslated at the rates
prevailing at eachreporting period. Non-monetary items which are measured in terms of historical costin a foreign currency are
notretranslated.

Exchange differences are recognized in net profitin the period in which they arise except for exchange differences on
transactions entered into in order to hedge certain foreign currencies (see note below for hedging policy).

The functional currency of the parent company and its subsidiaries is the Canadian dollar, except for Calian Corp. and Calian
Pacific Teleport which are in USD, SatService whichis in Euro, Calian Europe which is in Norwegian Krone, along with Calian UK and
Mabway which are in Pound Sterling.

Financial instruments

Allfinancial assets are recognized and de-recognized on trade date. The classification of financial assets depends on the
business model formanaging the financial assets and the contractual cash flow characteristics of the financial asset. A financial
assetis measured at amortized costif itis held within a business model whose objective is to hold assets to collect contractual
cash flows, andits contractual terms give rise on specified dates to cash flows that are solely payments of principal and interest
on the principal amount outstanding.

The Company’s financial assets are classified as follows:

Cash Amortized cost

Accountsreceivable Amortized cost

Investments Fairvalue through profitandloss

Derivative assets Fair value through other comprehensive income (“OCI”)

Amortized cost

Subsequent toinitial recognition, financial assets at amortized cost are measured using the effective interest method, less any
impairment. Interestincome is recognized by applying the effective interest rate except foraccountsreceivable, where the
interest revenue would be immaterial. Interestincome, foreign exchange gains and losses, and impairment and any gain orloss
onde-recognition are recognizedin profit andloss.

Impairment of financial assets

The company measures aloss allowance based on the lifetime expected credit losses. Lifetime expected credit losses are
estimated based on factors such as the Company’s past experience of collecting payments, observable changesin national or
localeconomic conditions that correlate with default on receivables, financial difficulties of the borrower, and it becoming
probable that the borrower will enter bankruptcy or financial re-organization. Financial assets are written off when there is no
reasonable expectation of recovery.
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Financial liabilities

The Company determines the classification of its financial liabilities at initial recognition. The Company’s financial liabilities are as
follows:

Debt facility Amortized cost

Accounts payable and accrued liabilities Amortized cost

Contingent earn-out Fairvalue through profit andloss
Provisions Amortized cost

Derivative liabilities Fairvalue through OCI

Fair value hierarchy

The Company’s fair value hierarchy prioritizes the inputs to valuation techniques used to measure fair value. The three levels of the
fairvalue hierarchy are:

Level1values are based onunadjusted quoted pricesin active markets that are accessible at the measurement date foridentical
assets orliabilities.

Level 2 values are based on quoted prices in markets that are not active ormodelinputs that are observable eitherdirectly or
indirectly for substantially the full term of the asset or liability.

Level 3 values are based on prices orvaluation techniques that require inputs that are both unobservable and significant to the
overall fairvalue measurement.

When the inputs used to measure fair value fall within more than one level of the hierarchy, the level within which the fair value
measurement is categorizedis based onthe Company’s assessment of the lowest level input that is the most significant to the
fairvalue measurement.

Derivative financial instruments and risk management

The Company entersinto derivative financial instruments, mainly foreign exchange forward contracts to manage its foreign
exchange rate risk. The Company’s policy does not allow management to enterinto derivative financial instruments for trading or
speculative purposes. Foreign exchange forward contracts are entered into to manage the foreign exchange rate risk on foreign
denominated financial assets and liabilities and foreign denominated forecasted transactions.

Derivatives are initially recognized at fair value at the date a derivative contractis entered into with transaction costs recognized
in profitandloss. Derivatives are subsequently re-measured to their fair value at each reporting period. The resulting gain orloss
isrecognizedinnet profitimmediately unless the derivative is designated and effective as a hedging instrument, in which event
the effective portion of changes in the fair value of the derivative isrecorded in other comprehensive income andis recognized
innet profit when the hedged item affects net profit. The Company expenses transaction costsrelated toits foreign exchange
contracts. Fair value of the forward exchange contracts reflects the cash flows due to or from the Company if settlement had
taken place at the end of the period. Aderivative is presented as anon-current asset or a non-current liability if the remaining
maturity of the instrumentis more than 12 months and itis not expected to be realized or settled within 12 months.
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Hedge accounting

Management designates its foreign exchange forward contracts as either hedges of the fair value of recognized assets or
liabilities (fair value hedges) orhedges of highly probable forecast transactions and firm commitments (cash flow hedges).

Attheinception of the hedge relationship, the Company documents the relationship between the hedging instruments and the
hedgeditems, as well as its risk management objective and strategy for undertaking various hedge transactions. Furthermore,
both at the hedge’sinception and on an on-going basis, the Company also assesses whether the derivatives that are usedin
hedging transactions are highly effective in offsetting changes in fair values or cash flows of hedgeditems. Changes in the fair
value of derivatives that are designated and qualify as fair value hedges are recorded in net profitimmediately, together with any
changesinthe fairvalue of the hedgeditem that are attributable to the hedgedrisk. The change in the fair value of the hedging
instrument and the change in the hedged item attributable to the hedged risk are recognizedin the line of the income statement
relating to the hedgeditem.

The effective portion of changes in the fair value of derivatives that are designated and qualify as cash flow hedges are deferred
in other comprehensive income and accumulated under the heading of cash flow hedging reserve. The gain orloss relating to the
ineffective portionisrecognized immediately in net profit, andisincludedin other gains andlosses, if any. Amounts deferredin
othercomprehensive income are recycled innet profitin the periods when the hedged itemisrecognized in net profit, in the
sameline of the consolidated statement of net profit as the recognized hedgeditem.

Hedge accountingis discontinued when management revokes the hedging relationship; the hedging instrument is terminated or
no longer qualifies forhedge accounting. For fair value hedges, the adjustment to the carrying amount of the hedged item arising
from the hedgedrisk is amortized to net profit from that date. For cash flow hedges, any cumulative gain orloss deferred in other
comprehensive income at that time remains in other comprehensive income and is recognized when the forecast transactioniis
ultimately recognizedinnet profit. When a forecast transactionis no longer expected to occur, the cumulative gain orloss that
was deferredin other comprehensive income is recognized immediately in net profit.

Note 24 sets out details of the fair values of the derivative instruments used for hedging purposes. Movementsin the hedging
reserve in equity are also detailed in the consolidated statement of changesin equity.
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3. Critical Accounting Judgments and Key Sources of Estimation Uncertainty

Estimates:

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

Project completion for revenue

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

Impairment of goodwill and intangible assets

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

Income taxes

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

Judgments:

Business combinations

The consideration transferred foran acquired business is assigned to the identifiable tangible and intangible assets purchased,
along with liabilities assumed on the basis of their acquisition date estimated fair values. The identification of assets purchased
and liabilities assumed and the valuation thereof can require specialized skills and knowledge. Where appropriate, the Company
engages external business valuators to assistin the valuation of tangible and intangible assets acquired.

