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Part I.

     In this Annual Report on Form 10-K for the year ended December 31, 2025 (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.$" or "$" 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, 2025. 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$1.3973. 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 27, 2026.

Forward-Looking Statements and Risk Factor Summary

This Annual Report contains "forward-looking statements" within the meaning of Section 27A of the U.S. Securities Act of 1933, as amended
(U.S. Securities Act) and Section 21E of the U.S. Securities Exchange Act of 1934, as amended (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; our expanded capital investment plans and capacity additions and the funding therefor;
market opportunities and investments in technology platforms and roadmaps; expected research and development and other capital expenditures;
developments related to new customer or program wins; timing of production ramps, deliveries and availabilities of certain key components; anticipated
economic conditions, industry and market trends and projections, underlying market growth rates, customer demand, prospects and opportunities; strategic
initiatives; trends in our segments and/or their constituent businesses; the anticipated impact of current market conditions and customer-specific factors on
each of our segments (and/or their constituent businesses) and near term expectations; potential restructuring and divestiture actions; our anticipated
financial and/or operating results and outlook, including expected revenue increases and decreases (or remaining flat), as well as growth in certain
segments, businesses and end markets; our strategies; our credit risk; the potential impact of acquisitions, or program wins, transfers, losses or
disengagements; materials, component and supply chain constraints; anticipated expenses and other working capital requirements and contractual
obligations (and intended methods of funding such items); the potential impact of trade policies between countries in which we conduct business (including
the tariffs proposed and implemented by the U.S. government, and any reciprocal or retaliatory tariffs); the adoption, integration and use of artificial
intelligence (AI) in manufacturing and service offerings and in certain of our internal processes; the impact of our price reductions and longer payment
terms; our intended repatriation of certain undistributed earnings from non-Canadian subsidiaries; the potential impact of tax and litigation outcomes;
investor dissatisfaction with inclusion, employee engagement, and other sustainability matters; our ability to use certain tax losses; planned investments in
our business; the potential impact of the pace of technological changes (including with respect to AI technologies), customer outsourcing, program
transfers, and the global economic environment; the intended method of funding Common Share repurchases; the impact of our outstanding indebtedness;
liquidity and the sufficiency of our capital resources; our intention to settle outstanding share unit awards with our common shares (Common Shares); our
financial statement estimates and assumptions; recently-issued accounting pronouncements and amendments; the potential adverse impacts of events
outside of our control (including those described under "External Factors that May Impact our Business" below); mandatory prepayments under our credit
facility; pension plan funding requirements and obligations, and the impact of annuity purchases; our compliance with covenants under our credit facility;
refinancing debt at maturity; interest rates and expense; income tax incentives; expectations with respect to reporting 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; our intention to retain earnings for general corporate purposes; costs in connection with our pursuit of
acquisitions and strategic transactions; and expectations regarding the acceptance of offers to sell accounts receivable (A/R) under our A/R sales programs
and supplier financing programs.

Forward-looking statements appear throughout this Annual Report, including, without limitation, in the following sections: Part I, Item 1,
"Business," Part I, Item 1A, "Risk Factors," and Part II, Item 7, Management's Discussion and Analysis of Financial Condition and Results of Operations
(MD&A). Such forward-looking statements may, without limitation, be preceded by, followed by, or include words such as "believes," "expects,"
"anticipates," "estimates," "intends," "plans,"
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"continues," "project," "target," "objective," "goal," "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.

