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Part 1.

In this Annual Report on Form 20-F for the year ended December 31, 2023 (referred to herein as "this Annual Report"), "Celestica," the "Corporation,” the

"Company," "we," "us" and "our" refer to Celestica Inc. and its subsidiaries.

In this Annual Report, the United States is referred to as the "U.S." Unless we indicate otherwise: (i) all dollar amounts are expressed in U.S. dollars; (ii)
all references to "U.S.8" or "$" are to U.S. dollars and all references to "C$" are to Canadian dollars; and (iii) any references to a conversion between U.S.$ and
C$ is a conversion at the average of the exchange rates in effect for the year ended December 31, 2023. During that period, based on the relevant noon buying
rates in New York City for cable transfers in Canadian dollars, as certified for customs purposes by the Board of Governors of the U.S. Federal Reserve System,
the average daily exchange rate was U.S.$1.00 = C$1.3494. Note that use of the word "including" in this Annual Report means "including, without limitation."

Unless we indicate otherwise, all information in this Annual Report is stated as of February 20, 2024.

Forward-Looking Statements and Risk Factor Summary

Item 3(D), "Key Information — Risk Factors," Item 4, "Information on the Company," Item 5, "Operating and Financial Review and Prospects" and other
sections of this Annual Report contain forward-looking statements within the meaning of Section 27A of the U.S. Securities Act of 1933, as amended, or the
U.S. Securities Act, Section 21E of the U.S. Securities Exchange Act of 1934, as amended, or the U.S. Exchange Act, and forward-looking information within the
meaning of applicable Canadian securities laws (collectively, forward-looking statements), including, without limitation, statements related to: our priorities,
intended areas of focus, targets, objectives and goals (including, but not limited to, those set forth under the caption "Celestica's Strategy" in Item 4(B), the
captions "Operating Goals and Priorities" and "Our Strategy" in Item 5, "Operating and Financial Review and Prospects," and the objectives described in Item
16K, "Cybersecurity"); trends in the electronics manufacturing services (EMS) industry and our segments (and/or their constituent businesses), and their
anticipated impact; the anticipated impact of current market conditions on each of our segments (and/or their constituent businesses) and near-term expectations;
anticipated and potential restructuring and potential divestiture actions; our anticipated financial and/or operating results and outlook; our expectations with respect
to insurance recoveries for tangible losses in connection with a 2022 fire at our Batam facility in Indonesia (Batam Fire); our strategies; our credit risk; the
potential impact of acquisitions, or program wins, transfers, losses or disengagements; materials, component and supply chain constraints; coronavirus disease
2019 (COVID-19) resurgences or mutations; shipping delays; anticipated expenses, capital expenditures and other working capital requirements and contractual
obligations (and intended methods of funding such items); anticipated sublease recoveries; our intended repatriation of certain undistributed earnings from foreign
subsidiaries (and amounts we do not intend to repatriate in the foreseeable future); diversity and inclusion, employee engagement, and other environmental, social
and governance (ESG) matters; the estimated near-term impact of international tax reform; the potential impact of tax and litigation outcomes; our ability to use
certain tax losses; intended investments in our business; the potential impact of the pace of technological changes, customer outsourcing, program transfers, and
the global economic environment; the intended method of funding subordinate voting share (SVS) repurchases; the impact of our outstanding indebtedness;
liquidity and the sufficiency of our capital resources; our intention to settle outstanding equity awards with SVS; our financial statement estimates and
assumptions; recently-issued accounting pronouncements and amendments; the impact of price reductions and longer payment terms; our compliance with
covenants under our credit facility; refinancing debt at maturity; interest rates and expense; the potential adverse impacts of events outside of our control (including
those described under "External Factors that May Impact our Business" in Item 5) (External Events); mandatory prepayments under our credit facility; pension
plan funding requirements and obligations, and the impact of annuity purchases; income tax incentives; accounts payable cash flow levels; accounts receivable
sales; our cash generating units with goodwill; our future warranty obligations; cybersecurity threats and incidents; our intentions with respect to environmental
assessments for newly-leased or acquired properties; our expectations with respect to expiring leases; the pay-for-performance alignment of our executive
compensation program; our intention to retain earnings for general corporate purposes; and costs in connection with our pursuit of acquisitions and strategic
transactions. Such forward-looking statements may, without limitation, be preceded by, followed by, or include words such as "believes," "expects," "anticipates,"
"estimates," "intends," "plans," "continues," "target," "objective," "goal," "project," "potential," "possible," "contemplate," "seek," or similar expressions, or may
employ such future or conditional verbs as "may," "might," "will," "could," "should" or "would," or may otherwise be indicated as forward-looking statements by
grammatical construction, phrasing or context. For those statements, we claim the protection of the safe harbor for forward-looking statements contained in the
U.S. Private Securities Litigation Reform Act of 1995, where applicable, and applicable Canadian securities laws.