When a business combinationinvolves contingent consideration, an amount equal to the estimated fair value of the contingent
considerationisrecorded as a liability at the time of acquisition and is measured at the estimated fair value at eachreporting
period. The key assumptions utilized in determining estimated fair value of contingent consideration may include probabilities
associated with the occurrence of specified future events, financial projections of the acquired business including forecasted
revenue and EBITDA, the timing of future cash flows, cash flow volatility and the appropriate discount rate.
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3. Critical Accounting Judgments and Key Sources of Estimation Uncertainty (continued)

As as September 30,2024, the Company had significant estimates relating to the earn-out liability for the acquisition of Decisive
($18,672), Hawaii Pacific Teleport ($15,972) and Mabway ($6,348). See note 25 and 26 for furtherinformation.

Deferred income taxes

The Company’s accounting policy with regards to income taxesis describedin Note 2. In applying this policy, judgments are
made in determining the probability of whether deductions or tax credits can be utilized and related timing of such items.

4. Seasonality

Theresults of operations for the interim periods are not necessarily indicative of the results of operations for the full year. The
Company’srevenues and earnings have historically been subject to quarterly seasonality due to the timing of vacation periods,
statutory holidays, industry specific seasonal cycles and the timing and delivery of milestones for significant projects.

5. Cash and Cash Equivalents

The following table presents cash and cash equivalents by currency:

Local Foreign Presentation
Currency Exchange Currency
$ $
CAD 1,193 1.00 1,193
ushD 25,691 1.39 35,652
GBP 4,660 1.81 8,432
EUR 2,233 1.52 3,391
NOK 24,000 0.13 3,120
Total cash and cash equivalents September 30,2024 51,788
CAD 11,598 1.00 11,598
usD 13,013 1.35 17,567
GBP 167 1.65 275
EUR 2,331 1.43 3,333
NOK 7,392 0.13 961
Total cash and cash equivalents September 30,2023 33,734
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6. Accounts Receivable

The following table presents the trade and otherreceivables as at:

September 30, 2024 September 30, 2023

$ $
Trade and accountsreceivable 151,023 164,803
Tax and Scientific Research and Development receivable 6,064 4,394
Other 1,353 4,151
158,440 173,348
Loss Allowance (1,064) (296)
157,376 173,052

Bad debt expense recognized in the year ended September 30, 2024 (2023)is $890 ($615).

7. Inventory

Inventories are recorded at the lower of cost or net realizable value. Costis calculated based on the weighted average cost and
FIFO methods. Write-downs are taken for excess and obsolete inventory and for areductionin the carrying value of inventory to
reflectrealizable value based on current cost, production and sales estimates. Cost comprises all costs of purchase, costs of
conversionand other costs incurredin bringing the inventories to their present location and condition.

The following table presents inventories as at:

‘ September 30, 2024 ‘ September 30,2023

$ $
Raw materials 16,111 15,519
Work in processinventory 3,253 3,472
Finished goods 3,835 2,992
23,199 21,983

Inventory recognized as cost of revenues in the year ended is $35,941($19,838). Inventory provisions recognized in the year
ended September30, 2023 (2022)is $517 ($Nil).

ANNUAL REPORT 2024 89



Calian Group Ltd.

Notes to the consolidated financial statements
Forthe years ended September 30,2024 and 2023 (Canadian dollars in thousands, except per share amounts)

8. Prepaid Expenses

The following table presents prepaid expenses as at:

L Sepmbersnon  Septemberio,zom

$ $
Prepaid maintenance 18,690 20,250
Other prepaid expenses 13,108 9176
31,798 29,426
Current 23,978 19,040
Non-current 7,820 10,386
31,798 29,426

9. Contract Assets and Liabilities

The following table presents net contract liabilities as at:

Net Contract Assets

September 30, 2024 September 30, 2023

$ $
Work inprocess 20,437 16,580
Unearned contract revenue (current) (41,723) (32,423)
Unearned contract revenue (non-current) (14,503) (15,592)
Net contract liabilities (35,789) (31,435)

The following table presents changesinnet contract liabilities for the period ended:

Changesin Net Contract Assets

September 30, 2024 September 30, 2023

$ $
Opening balance, Octoberl (31,435) (6,345)
Revenue recognized for net contract liabilities 126,970 93,592
Billings (125,088) (17,805)
Acquisitions (Note 25) (6,236) (877)
Ending balance (35,789) (31,435)
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10. Property, Plant and Equipment

A continuity of the leasehold improvements, land and building, equipment, application software and capitalized research and
development for the yearended September 30,2024 is as follows:

Depreciation Carrying Value
Additions/ |Acquisitions Accumulated | September | September
Cost Disposals | (Note 25) Depreciation | Depreciation | 30,2023 30,2022

$ $ $ $ $ $ $ $
Leasehold
improvements 5196 (121) — 5,075 (630) (3,044) 2,031 2,765
Landand
Building 1,321 955 — 2,276 (30) (28) 2,248 1,309
Equipment 51,909 9,014 1,758 62,681 (7,346) (36,525) 26,156 22,635
Application
software 15,265 573 — 15,838 (1,244) (7,063) 8,775 9,446
Capitalized
researchand
development 5139 — — 5139 (749) (4,820) 319 1,068
Intellectual
property rights

— 1,482 — 1,482 (49) (49) 1,433 —
Total 78,830 11,903 1,758 92,491 (10,048) (51,529) 40,962 37,223

Additions in the table above are net of disposals in the amount of $108 ($127) for the year ended September 30,2024 (2023).
The Company recognized foreign exchange of $179 in the cost and $(226) in the depreciation of equipment in the year ended
September 30,2024,

11. Right of Use Assets and Lease Obligations

The following table presents the right of use assets for the Company:

‘ Years ended
‘ September 30, 2024 September 30, 2023
$ $
Balance at October] 34,637 16,678
Additions 6,190 2,302
Disposals and foreign exchange adjustments (694) 30
Depreciation (6,043) (4,507)
Acquisitions (Note 25) 2,294 20,128
36,383 34,637

The Company’s leases are forland, office, and manufacturing space. The Company has included renewal optionsin the
measurement of lease obligations whenitis reasonably certain to exercise the renewal option.
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11. Right of Use Assets and Lease Obligations (continued)

The following table presentslease obligations for the Company:

Years ended
September 30, 2024 September 30, 2023
$ $

Balance at October] 37,006 19,035
Additions 6,116 2,403
Disposals and foreign exchange adjustments (621) (77)
Principal payments (5,289) (4,382)
Acquisitions (Note 25) 2,231 20,021

39,443 37,006
Current 5,645 4,949
Non-current 33,798 32,057
Total 39,443 37,006

The following table presents the contractual undiscounted cash flows for lease obligations as at September 30, 2024:

Total Undiscounted Lease Obligations

$
Lessthanoneyear 7,334
Onetofiveyears 19,313
More than five years 24,834
Totalundiscounted lease obligations 51,481

Total cash outflow forleasesin the year ended September 30, 2024 (2023)is $7,098 ($4,913), including principal payments
relating tolease obligations of $5,289 ($4,382), interest expense on lease obligationsis $1,809 ($531). Expenses relating to
short-termleasesrecognizedin general and administration expenses was $152 ($137) for the year ended September 30,2024
(2023).

12. Investments

CliniconexInc.,is an Ottawa-based patient outreach solutions vendor. During the years of 2017 t0 2020, the Company invested a
total $569 in common and preferred shares of the Company, representing a minority interest. The Company recognizes the
investment at fair value and has adjusted its common and preferred shares to the most recent fair value, resulting in a gain of $101
recognizedin fiscal 2020.