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: growth in manufacturing outsourcing from customers in diversified markets; technology upgrade cycles; our
ability to retain programs and customers, including no unexpected customer or program transfers, losses or disengagements; no unforeseen adverse changes
in our mix of businesses; no undue negative impact on our customers' ability to compete and succeed using products we manufacture and services we
provide; continued growth in our segments and end markets; our ability to successfully diversify our customer base and develop new capabilities;
anticipated demand levels across our businesses, including continued growth in the demand from data center customers; continued advancement and
commercialization of AI technologies and cloud computing; supporting sustained high levels of capital expenditure investments by leading hyperscaler, AI
and data center customers; scaling of our operations to meet the anticipated growth in customer demand; capital investments proceeding as anticipated,
including timely completion of construction and operationalization of assets, securing required materials, utilities, and equipment for our expansion plans;
alignment of our capacity with our business demands; the successful recruitment and retention of skilled talent; no significant unforeseen negative impacts
to our operations; no unforeseen materials price increases, margin pressures, or other competitive factors affecting the contract design and manufacturing
industry in general or our segments in particular; compliance by third parties with their contractual obligations; no material changes to tariffs or trade
restrictions compared to what are in effect as of February 27, 2026; that our customers will retain liability for and we will continue to be able to recover
substantially all costs from customers relating to product/component tariffs and countermeasures; no material changes in business activities resulting from
current macroeconomic trends and uncertainties, including evolving global tariff and trade negotiations; our ability to achieve our strategic goals; our
ability to keep pace with rapidly changing technological developments; the successful resolution of quality issues that arise from time to time; 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 programs; supplier performance and quality, pricing and terms; the costs and availability of components, materials, services, equipment,
labor, energy and transportation; no significant decline in the global economy or in economic activity in our end markets due to a major recession, global
trade tensions or otherwise; no unforeseen disruptions due to geopolitical factors (including war, tariffs and trade restrictions) causing significant negative
impacts to economic activity, global or regional supply chains or normal business operations; that global inflation will not have a material impact on our
revenues or expenses; the impact of anticipated market conditions on our businesses; the stability of currency exchange rates; the availability of cash
generated from operations to fund planned capital investments; the availability of capital resources for, and the permissibility under our credit facility of,
repurchases of outstanding Common Shares under our current normal course issuer bid (NCIB), and compliance with applicable laws and regulations
pertaining to NCIBs; compliance with applicable credit facility covenants and the components of our leverage ratios (as defined in our credit facility); our
maintenance of sufficient financial resources to fund currently anticipated financial actions and obligations and to pursue desirable business opportunities;
global tax legislation changes; the timing, execution and effect of restructuring actions; and no unforeseen adverse changes in the regulatory environment.

Forward-looking statements are not guarantees of future performance and the Company’s actual results may differ significantly from the results
discussed in the forward-looking statements. Achievement of anticipated results is subject to substantial risks, uncertainties and inaccurate assumptions.
Should known or unknown risks or uncertainties materialize, or should underlying assumptions prove inaccurate, actual results could vary materially from
past results and those anticipated, estimated or projected. You should bear this in mind as you consider forward-looking statements, and you are cautioned
not to put undue reliance on forward-looking statements. Forward-looking statements speak only as of the date on which they are made, and we undertake
no obligation to publicly update forward-looking statements, whether as a result of new information, future events or otherwise, except as required by law
or by the rules and regulations of the U.S. Securities and Exchange Commission (SEC). You are advised, however, to consult any further disclosures we
make on related subjects. Factors that might cause such differences include, but are not limited to, those discussed in the Risk Factor Summary below and
in Part I, Item 1A of this Annual Report under the heading “Risk Factors,” which are incorporated herein by reference, and subsequent Quarterly Reports
on Form 10-Q and other documents filed with the SEC, and as applicable, the Canadian Securities Administrators.
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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 1A, “Risk Factors” and elsewhere in this Annual Report:

Risks Related to Our Business and Operations
• dependence on a limited number of customers and end markets and sensitivity to their investment cycles and operating conditions;
• managing changes in customer demand, which may impact our planning, supply chain execution and manufacturing;
• dependence on our customers' ability to compete and succeed using the products we manufacture and services we provide;
• dependence on third parties to supply certain materials and the quality, availability and cost of such materials;
• inventory risk related to our products and services;
• change in the mix of customers and/or the types of products or services we provide;
• new customers or programs, or the provision of new services, and variation in demand cycles related to new customers, programs and services;
• recruitment and retention of skilled talent in key jurisdictions;
• variability of revenue and operating results from period to period;
• increased capital expenditures to expand capacity to support anticipated growth in customer demand;
• difficulties expanding our operations or introducing new competencies or new offerings;
• quality and execution issues related to materials, testing, or other manufacturing or supply chain activities;
• disruptions to operations by events outside our control;
• disruptions to our information technology (IT) systems and IT infrastructure;
• dependence on winning competitive bid selection processes;
• changes to our operating model and implementation of such changes;
• risks associated with adoption, integration and use of AI in manufacturing and service offerings and certain internal processes;
• integration and other challenges with respect to our acquisitions and strategic transactions;