Risk Factor Summary

Forward-looking statements are provided to assist readers in understanding management's current expectations and plans relating to the future. Readers
are cautioned that such information may not be appropriate for other purposes. Forward-looking statements are not guarantees of future performance and are
subject to risks that could cause actual results to differ materially from those expressed or implied in such forward-looking statements, including, among others, as
is described in more detail in Item 3(D), Key Information — Risk Factors and elsewhere in this Annual Report, risks related to:

. customer and segment concentration;
. challenges of replacing revenue from completed, lost or non-renewed programs or customer disengagements;
. managing our business during uncertain market, political and economic conditions, including among others, global inflation and/or recession,

and geopolitical uncertainty and other risks associated with our international operations, including the impact of military actions and conflicts
(e.g., the Russia/Ukraine conflict and/or conflicts in the Middle East area, including the Israel/Hamas conflict and those related to the Houthi
attacks in the Red Sea (Middle East Conflicts)), increased tensions between mainland China and Taiwan, protectionism and reactive
countermeasures, economic or other sanctions, and/or trade barriers;

. shipping delays and increased shipping costs (including as a result of shipping disruptions in the Red Sea);

. managing changes in customer demand;

. our customers' ability to compete and succeed using products we manufacture and services we provide;

. delays in the delivery and availability of components, services and/or materials, as well as their costs and quality, including the scope, duration
and impact of materials constraints;

. our inventory levels and practices;

. the cyclical and volatile nature of our semiconductor business;

. changes in our mix of customers and/or the types of products or services we provide, including negative impacts of higher concentrations of

lower margin programs;

. price, margin pressures, and other competitive factors and adverse market conditions affecting, and the highly competitive nature of, the EMS
and original design manufacturer (ODM) industries in general and our segments in particular (including the risk that anticipated market
conditions do not materialize);

. challenges associated with new customers or programs, or the provision of new services;

. interest rate fluctuations;

. rising commodity, materials and component costs, as well as rising labor costs and changing labor conditions;

. changes in U.S. policies or legislation;

. customer relationships with emerging companies;

. recruiting or retaining skilled talent;

. our ability to adequately protect intellectual property and confidential information;

. the variability of revenue and operating results;

. unanticipated disruptions to our cash flows;

. deterioration in financial markets or the macro-economic environment, including as a result of global inflation and/or recession;

. maintaining sufficient financial resources to fund currently anticipated financial actions and obligations and to pursue desirable business
opportunities;

. the expansion or consolidation of our operations;

. the inability to maintain adequate utilization of our workforce;

. integrating and achieving the anticipated benefits from acquisitions and "operate-in-place" arrangements;

. execution and/or quality issues (including our ability to successfully resolve these challenges);

. non-performance by counterparties;

. negative impacts on our business resulting from any significant uses of cash, securities issuances, and/or additional increases in third-party

indebtedness (including as a result of an inability to sell desired amounts under our uncommitted accounts receivable sales program or supplier
financing programs);

. disruptions to our operations, or those of our customers, component suppliers and/or logistics partners, including as a result of External Events;
. defects or deficiencies in our products, services or designs;



. compliance with customer-driven policies and standards, and third-party certification requirements;

. negative impacts on our business resulting from our third-party indebtedness;

. declines in U.S. and other government budgets, changes in government spending or budgetary priorities, or delays in contract awards;

. changes to our operating model;

. foreign currency volatility;