During the period ended September 30,2023, the Company invested $2,000 USD ($2,689) to acquire a minority interest in
preferred shares of Field Effect Software Inc. (“Field Effect”). Field Effect is Ottawa based and provides cyber security solutions.
The Company recognizes this investment at fair value and has recognized a gain of $202 ($314) in the period ended September
30,2024 (2023).
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13. Acquired Intangible Assets

A continuity of the acquired intangible assets for the year ended September 30, 2024 is as follows:

September 30, 2024

Foreign

Opening Additions Amortization B Closing
Balance (Note 25) » Balance
Revaluation
$ $ $ $ $
Customerrelationships 60,624 77,030 2on7) 945 118,482
Discrete contracts with customers
& non-competition agreements 4,016 — (2,154) — 1,862
Technology and trademarks 10,520 856 (3,467) — 7,909
75,160 77,886 (25,738) 945 128,253

Inthe yearended September 30,2024 the Company recorded a foreign currency revaluation of intangible assets held in foreign
subsidiaries which utilize different functional currencies than the Company’s presentation currency. These foreign exchange
revaluations are reflected in comprehensive income.

A continuity of the acquired intangible assets for the year ended September 30,2023 is as follows:

September 30, 2023

Foreign

Opening Additions Amortization Exchange Closing
Balance Note (25) : Balance
Revaluation
$ $ $ $ $
Customerrelationships 41,598 28,553 (9,850) 323 60,624
Discrete contlr.acts with customers & 586 4,071 640) _ 4016
non-competition agreements
Technology and trademarks 14,903 — (4,383) — 10,520
57,087 32,624 (14,874) 323 75,160
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14. Goodwill

The following table presents the goodwill for the Company for the year ended September 30, 2024:

September 30, 2024

$

Opening balance, Octoberl 159,133
Additions:

Acquisition of Decisive (Note 25) 29,959

Acquisition of MDA Nuclear Division (Note 25) 1,039

Acquisition of Mabway (Note 25) 16,159
Adjustments:

Acquisition of Hawaii Pacific Teleport (Note 25) 2,767

Foreign Exchange 1,335

210,392

Inthe yearended September 30,2024 the Company recorded a foreign currency revaluation of goodwill held in foreign
subsidiaries which utilize different functional currencies than the Company’s presentation currency. These foreign exchange
revaluations are reflected in comprehensive income.

The following table presents the goodwill for the Company for the year ended September 30, 2023:

September 30, 2023
$

Opening balance, Octoberl 145,959
Additions:
Acquisition of HPT (Note 25) 12,916
Adjustments:
Foreign Exchange 258
159,133
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15. Accounts Payable and Accrued Liabilities

The following table presents the accounts payable and accrued liabilities for the Company as at:

September 30, September 30,

yioyZ 2023
$ $
Trade accounts payable 89,928 76,168
Payrollaccruals 24,575 22,252
Income tax payable 4,982 2,150
Otheraccruals 5,399 4,980
124,884 105,550
16. Provisions
Changesinprovisions for the yearended September 30,2024 were as follows:
Product
Warranties Severance Other Total
$ $ $ $
Balance as October1,2023 1,335 1,395 18 2,848
Additions 1,449 2,360 — 3,809
Utilization/Reversals (1,414) (2,124) (44) (3,582)
Balance at September 30,2024 1,370 1,631 74 3,075
Changesin provisions for the year ended September 30, 2023 were as follows:
V\Z ror::;;s Severance Other Total
$ $ $ $
Balance as October1,2022 897 248 104 1,249
Additions 1184 2,658 24 3,866
Utilization/Reversals (746) (1,51) (10) (2,267)
Balance at September 30,2023 1,335 1,395 118 2,848
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17. Debt Agreement

OnlJuly 21,2023, the Company signed an amended debt facility that provides the Company with the ability to draw up to
$180,000 CAD and an accordion feature of up to $75,000 CAD. The agreement has a three-year term, which will mature on July
21,2026. At September 30,2024 (September 30, 2023), the Company utilized $89,750 ($37,750) of the facility. The facility is
secured against the Company’s assets andis interest bearing at the Royal Bank of Canada’s Prime Rate plus applicable margin.
As at September 30,2024 the Companyisincompliance with all applicable covenants under the debt facility.

18. Issued Capital and Reserves

Issued Capital

The Company is authorized to issue an unlimited number of Common Shares and an unlimited number of preferred shares. The
holders of Common Shares are entitled to dividends if, as and when declared by the Board, to one vote per share at the meetings
of holders of Common Shares and, upon liquidation, to receive such assets of the Company as are distributable to the holders of
the Common Shares. No Preferred Shares are outstanding as of the September 30,2024,

Common sharesissued and outstanding:

September 30, 2024 September 30,2023
Shares Amount Shares Amount
$ $

Balance October] 11,812,650 225,540 11,607,391 213,277
Sharesissuedunderemployee share plans 53,264 2,684 60,311 2,471
Sharesissued under employee share purchase
plan 50,566 2,770 48,620 2,925
Sharesissued through acquisition 1,132 77 69,094 3,964
Sharedissued through earn out — — 59,328 3,51
Sharesrepurchased (115,248) (2,249) (32,094) (608)
Obligationrelated to share repurchase — (3,075) — —
Issued capital 11,802,364 225,747 11,812,650 225,540

On September1,2023, the Company enteredinto anormal courseissuer bid (‘NCIB”). The NCIB was renewed on Septemberl,
2024 where the Company was approved to purchase up to 995,904 shares during the 12-month period commencing
September1,2024 and ending August 31,2025. During the year ended September 30,2024 (2023), the Company repurchased
and cancelled 115,248 (32,094) common shares for total cash consideration of $5,648 ($1,667) at an average purchase price per
share of $49.01($51.96).

The Company has entered into an automatic share purchase plan (‘“ASPP”) to provide the option toinstruct its broker to make
purchases under the NCIB during any applicable blackout periods. As at September 30, 2024 (2023), an obligation for the
repurchase of shares of $3,075 (NIL) was recognized as an accrued liability, as instructions were provided to the Company's
brokerto continue making purchases during the current blackout period in accordance with the ASPP.

96 CALIAN GROUP LTD.



Calian Group Ltd.
Notes to the consolidated financial statements
Forthe years ended September 30,2024 and 2023 (Canadian dollars in thousands, except per share amounts)

18. Issued Capital and Reserves (continued)

Subsequent to the date of the statement of financial position, on November 25,2024, the date of issuance of these audited
annual consolidated financial statements, the Company declared a dividend of $0.28 per common share payable on December
23,2024,

Contributed Surplus

Contributed surplus comprises the value of share-based compensation expense related to options granted that have not been
exercised or have expired unexercised.

19. Share-Based Compensation

Employee Share Purchase Plan

Under the Company’s Employee Share Purchase Plan, shares are issued monthly using the volume weighted average price for
the last 5 days of the month for the contributions made by employees in that month. The Company provides matching shares at
25% for allemployee contributions each month. Pursuant to the plan, 500,000 Common Shares are reserved forissuance, as of
September 30,2024 (2023), the Company canissue 315,486 (366,052) shares.

During the yearended September 30,2024 (2023) under the 2020 Employee Share Purchase Plan, the Company issued 50,566
(48,620) shares at an average price of $54.79 ($60.15). The Company received $2,192 ($2,307) in proceeds andrecorded an
expense of $548 ($597).

Stock Options

The Company has an established stock option plan. Under the plan, eligible directors and employees are granted the right to
purchase shares of common stock at a price established by the Board of Directors on the date the options are granted butinno
circumstances below fairmarket value of the shares at the date of grant. Stock options are issued at market value based on the
price at the date preceding the grant, and can have a contractual term of up to tenyears and generally vest over 3 years. The
maximum number of common shares reserved forissuance under the planis equal to an aggregate 7% (826,165) of the
Company’sissued and outstanding shares from time to time less the aggregate number of shares reserved forissuance or
issuable under any other security-based compensation arrangement for the Company.

As at September 30,2024 (2023), the Company has 410,371(403,829) stock options and restricted share units (“RSUs”)
outstanding. As aresult, the Company could grant up to 415,794 (659,310) additional stock options or RSUs pursuant to the plan.

The weighted average fair value of options granted during the twelve months ended September 30, 2024 (2023) was $11.05
($14.26) per option calculated using the Black-Scholes option pricing model. Where relevant, the expected life of the options
was based on historical data for similarissuances and adjusted based on management’s best estimate for the effects of non-
transferability, exercise restrictions and behavioural considerations. Expected volatility is based on historical price volatility over
the past 5 years. To allow for the effects of early exercise, it was assumed that options would be exercised on average 2 years
aftervesting.
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19. Share-Based Compensation (continued)

The following assumptions were used to determine the fair value of the options grantedin the twelve months ended September
30,2024

‘ Weighted Average Options Granted

‘ September 30, 2024 September 30,2023

Grant date share price $ 52.26 $ 60.44
Exercise price $ 52.26 $ 60.43
Expected price volatility % 27.21 % 31.74
Expected optionlife yrs 3.42 yrs 3.33
Expecteddividendyield % 214 % 1.89
Risk-freeinterestrate % 4.23 % 3.66

Forfeiturerate

% —

%

September 30, 2024

September 30, 2023
Weighted Avg.

Number of Number of Weighted Avg.

Options Exercise Price Options Exercise Price
Outstanding October] 212,416 56.22 220,800 52.55
Exercised (19,500) 30.97 (31,000) 30.75
Forfeited (3,644) 59.85 (926) 60.43
Granted 31,138 52.26 23,542 60.43
Outstanding September 30 220,410 57.84 212,416 56.22

The following options are outstanding at September 30,2024

! 1. Number of . Exercise Fair value at
$ $

(1) Issued November 25,2019 11,000 November 25,2019 = November 25,2024 36.49 518
(2)Issued August 13,2020 94,615 August 13,2020 August 13,2025 60.3 8.44
(3) Issued November 24,2020 21,222 November24,2020 November 24,2025 61.16 10.24
(4)Issued February 9,2021 1,817 February 9,2021 February 9,2026 60.35 9.92
(5)Issued November 24,2021 37,260 November24,2021 = November 24,2026 58.9 10.66
(6)IssuedMarch 9,2022 1,536 March 9,2022 March 9,2027 60.55 10.33
(7)Issued November 24,2022 20,636 November24,2022 November 24,2027 60.43 14.26
(8)Issued February 15,2023 1,186 February 15,2023 February 15,2028 60.44 14.2
(9) Issued November 27,2023 31,138 November?27,2023 November 27,2028 52.26 11.05

Forthe optionsissued on November 27,2023, vesting occurs through to November 27,2025.
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19. Share-Based Compensation (continued)

At September 30,2024 (2023) the weighted average remaining contractual life of options outstandingis 1.78 (1.92) years of which
198,192 (186,164) options are exercisable at aweighted average price of $58.32 ($55.71). The Company has recorded $351($339)
of share-based compensation expense in the year ended September 30,2024 (2023) related to the options that have been
granted. At September 30,2024 (2023) the Company has total unrecognized compensation expense of $60 ($67) that will be
recorded in the next two fiscal years.

Restricted Share Units:

Underthe Company’srestricted stock unit (“RSU”) plan, share units may be awarded to any officer oremployee of the Company.
Eachrestricted share unit will vest on the date or dates designated for that unit, conditional on any vesting conditions being met.
At the discretion of the Board, the Company may issue one common share to participants foreach whole vested share unit ora
cash payment. The cash amountis equal to the number of vested share units to be redeemed multiplied by the value of the
common shares otherwise issuable onredemption of the share units. Underthe above RSU plan, the Company issued
performance share units (“PSUs”) which will vest on the date or dates designated for that unit, conditional on any vesting
conditions being met. Vesting conditions for performance share units are tied to the Company’s performance over time.

The following table summarizes information about the RSUs for the year ended September 30, 2024:

September 30, 2024 September 30,2023

Weighted Avg. Weighted Avg.

Number of Number of

Grant Date Grant Date
e Fair Value L Fair Value

Balance at October] 191,413 59.18 56,517 49.09
Exercised (33,764) 5915 (29,311 47.21
Forfeited (36,195) 59.16 (24,425) 50.92
Granted 68,507 58.45 188,632 5918
Outstanding September 30 189,961 58.92 191,413 5918
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19. Share-Based Compensation (continued)

Of the unitsissuedinthe current year under the RSU plan, 312 units have vested as of September 30, 2024. The Company has
recorded $3,474($2,500) of share-based compensation expense in the year ended September 30,2024 (2023) related to the
RSUs that have been granted. At September 30,2024 (2023) the Company has total unrecognized compensation expense of
$1,990 ($965) that will be recorded over the next three years. The following unvested RSU-based payment arrangements arein
existence:

Fair value
atgrant date

Number of

RSU series: ‘ Units Grant date

Vest through

(1) Issued November 24,2021 RSU 5,723 November 24,2021 November15,2024 58.90
(2)Issued Feb 9,2022 RSU 26 February 9,2022 November15,2024 5718
(3)IssuedMay 10,2022 RSU 280 May 10,2022 November15,2024 67.34
(4)Issued Aug 10,2022 RSU 40 August 10,2022 November15,2024 66.60
(5)Issued Septemberi14,2022 RSU 326 September14,2022 November15,2024 56.10
(6) Issued November 24,2022 RSU 16,873 November 24,2022 November15,2025 5918

PSU 104,597 November 24,2022 November15,2025 59.18
(7)Issued February 14,2024 RSU 1,243 February 14,2024 February 14,2027 58.68
(8)Issued February 23,2024 RSU 6,415 February 23,2024 February 28,2026 59.00
(9)IssuedMarch 15,2024 RSU 35,403 March 15,2024 November15,2026 59.00

PSU 6,929 March15,2024 November15,2025 59.00
(10)Issued May 14,2024 RSU 1,779 May 14,2024 May 14,2027 55.98
(1M Issued June 26,2024 PSU 10,140 June 26,2024 November15,2025 56.00
(12) Issued August 14,2024 RSU 187 August7,2024 May 14,2027 53.62

Deferred Share Unit Plan

At September 30,2024 (2023) the Company has 26,119 (45,345) Deferred Share Units (“DSU”) outstanding, of which 25,139
(20,723) have vested, and the remainder will vest until December 2024. The Company recorded share-based compensation of
$685 ($1,113) in the year ended September 30,2024 (2023). Each DSU entitles the participant to receive the value of one
Common Share at the time of vesting. Vesting of the share units are based on service intervals or held until termination of service.