. our global operations and supply chain;

. competitive bid selection processes;

. our dependence on industries affected by rapid technological change;

. rapidly evolving and changing technologies, and changes in our customers' business or outsourcing strategies;

. increasing taxes (including as a result of global tax reform), and potential ineffectiveness of related operational adjustments;

. tax audits, and challenges of defending our tax positions;

. obtaining, renewing or meeting the conditions of tax incentives and credits;

. the management of our information technology systems, and the fact that while we have not been materially impacted by computer viruses,
malware, ransomware, hacking incidents or outages, we have been (and may in the future be) the target of such events;

. the impact of our restructuring actions and/or productivity initiatives, including a failure to achieve anticipated benefits therefrom;

. the incurrence of future restructuring charges, impairment charges, other unrecovered write-downs of assets (including inventory) or operating
losses;

. the inability to prevent or detect all errors or fraud;

. compliance with applicable laws and regulations;

. our pension and other benefit plan obligations;

. changes in accounting judgments, estimates and assumptions;

. our ability to maintain compliance with applicable credit facility covenants;

. our total return swap agreement;

. our ability to refinance our indebtedness from time to time;

. our credit rating;

. current or future litigation, governmental actions, and/or changes in legislation or accounting standards;

. volatility in our SVS price;

. the impermissibility of SVS repurchases or a determination not to repurchase SVS under any normal course issuer bid (NCIB);

. potential unenforceability of judgments;

. negative publicity;

. the impact of climate change;

. our ability to achieve our ESG targets and goals, including with respect to climate change and greenhouse gas emissions reduction;

. activist shareholders;

. our eligibility for foreign private issuer status; and

. our potential vulnerability to take-over or tender offer.

The foregoing and other material risks and uncertainties are discussed in our public filings, which can be found at www.sedarplus.com and www.sec.gov,
including in this Annual Report, and subsequent reports on Form 6-K furnished to, the U.S. Securities and Exchange Commission (SEC), and as applicable, the
Canadian Securities Administrators.

Our forward-looking statements contained in this Annual Report are based on various assumptions, many of which involve factors that are beyond our
control. Our material assumptions include:

. no significant decline in the global economy or in economic activity in our end markets due to a major recession or otherwise;



. growth in manufacturing outsourcing from customers in diversified markets;

. continued growth in the advancement and commercialization of artificial intelligence technologies and cloud computing, supporting sustained
high levels of capital expenditure investments by leading hyperscaler customers;

. no unforeseen disruptions due to geopolitical factors (including war) causing significant negative impacts to economic activity, global or regional
supply chains or normal business operations;

. no unexpected transfers, losses or disengagements; no unforeseen adverse changes in our mix of businesses;

. no unforeseen adverse changes in the regulatory environment;

. no undue negative impact on our customers' ability to compete and succeed using products we manufacture and services we provide;

. continued growth in our end markets;

. no significant unforeseen negative impacts to our operations (including from mutations or resurgences of COVID-19);

. no unforeseen materials price increases, margin pressures, or other competitive factors affecting the EMS or ODM industries in general or our
segments in particular;

. our ability to fully recover our tangible losses caused by the Batam Fire through insurance claims;

. our ability to retain programs and customers;

. the stability of currency exchange rates;

. compliance by third parties with their contractual obligations;

. that our customers will retain liability for product/component tariffs and countermeasures;

. our ability to keep pace with rapidly changing technological developments;

. the successful resolution of quality issues that arise from time to time;

. our ability to successfully diversify our customer base and develop new capabilities;

. the availability of capital resources for, and the permissibility under our credit facility of, repurchases of outstanding SVS under our current
NCIB, and compliance with applicable laws and regulations pertaining to NCIBs;

. compliance with applicable credit facility covenants;

. that global inflation and/or recession will not have a material impact on our revenues or expenses;

. our maintenance of sufficient financial resources to fund currently anticipated financial actions and obligations and to pursue desirable business
opportunities;

as well as assumptions related to the following:

. the scope and duration of materials constraints (i.e., that they do not materially worsen), and their impact on our sites, customers and suppliers;

. fluctuation of production schedules from our customers in terms of volume and mix of products or services;

. the timing and execution of, and investments associated with, ramping new business;

. supplier performance and quality, pricing and terms;

. the costs and availability of components, materials, services, equipment, labor, energy and transportation;

. global tax legislation changes (including accelerated applicability of Pillar Two global minimum tax legislation) and anticipated related
operational adjustments;

. the timing, execution and effect of restructuring actions;

. the components of our leverage ratio (as defined in our credit facility);

. anticipated demand levels across our businesses; and

. the impact of anticipated market conditions on our businesses.