The fair value of the DSUs outstanding at September 30,2024 (2023) was $40.65 ($45.70) per unit using the fair value of a
Common Share at period end.
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20. Revenue

The following table presents the revenue of the Company for the yearended September 30,2024 and 2023:

Year ended

September 30, September 30,

2024 2023

Productrevenue

AdvancedTechnologies 145,773 106,298
Health 1,191 1
Learning 8,01 6,235
ITCS 71,774 44,741
Total product revenue 226,749 157,275

Servicerevenue

Advanced Technologies 62,169 72,065
Health 210,839 184,855
Learning 104,889 99,957
ITCS 141,965 144,431
Total servicerevenue 519,862 501,308
Totalrevenue 746,611 658,583

Remaining Performance Obligations

The following table presents the aggregate amount of the revenues expected to be realized in the future from partially or fully
unsatisfied performance obligations as at September 30,2024 for contracts recognized over time. The amounts disclosed
below represent the value of the firm orders only. Such orders may be subject to future modifications that might impact the
amount and/or timing of revenue recognition. The amounts disclosed below do notinclude unexercised options or letters of
intent.

Revenues expected to berecognizedin:

September 30, 2024

$
Less than24 months 694,560
Thereafter 22,629
Total 717,189
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21. Net Profit per Share

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

Year ended
September 30
Weighted average number of common shares - basic 11,837,520 11,714,887
Additions to reflect the dilutive effect of employee stock options and RSUs 93,261 25,791
Weighted average number of common shares - diluted 11,930,781 11,740,678

Options that are anti-dilutive because the exercise price was greater than the average market price of the common shares are
notincludedinthe computation of diluted net profit per share. For the twelve months ended September 30,2024 (2023),
209,410 (46,374) options and 3,209 (42,507) RSUs were excluded from the above computation.

22. Income Tax

CurrentIncome Taxes

The following table reconciles the difference between the income taxes that would result solely by applying statutory taxrates to
pre-taxincome and the reportedincome tax expenses:

2024 2023

$ $
Profit beforeincome taxes 22,320 29,961
Tax provision at the combined basic Canadian federal and provincial income tax
rate of 26.5% (2023:26.9%) 5,915 7,940
Increase (decrease) resulting from:
Effect of expenses that are not deductible in determining taxable profits 4,433 1,601
Impact of rate reductions on valuation of deferred income tax assets (362) 83
Otherincome not taxable in determining net profit 475 224
Tax expense relating to prior year 337 646
Impact of rate differences of foreignjurisdictions 342 582
Income tax expense 11,140 11,076
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22. Income Tax (continued)

Deferred Income Taxes

Reconciliation of deferred tax assets and liabilities are shown below:

Equipment

o feared g Cabfow
9 deal costs ging
assets reserve

Deferred tax assets (liabilities)

application
software

Deferred taxliability at

September 30,2022 (3,948) (10,676) 1,054 1,414 686 (11,470)
Current year acquisition — (502) — — — (502)
Recovery (expensed) to

statement of net profit (1,809) 2,478 (429) — 1,603 1,843
Recovery (expensed) to other

comprehensive income — — — (950) 15 (935)
Other — — — (365) 365 —
Deferred taxliability at

September 30,2023 (5,757) (8,700) 625 99 2,669 (11,064)
Currentyear acquisition 2,359 (18,547) — — 1,676 (14,506)
Recovery (expensed) to

statement of net profit (378) 5,41 (427) — 4,302
Recovery (expensed)to other

comprehensiveincome — (274) — (84) (304) (358)
Other — — — — (811) (811)
Deferred tax liability at

September 30,2024 (3,776) (22,104) 198 15 3,230 (22,437)

The Company has taxlosses $881(2023: $4,933) that are available for offsetting against future taxable profits of the companies
inwhichthelosses arose. These losses start to expirein 2043.

23. Segmented Information

Operating segments are identified as components of an enterprise about which separate discrete financialinformationis
available for evaluation by the chief operating decision maker, regarding how to allocate resources and assess performance. The
Company’s chief operating decision makeris the Chief Executive Officer. The Company’s segments are categorized as follows:
Advanced Technologies, Health, Learning, and ITCS. Shared Services are aggregated andincurred to support all segments.
Theseinclude, but are not limited to, the Finance, Human Resources, IT support, Corporate development, Legal, Corporate
marketing and administrative functions, facilities costs, costs of operating a public company, and other costs.
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23. Segmented Information (continued)
The Company evaluates performance and allocates resources based on profit before undernoted items.

Forthe yearended September 30,2024

Septomber 30, 2024 Tochmologies | Medlth | Leamng | mcs | S Total
$ $ $ $ $ $
Revenue 207,942 212,030 112,900 213,739 — 746,611
Cost of revenues 125,492 156,904 82,222 127,979 — 492,597
Gross profit 82,450 55126 30,678 85,760 — 254,014
Gross profit % 40% 26% 27% 40% N/A 34%
Operating expenses 40,698 16,539 12,691 57,257 41,294 168,479
Profit before under noted items 41,752 38,587 17,987 28,503 (41,294) 85,535
Profit before under noted items % 20% 18% 16% 13% N/A 11%
Depreciation of property, plant
and equipment 10,048
Depreciation of right of use assets 6,043
Amortization of acquiredintangible
assets 25,738
Otherchangesinfairvalue (202)
Restructuring expense 1,864
Deemed compensation 4,322
Changesinfairvaluerelated to
contingent earn-out 8,767
Profit before interestincome and
income tax expense 28,955
Interest expense 6,635
Income tax expense - current 15,442
Income taxrecovery - deferred (4,302)
NET PROFIT FOR THE PERIOD 11,180
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23. Segmented Information (continued)

Forthe yearended September 30,2023:

For the year ended Advancef:I Health T aine Sha.red
September 30, 2023 Technologies Services

$ $ $ $ $ $
Revenue 178,363 184,856 106,192 189,172 — 658,583
Cost of revenues 118,476 136,172 79,240 120,483 — 454,371
Gross profit 59,887 48,684 26,952 68,689 — 204,212
Gross profit % 34% 26% 25% 36% N/A 31%
Operating expenses 31,611 15,301 10,392 45,230 35,691 138,225
Profit before under noted items 28,276 33,383 16,560 23,459 (35,691) 65,987
Profit before under noted items % 16% 18% 16% 12% N/A 10%
Depreciation of property, plant
and equipment 9,043
Depreciation of right of use assets 4,501
Amortization of acquiredintangible
assets 14,874
Otherchangesinfairvalue (314)
Restructuring expense 2,618
Deemed compensation 550
Changesinfairvaluerelated to
contingent earn-out 3,858
Profit before interestincome and
income tax expense 30,857
Interest expense 896
Income tax expense - current 12,919
Income taxrecovery - deferred (1,843)
NET PROFIT FOR THE PERIOD 18,885
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23. Segmented Information (continued)

The Company operatesin Canada but provides services to customersin various countries. Revenues from external customers
forthe yearmonths ended September 30,2024 (2023) are attributed as follows:

September 30, 2024 September 30, 2023

Canada 68 % 71%
United States 22% 24%
Europe 9% 4%
Other 1% 1%

Revenues are attributed to foreign countries based on the location of the customer. Revenues from various departments and
agencies of the Canadian federal, provincial and municipal governments for the year ended September 30,2024 (2023)
represented 51% (48%) of the Company’s total revenues. All four operating segments conduct business with this category of
customer.

24. Financial Instruments and Risk Management
Capital Risk Management

Foreign Currency Risk Related to Contracts

The Company is exposed to foreign currency exchange fluctuations onits cash balance, accountsreceivable, accounts payable
and accrued liabilities, contingent earn-out and future cash flows related to contracts denominatedin a foreign currency. Future
cash flows will be realized over the life of the contracts. The Company utilizes derivative financial instruments, principally in the
form of forward exchange contracts, in the management of its foreign currency exposures within entities operating in currencies
outside of their functional currencies. The Company’s objective is to manage and control exposure and secure the Company’s
profitability on existing contracts and therefore, the Company’s policy is to hedgeits foreign currency exposure where it is

most practical to do so. The Company applies hedge accounting when appropriate documentation and effectiveness criteria
are met.

The Company formally documents all relationships between hedging instruments and hedgeditems, as well as its risk
management objective and strategy for undertaking various hedge transactions. This process includes linking all derivatives to
specific firm contractually related commitments on projects.

The Company also formally assesses, both at the hedge’sinception and on an on-going basis, whether the derivatives that are
usedin hedging transactions are highly effective in offsetting changesin fair values or cash flows of hedgeditems. Hedge
ineffectiveness has historically beeninsignificant. The forward foreign exchange contracts primarily require the Company to
purchase or sell certain foreign currencies with or for Canadian dollars at contractualrates. The functional currency of each of the
Company’s entities is determined using the currency of the primary economic environment in which that entity operates. The
Company’s functional currency is the Canadian dollar while the functional currency of its US subsidiary is the US Dollar (“USD”),
the functional currency of its German subsidiary is the European Euro (‘EUR”), the functional currency of its Norwegian subsidiary
is the Norwegian Krone (“NOK?”), and the functional currency of its U.K. based subsidiary is the Pound sterling (“GBP”). The
presentation currency of these financial statements is the Canadian dollar.
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24. Financial Instruments and Risk Management (continued)

In preparing the financial statements of the individual entities, transactionsin currencies other than the entity’s functional
currency (foreign currencies) are recorded at the rate of exchange prevailing at the dates of the transactions. At eachreporting
date, monetary items denominated in foreign currencies are retranslated at rates prevailing at the reporting dates and are
recognizedinprofitandlossin the periodin which they arise. Non-monetary items that are measured in terms of historical costin
aforeigncurrency are not retranslated.

Forthe purpose of preparing consolidated financial statements, the assets and liabilities of the Company’s US operations,
German operations, Norwegian operations, and U.K. operations are first expressed in the Companies’ USD, EUR, NOK and GBP
functional currencies, respectively, using exchange rates prevailing at the reporting date which are then translatedinto the
Company’sreporting currency using prevailing rates at the reporting date. Income and expense items are translated at the
average exchange rates for the period, unless exchange rates fluctuated significantly during that period, in which case the
exchange rates at the dates of the transactions are used. Translation differences are recognized in other comprehensive income

andrecordedinthe “cumulative translation adjustment”.

At September 30,2024, the Company had the following forward foreign exchange contracts:

Equivalent e
Notional Currency Maturity q September 30,
Cdn. Dollars

2024
BUY 3,272 usD October1,2024 4,422 9
BUY 4,707 EURO October1,2024 7,092 23
Derivative assets 32
SELL 30,133 usb October1,2024 40,722 (82)
SELL 2,051 EURO October1,2024 3,090 (10)
Derivative liabilities (92)

A10% strengthening of the Canadian dollar against the following currencies at September 30, 2024 would have decreased
othercomprehensive income asrelated to the forward foreign exchange contracts or subsidiaries operating outside of the
Company’s presentation currency by the amounts shown below.

September 30, 2024

$
ush 3,445
EURO 286
GBP 925
NOK 154
Total 4,810
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24. Financial Instruments and Risk Management (continued)

A10% strengthening against the Canadian dollar of the currencies to which the Company had exposure thatis not related to
forward foreign exchange contracts or subsidiaries operating outside of the Company’s presentation currency would have
increased Net Profit (a 10% weakening against the Canadian dollar would have had the opposite effect) by the amounts shown
below.

September 30, 2024

|

Usb (1,440)

EURO 1,527

GBP 963

NOK 398

Total 1,447
Credit Risk

The Company’s exposure to credit risk with its customers is influenced mainly by the individual characteristics of each customer.
The Company’s customers are diverse, however a significant portion of them are federal or provincial government agencies, or
large private entities. A significant portion of the Company’s accounts receivable is fromlong-time customers. At September
30,2024 (2023), 38% (33%) of its accounts’ receivable were due from various departments and agencies of the Canadian
federal government. Over the last five years the Company has notincurred any significant credit related losses.

The Company limits its exposure to credit risks from counterparties to derivative financial instruments by dealing only with major
Canadian financial institutions. Management does not expect any counterparties to fail to meet their obligations.

The carrying amount of financial assets represents the maximum credit exposure. The maximum exposure to creditrisk at the
reporting date was:

September 30, 2024 September 30, 2023

&+
&+

Cash and cash equivalents 51,788 33,734
Accountsreceivable 157,376 173,052
Derivative assets 32 155

Total 209,196 206,941
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24. Financial Instruments and Risk Management (continued)

The aging of accountsreceivable at the reporting date was:

September 30, 2024 September 30, 2023

$ $
Current 145,855 161,985
Past due (61-120 days) 6,526 7,905
Past due (> 120 days) 4,995 3,162
Total 157,376 173,052

Liquidity Risk

Liquidity riskis the risk that the Company will not be able to meetits financial obligations as they fall due. At September 30, 2024,
the Company has a secured debt facility that matures on July 21,2026 that allows the Company to draw up to $180,000 CAD. As
at September 30,2024, the Company had $51,788 cash on hand and $89,750 was drawn on the facility for current operations
andforuseinbusiness acquisitions.

Fair Value

The carrying amount of short-term investments, accounts receivable, accounts payable and accrued liabilities are recorded at
amortized cost and approximate fair value due to the short-term maturity of these investments. The debt facility is on arevolver
andisrecorded at amortized cost. Fairvalue of the forward exchange contracts reflects the cash flows due to or from the
Company if settlement had taken place on September 30,2024 and represents the difference between the hedge rate and the
exchange rate at the end of the reporting period.