Although management believes its assumptions to be reasonable under current circumstances, they may prove to be inaccurate, which could cause actual
results to differ materially (and adversely) from those that would have been achieved had such assumptions been accurate.

Forward-looking statements speak only as of the date on which they are made, and we disclaim any intention or obligation to update or revise any
forward-looking statements, whether as a result of new information, future events or



otherwise, except as required by applicable law. You should read this Annual Report, and the documents, if any, that we incorporate herein by reference, with the
understanding that our actual results may be materially different from what we expect.

All forward-looking statements attributable to us are expressly qualified by the cautionary statements included in this Annual Report.
Item 1. Identity of Directors, Senior Management and Advisers
Not applicable.
Item 2. Offer Statistics and Expected Timetable
Not applicable.
Item 3. Key Information
A. [Reserved]
B. Capitalization and Indebtedness
Not applicable.
C. Reasons for the Offer and Use of Proceeds
Not applicable.
D. Risk Factors

Each of the following risk factors, or any combination of them, could have a material adverse effect on our business, financial condition, and/or operating
results. Our shareholders and prospective investors should carefully consider each of the following risks and all of the other information set forth in this
Annual Report.

We are dependent on a limited number of customers and end markets. A decline in revenue from, or the loss of, any significant customer, could have a
material adverse effect on our financial condition and operating results.

We depend upon a small number of customers for a substantial portion of our revenue. Our top 10 customers represented 64% of our total revenue in 2023
(each of 2022 and 2021 — 66%). We also remain dependent upon revenue from our Connectivity and Cloud Solutions (CCS) segment, which represented 58% of
our consolidated revenue in 2023 (each of 2022 and 2021 — 59%). Notwithstanding the expansion of our Advanced Technology Solutions (ATS) segment and
growth in our Hardware Platform Solutions (HPS) business and high-value EMS programs (including with hyperscalers), we remain dependent on our traditional
CCS business for a portion of our revenue, which continues to experience slower growth rates, increased pricing pressures and a highly competitive marketplace,
including from original design manufacturers (ODMs).

A decline in revenue from, or the loss of, any significant customer could have a material adverse effect on our financial condition and operating results.
We cannot assure: (i) the replacement of completed, delayed, cancelled or reduced orders with new business; (ii) that our current customers will continue to utilize
our services consistent with historical volumes or at all; and/or (iii) that our customers will renew their long-term manufacturing or services contracts with us on
acceptable terms or at all. There can also be no assurance that our efforts to secure new customers and programs will succeed in reducing our customer
concentration. Failure to secure business from existing or new customers in any of our end markets would adversely impact our operating results.

Any of the foregoing may adversely affect our margins, cash flow, and our ability to grow our revenue, and may increase the variability of our operating
results from period to period. See "Qur revenue and operating results may vary significantly from period to period."

We continue to operate in an uncertain global economic and political environment.

Concerns over global economic conditions, financial markets, geopolitical issues, energy costs, inflation, and the availability and cost of credit, have
contributed to increased global economic and political uncertainty. The political



environment in the U.S., tensions between the U.S. and other countries (including threats of retaliatory action from the Chinese government due to continuing
tensions between the U.S. and China), the continuing Russia/Ukraine conflict, Middle East Conflicts, and increased tensions between mainland China and Taiwan,
have contributed to such uncertainty. All of the foregoing factors are outside of our control. See "Qur operations have been and could continue to be adversely
affected by events outside our control," "U.S. policies or legislation could have a material adverse effect on our business, results of operations and financial
condition," and "Geopolitical uncertainty, including as a result of the military conflict between Russia and Ukraine and/or the Middle East Conflicts, may
adversely affect our business, financial condition and results of operations." Uncertain global economies have adversely impacted, and may continue to
unpredictably impact, currency exchange rates. See "We are exposed to translation and transaction rvisks associated with foreign currency exchange rate
fluctuations; hedging instruments may not be effective in mitigating such risks." Financial market instability may result in lower returns on our financial
investments, and lower values on some of our assets.