The following table provides an analysis of financial instruments that are measured subsequent toinitial recognition at fair value,
groupedinto Levels1to 3 of the fair value hierarchy based on the degree to which the fair value is observable:

« Levellfairvalue measurements are those derived from quoted prices (unadjusted) in active markets foridentical assets or
liabilities;

« Level 2 fairvalue measurements are those derived from inputs other than quoted prices included within Level 1that are
observable forthe asset orliability, either directly (i.e. as prices) orindirectly (i.e. derived from prices); and

« Level 3fairvalue measurements are those derived from valuation techniques that include inputs for the asset orliability that
are not based on observable market data (unobservable inputs). Investments are made in companies that do not have
directly an observable market. These are fair valued when market participant data becomes available orif financings for the
investments are completed. The fair value of contingent earn-out amounts has been determined by applying a discounted
cash flow technique on the expected future value of a settlement amount.
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24. Financial Instruments and Risk Management (continued)

September 30, 2024

Levell Level 2 Level 3

Cash and cash equivalents 51,788 — —
Investments — — 3,875
Derivative assets — 32 —
Debt facility — (89,750) —
Contingent earn-out — — (41,833)
Derivative liabilities — (92) —
Total 51,788 (89,810) (37,958)

Cash and cash equivalents 33,734 - —
Investments — - 3,673
Derivative assets — 155 —
Debt facility — (37,750) —
Contingent earn-out — — (13,798)
Derivative liabilities — (353) —
Total 33,734 (37,948) (10,125)

There were no transfers between Level 1, Level 2 and level 3 during the three and year ended September 30,2024,

25. Acquisitions

Hawaiian Pacific Teleport (“HPT”)

OnAugust1,2023, the Company acquired the outstanding shares of HPT, for total cash consideration of up to $50,393 USD
($66,978 CAD) of which, $28,474 USD ($37,845 CAD) was paid in cash on the date of closing, $681USD ($905 CAD) is estimated
owing back to Calian for the settlement of net working capital, $3,500 USD ($4,562 CAD) was placed in escrow, $3,000 USD
($3,964 CAD) was paid through the issuance of common shares and $16,100 USD ($21,399 CAD) is payable contingently, of which
$8,905USD ($11,835 CAD) isincluded in the purchase price. The difference between the amount payable contingently that s
includedin the purchase price and the total potential liability is deemed compensation and an adjustment for the likelihood of
achievement of earn out amounts. HPT operates as a US-based provider of independent teleport and satellite communications
solutions. HPT has service locations across the Hawaiian Islands and Guam, and HPT provides connectivity through the Asia
Pacificregion. HPT isreported as part of the Advanced Technologies operating segment.
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25. Acquisitions (continued)

Under the contingent consideration arrangement, the Company is required to pay the former shareholders of HPT an additional
$8,050 USD ($10,699 CAD) and $8,050 USD ($10,699 CAD) if HPT attains specific levels of EBITDA for the years ended July 31,
2024 and July 31,2025, respectively. $3,816 USD ($5,072 CAD) of the first and second year earn out payable amounts is subject to
the retention of the principal shareholders for a period of two years from the date of acquisition. This amount is deemed to
represent deferred compensation payable to such shareholders and therefore is excluded from the total consideration of the
purchase price and willbe expensed in the Company’s consolidated statement of net profit as deemed compensationrelated
to acquisitions on a straight-line basis over the retention period.

There was a change in the purchase price from September 30,2023 due to final adjustments to the closing balance sheet
resultingin anincrease to goodwill of $2,767. The Company recognized $1,663 in the year ended September 30,2024 related to
changesinfairvalue of contingent earn out and recorded deemed compensation expense of $2,811. At September 30, 2024 the
Company revisedits estimated payout of the second year contingent consideration amount due to higher performance than
anticipated, resulting in an adjustment of $1,781which was recognizedin the statement of comprehensive income.

Decisive Group Inc. (“Decisive”)

OnDecember1,2023, the Company acquired all outstanding shares of Decisive, for total maximum consideration of $74,700.

The consideration consisted of the following components: $49,882 was paid in cash on closing, $900 was placedin escrow,
$105 was settled on finalized closing working capital and there is one potential earn-out with maximum value to be paid of
$24,725, with an estimated fair value of $17,880 which has been determined at the closing date and included in the initial
purchase price. The Company used a scenario-based model to value the contingent earn-out.

Decisive, an Ottawa-based ITinfrastructure and cyber security services firm, brings new capabilities, partnerships and
customersinto the Company’s portfolio. The goodwill recognizedin the transaction primarily reflects the value of the assembled
workforce and potential synergies with the Company’s previously acquired entitiesin the IT and cybersecurity space. Decisive is
reported as part of the ITCS operating segment.

Invaluing acquired intangible assets, including customer relationships of $49,400, the Company uses the multi-period excess
earnings method. This method calculates the estimated fair value of anintangible asset based on projected future cash flows
over theremaining useful life, isolating the cash flows attributable to the customer relationships by forecasting expected
revenues from existing customers. The valuationinvolves significant estimation uncertainty, including assumptions related to
forecastedrevenues, earnings before interest, tax, amortization and depreciation (“EBITDA") margins attributable to the
customerrelationships, customer attritionrates, and discount rate.

Under the contingent consideration arrangement, the Company is obligated to pay the former shareholders of Decisive an
additional $24,725, contingent on Decisive achieving specific EBITDA targets for the year ending December1,2024. Of note,
thereis aminimum EBITDA target for the year ended December1, 2024 that must be surpassed in order to achieve any
contingent earn-out amount. The difference between the earn-out amountincluded in the purchase price and the total potential
liability reflects the Company’s estimate of the likelihood of the earn-out being fully achieved as assessed on the purchase date.

As at September 30, 2024, the Company has recorded a liability of $18,672 based on the Company's estimate of achievement of
EBITDA versus the earn-out targets. The agreementinvolved a minimum threshold of EBITDA required for any earn-out to be
payable. As at September 30,2024 Decisive is on track for achievement but has not yet achieved the minimum threshold as at
thereporting date.
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25. Acquisitions (continued)

The Company recognized $3,090 in the year ended September 30, 2024 related to changes in fair value of contingent earn out.
The Company recognized an adjustment to the contingent earn out payable in the year ended September 30,2024 in the
amount of $1,410. This adjustment is aresult of revised EBITDA achievement estimated for the earn out period from the initial
estimate at acquisition date.

Net Assets GOOdw.' i Total Net
Intangibles

Acquired Assets Acquired

Accounting

Cash 3,325 — 3,325
Accountsreceivable and taxreceivable 3,148 — 3,148
Inventory 4,012 — 4,012
Prepaid expenses 1,509 — 1,509
Deferred taxasset 4,045 — 4,045
16,039 — 16,039
Prepaid expenses 611 — 611
Equipment and application software 898 — 898
Right of use asset 2,059 — 2,059
Acquiredintangible assets — 49,400 49,400
Goodwill — 29,959 29,959
19,607 79,359 98,966
Accounts payable and accrued liabilities 11,216 — 1,216
Lease obligation 2,016 — 2,016
Unearned contractrevenue 7,584 — 7,584
Deferred taxliability — 13,091 13,091
20,816 13,091 33,907
Net purchase price 65,059
Discount on contingent consideration 3,708
Total purchase price 68,767
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25. Acquisitions (continued)

MDA Ltd. (“MDA”)

OnMarch 55,2024, the Company acquired assets of MDA’s nuclear services, for total cash consideration of $7,600. Of this
amount, $7,400 was paid in cash on closing and $200 was put in escrow. MDA provides professional services to the Canadian
nuclearindustry andincreases the Company’s technical capability init’s service delivery. Goodwillrecorded can be represented
by expansion of services into existing customers and synergies in delivery capabilities. MDA isreported as part of the Advanced
Technologies operating segment. The Company uses the multi-period excess earnings method to value acquired intangible
assets, including the customerrelationships. This method calculates the estimated fair value of anintangible asset based on the
estimated future cash flows that the asset can be expected to generate overits remaining useful life, and isolates the cash flows
attributable to the customerrelationships by utilizing a forecast of expected cash flows for existing customers alone. The
valuation involves significant estimation uncertainty, including assumptions relating to forecasted revenues and forecasted
earnings before interest and tax (“EBIT”) margins attributable to the customerrelationships, customer attrition rate, and
discountrate.