Our operating costs have increased, and may continue to increase, as a result of the recent growth in inflation due to, among other things, the
Russia/Ukraine conflict and related international response, and the uncertain economic environment. Although we have been successful in offsetting the majority
of our increased costs with increased pricing for our products and services to date, unrecovered increased operating costs in future periods would adversely impact
our margins. We cannot predict future trends in the rate of inflation or other negative economic factors or associated increases.

In the event of a further economic slowdown or recession, we may experience declines in revenues, profitability and cash flows from lower customer
demand, including as a result of payment delays, collection difficulties, increased pricing pressures and other factors caused by the impact of adverse economic
conditions on our customers. Adverse conditions in the financial and credit markets, lower consumer confidence and spending, inflation, higher labor, healthcare,
and insurance costs, fluctuating fuel and commodities costs and their effects on the U.S. and global economies and markets are all examples of negative factors
which could cause customers to delay or forgo use of our services. These economic conditions may also reduce our customers' operating budgets or ability to
commit funds to purchase our solutions or renew their existing contracts with us. If an economic recession is followed by a slow and relatively weak recovery, the
effects from a broadening or protracted extension of these negative economic conditions on our customers could have a significant adverse effect on our revenues,
cash flows and results of operations.

General uncertainty surrounding the global economic environment and geopolitical outlook may impact current and future demand for some of the
products we manufacture or services we provide, the financial condition of our customers and/or suppliers, as well as the number and pace of customer
consolidations. If any of the foregoing impacts the financial condition of our customers, they may delay payments to us or request extended payment terms, which
could have an adverse effect on our financial condition and working capital. If any of the foregoing impacts the financial condition of our suppliers, this may have
an adverse effect on our operations, financial condition and/or customer relationships. We cannot predict the precise nature, extent, or duration of these economic
or political conditions or if they will have any impact on our financial results. A deterioration in the economic environment may exacerbate the effect of the various
risk factors described in this Annual Report and could result in other unforeseen events that may adversely impact our business and financial condition.

Inherent challenges in managing changes in customer demand may impact our planning, supply chain execution and manufacturing, and may adversely
affect our operating performance and results.

Our customers typically do not commit to production schedules for more than 30 to 90 days in advance (however, due to global supply shortages, some
customers have provided us with longer commitments), and we often experience volatility in customer orders and inventory levels. Customers may terminate their
agreements with us prior to scheduled expiration, fail to renew such agreements upon expiration, or significantly change, reduce or delay the volume of
manufacturing or other services they order from us, any of which adversely affect our operating results when they occur. For example, we experienced demand
reductions within our Capital Equipment business during 2023. Customers may also shift business to our competitors, in-source programs, or adjust the
concentration of their supplier base. The global economic environment, adverse market conditions, political and geopolitical pressures, negative sentiment from
our customers' customers or changes made by local governments (such as tax benefits, tariffs or export controls) may also impact our customers' business
decisions. These and other factors could adversely affect the rate of outsourcing to EMS providers generally or to us in particular. A significant portion of our
revenue can occur in the last month of the quarter, and purchase orders may be subject to change or cancellation, all of which affect our operating results when they
occur. Because we cannot predict customer behavior, or if or when adverse market conditions will reverse, our forecasts of customer orders may be inaccurate, and
may make it difficult to order appropriate levels of materials, schedule production, and maximize utilization of our manufacturing capacity and resources.

Our customers from time to time change their forecasts, production quantities or product type requirements, or accelerate, delay or cancel production
quantities. When customers change production volumes or request different products to



be manufactured from those in their original forecast, the unavailability of components and materials for such changes could also adversely impact our revenue and
working capital performance. See "We are dependent on third parties to supply certain materials, and our results were negatively affected by the availability of
such materials in the past and may be negatively affected by the quality, availability and cost of such materials in the future."