The Company recognized $170 in the year ended September 30, 2024 related to deemed compensation.

Goodwill and

Intangibles Total Net

Assets Acquired

Accounting

Acquiredintangible assets 6,561 6,561
Goodwill 1,039 1,039

7,600 7,600
Total purchase price 7,600

Mabway Limited “Mabway”

OnMay 9,2024, the Company acquired all outstanding shares of Mabway, for total maximum consideration of $47,037 (GBP
27,440). Of this amount, $37,798 (GBP 22,045) was paid in cash on closing, and $9,239 (GBP 5,395) as contingent consideration,
of which $5,128 (GBP 2,994) is included in the purchase price. The difference between the contingent consideration that is
includedin the purchase price to the total potential liability is due to some amounts being considered deemed compensation
and likelihood of achievement of EBITDA targets and fulfillment of other contingent conditions.

Mabway is a U.K.-based business that provides of large-scale defense role-playing environments that simulate real-world
operational environments and provides technical engineering education for naval and maritime communities. The acquisition
expands Calian’s existing presence inthe U.K. and Europe, reinforcing the Company’s military training and simulation solutions
portfoliointheregion. Mabway’s positionin the U.K. defense sector provides opportunities for the Company to introduce its
immersive learning solutions to complement the solutions Mabway is delivering. Mabway is reported as part of the Learning
operating segment. The Company uses the multi-period excess earnings method to value customerrelationship intangible
assets andreplacement cost to value the technology assets acquired. The multi-period excess earnings method calculates the
estimated fairvalue of anintangible asset based on the estimated future cash flows that the asset canbe expected to generate
overitsremaining usefullife, andisolates the cash flows attributable to the customer relationships by utilizing a forecast of
expected cash flows for existing customers alone. The valuationinvolves significant estimation uncertainty, including
assumptionsrelating to forecasted revenues and forecasted earnings attributable to the customerrelationships, and
discountrate.
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25. Acquisitions (continued)

Under the contingent consideration arrangement, the Company is required to pay the former shareholders of Mabway an
additional $5,770 (3,334 GBP) if Mabway attains specific EBITDA targets for the year ended March 31,2025 and obtains certain
key signings by October1,2027, and $2,855 (GBP 1,667) if certain integration and transition criteria are attained by May 8, 2025.
Of this amount, $2,855 (GBP 1,667) is subject to the retention of principal employees for a period of one year from the date of
acquisition. Thisamountis deemed to represent deferred compensation payable to such shareholders and therefore is
excluded from the total consideration of the purchase price and will be expensed in the Company’s consolidated statement of
net profit as deemed compensationrelated to acquisitions on a straight-line basis over the retention period.

The Company recognized $345 in the year ended September 30, 2024 related to changes in fair value of contingent earn out and
recorded deemed compensation expense of $1,071. At September 30,2024 the Company revised its estimated payout of the
contingent consideration amount resulting in an adjustment of $478 which was recognized in the statement of comprehensive
income.

Net Assets Eeaaviiiand Total Net

Acquired LT::S::::Z Assets Acquired
$ $ $

Cash 8,233 — 8,233
Accountsreceivable and taxreceivable 1,635 — 1,635
Work in progress 1,348 — 1,348
Prepaid expenses 630 — 630

11,846 — 11,846
Equipment and application software 860 — 860
Right of use asset 235 — 235
Acquiredintangible assets — 21,925 21,925
Goodwill — 16,159 16,159

12,941 38,084 51,025
Accounts payable and accrued liabilities 2,356 — 2,356
Lease obligation 215 - 215
Deferred taxliability 99 5,430 5,529

2,670 5,430 8,100
Net purchase price 42,925
Discount on contingent consideration 1,257
Total purchase price 44,182

The goodwill of $16,159 comprises the value of expected synergies arising from the acquisition and assembled workforce, which
isnot separately recognized from the goodwill. The assembled workforce does not meet the criteria forrecognition as an
intangible assetunderlAS 38. None of the goodwill recognized is expected to be deductible forincome tax purposes.
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25. Acquisitions (continued)

Cash consideration paid for the acquisition activity during the year ended September 30, 2024:

Net Assets e hand Total Net

Acquired X‘szggﬁ:i; Assets Acquired
$ $ $
Consideration paidin cash 50,782 7,600 37,798
Less- cashbalance acquired (3,325) — (8,233)
47,457 7,600 29,565

Totalrevenue and net profit recognized by the acquired entities from the date of acquisition to the year ended September 30,
2024 was a total of $52,077 and $10,952, respectively. Had the acquisitions been completed at October1,2023, the total
revenue and net profit recognized would have been $81,687 and $18,029, respectively. Management considers these ‘pro-
forma’ numbers to represent an approximate measure of the performance of the combined group for the yearended
September 30,2024. Future periods may be impacted by seasonality or other external factors.

26. Contingent Earn-Out

The following shows the contingent consideration activity for the year ended September 30, 2024:

Beginning Changein Ending
Company Acquired balance Acquisition Payments Fair Value Adjustments balance
Alio/Allphase 841 — — — — 841
SimFront 3,240 — (3,240) — — —
Hawaii Pacific Teleport 9,717 - - 1,663 4,592 15,972
Decisive — 14,172 — 3,090 1,410 18,672
Mabway — 4,454 — 345 1,549 6,348
Total 13,798 18,626 (3,240) 5,098 7,551 41,833

As at September 30, 2024, the total gross value of all contingent consideration outstandingis $56,341. Included in the
adjustments columnin the table are deemed compensation, along with changes in estimated payment amounts to make under
contingent earn out estimates. Contingent consideration estimates are based on the forecasted earnings before interest, tax
(“EBITDA")and amortization for the respective acquired entitiesincludedin the able above. There is significant judgement in the
forecasted EBITDA for each respective entity. Payouts begin at agreed upon EBITDA targets, and the Company will increase the
payout by multiples from $0.603 to $1.42384 for every dollar achieved above that target amount. Estimated payouts are then
calculated and discounted using rates between 15% and 20%, depending on the acquired entity.
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26. Contingent Earn-Out (continued)

The following shows the contingent consideration activity for the yearended September 30, 2023:

Beginning Changein Ending
Company Acquired balance Acquisition Payments Fair Value Adjustments balance
$ $ $ $ $ $
Alio/Allphase 1,860 — (3,350) 59 2,272 841
Tallysman Wireless 5,41 — (5,613) 102 100 —
Cadence 75 — (287) 165 47 —
Dapasoft 15,758 — (16,187) 429 — —
SimFront 5,446 — (2,760) 554 — 3,240
Hawaii Pacific Teleport — 9,037 — 277 403 9,717
Total 28,550 9,037 (28,197) 1,586 2,822 13,798

27. Related Party Transactions

The compensation for directors and other members of key management during the year was as follows. The compensation of
directors and key executivesis determined by the compensation committee having regards to the performance of individual
and market trends. Thisamount incorporated the named officers of the Company.

September 30, 2024 September 30, 2023
Compensation and short-term benefits 3,350 3,249
Share-based payments 2,307 2,386
Total 5,657 5,635
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