Further, to guarantee continuity of supply for many of our customers, we are required to manufacture and warehouse specified quantities of finished
goods. The uncertainty of demand in our customers' end markets, intense competition in our customers' industries and general order volume volatility from time to
time result in customers delaying or canceling the delivery of products we manufacture for them or placing purchase orders for lower volumes of products than
previously anticipated. This may result in higher than expected levels of inventory, which could in turn have a material adverse impact on our operating results and
working capital performance. Although the levels of inventory we carry in any period reflect inventory required to support new program ramps and business
growth, inventory levels are also impacted by demand volatility and significant product mix changes, including late changes from customers, as well as materials
constraints from suppliers (which persisted in 2023, but to a lesser extent than in 2022). We may not be able to return or re-sell excess inventory resulting from
these factors, or we may be required to hold such inventory for a period of time, any of which may result in higher working capital needs (offset in part by
customer cash deposits), and/or a requirement to record additional (and higher-than-typical) reserves for excess or obsolete inventory (as occurred in 2022 and
2023). Order cancellations and delays could also lower our asset utilization, resulting in higher levels of unproductive assets, lower inventory turns, and
lower margins. See "Qur products and services involve inventory risk."

We are dependent on our customers' ability to compete and succeed in the marketplace using products we manufacture and services we provide.

Our operating results are highly dependent upon our customers' ability to compete and succeed in the marketplace using products we manufacture and
services we provide. Factors that may adversely affect our customers include: rapid changes in technology; evolving industry standards; seasonal demand; their
failure to successfully market, and/or a lack of widespread commercial acceptance of, their products and services; supply chain issues; dramatic shifts in demand
which may cause them to lose market share or exit businesses; recessionary periods in our customers' markets; short product lifecycles resulting from continuous
improvements in products and services, commoditization of certain products, changes in preferences by end customers, and the emergence of new entrants or
competitors with disruptive products, services, or new business models that de-emphasize traditional original equipment manufacturer (OEM) solutions and
distribution channels. In addition, certain of our customers have experienced, and may in the future experience, severe revenue erosion, pricing, margin and cash
flow pressures, and excess inventories that, in turn, have adversely affected (and in the future may adversely affect) our operating results. If technologies or
standards supported by our customers' products and services or their business models become obsolete, are delayed due to regulatory certification, fail to gain
widespread acceptance or are canceled, our business would be adversely affected. For example, declines in end-market demand for customer-specific proprietary
systems in favor of open systems with standardized technologies has had an adverse impact on certain of our customers, and consequently, our business. See "Qur
revenue and operating results may vary significantly from period to period."

We are dependent on third parties to supply certain materials, and our results were negatively affected by the availability of such materials in the past and may
be negatively affected by the quality, availability and cost of such materials in the future.

The purchase of materials and electronic components represents a significant portion of our costs. We rely on third parties to provide such items. Materials
shortages or other issues affecting timely access to these materials (which often occur in our industry) may impact our ability to successfully complete a program.
A delay or interruption in supply from a component supplier, especially for single-sourced components, could have a significant impact on our operations and on
our customers if we are unable to deliver finished products in a timely manner. If the amount we are required to pay for equipment and supplies exceeds what we
have estimated, especially in a fixed price contract, we may suffer losses on these contracts. If a supplier or manufacturer fails to provide components, supplies or
equipment as required under a contract, we may be required to source these items from other third parties on a delayed basis or on less favorable terms, which
could impact our profitability. Additionally, quality or reliability issues at any of our component providers, or financial difficulties that affect their production and
ability to supply us with components, could halt or delay production of a customer's product, or result in claims against us for failure to meet required customer
specifications, which could materially adversely impact our operating results. Shortages may also result in our carrying higher levels of inventory and extended
lead-times, or result in increased component prices, which may require price increases in the products and services that we provide. Any increase in our costs that
we are unable to



recover would negatively impact our margins and operating results. Changes in forecasted volumes or in our customers' requirements can also negatively affect our
ability to obtain components and adversely impact our operating results.

We have experienced materials constraints from certai