Risk Related to Our Industry
• adoption of AI and deployment of data center infrastructure are uncertain and constrained by power and water availability;
• we operate in a highly competitive industry with aggressive pricing dynamics;
• ability to keep pace with rapidly evolving technology;

Risks Related to the International Nature of our Business
• uncertain global economic and political environment;
• global operations and supply chain risks;
• geopolitical uncertainty and conflicts;
• foreign currency exchange rate fluctuations;

Financial Risks
• deterioration in financial markets or the macro-economic environment;
• volatility in energy and commodity prices related to our production and transportation activities;
• rising labor costs and increases in competition for specific talent/resources;
• financial and reputational risks related to non-performance by counterparties;

3



• use of cash, debt and equity financing to complete future acquisitions or fund operations;
• interest rate fluctuations and their potential impact on our credit agreement;
• impairment charges and operating losses related to long-lived assets or goodwill;
• increasing income and other taxes, tax audits and the challenges of successfully defending our tax positions;
• ability to achieve some or all of the expected benefits from our restructuring activities;
• ability to prevent or detect all errors or fraud;
• total return swap agreement (TRS Agreement) and the potential impacts of decreases in the price of our Common Shares, counterparty risk and

interest rate risk;
• potential downgrading of our credit ratings;
• compliance with credit facility covenants;
• third-party debt may reduce our ability to fund acquisitions/capital expenditures;
• risks associated with refinancing outstanding indebtedness from time to time and the potential inability to refinance on favorable terms, or at

all;
• potential obligations to make larger contributions to pension and other benefit plans;
• changes in judgments, estimates and assumptions used in preparation of our financial statements;

Legal/Regulatory Risks
• ability to adequately protect our intellectual property (IP) or the IP of others;
• uncertainty regarding trade agreements and free trade generally as a result of changes in U.S. policies or legislation;
• negative impacts on demand for our services and reputation, or increased costs, related to product liability/warranty claims;
• compliance with customer-driven policies and standards, and third-party certification requirements;
• compliance with governmental laws, regulations, and obligations;
• litigation and proceedings which may result in substantial expenses, costs or judgments, require the attention of key management resources and

result in adverse publicity;
• compliance with employment laws and regulations;
• changes in accounting standards which may impact our reported operating results, profitability and financial performance;

Risks Related to our Common Shares
• volatility in the market price of our Common Shares;
• determination not to repurchase Common Shares for cancellation;
• potential dilution from equity compensation and other share issuances; and

General Risk Factors
• negative publicity.

All forward-looking statements attributable to us are expressly qualified by the cautionary statements included in this Annual Report.

Item 1.    Business

Background

We were incorporated in Ontario, Canada on September 27, 1996. We are a corporation domiciled in the Province of Ontario, Canada and operate
under the Business Corporations Act (Ontario) (OBCA). Our principal executive offices and global headquarters are located at 5140 Yonge Street, Suite
1900, Toronto, Ontario, Canada M2N 6L7. Our telephone number is (416) 448-5800, and our internet address is www.celestica.com. We operate a network
of sites and design centers strategically located in North America, Asia, and Europe. Information on our website is not incorporated by reference into this
Annual Report.
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Prior to our incorporation, we were an IBM manufacturing unit that provided manufacturing services to IBM for more than 75 years. In 1993, we
began providing electronics manufacturing services to non-IBM customers. In October 1996, we were purchased from IBM by an investor group led by
Onex Corporation (Onex), and in 1998, we completed our initial public offering. In 2023, Onex (our then-controlling shareholder), completed two
underwritten secondary public offerings in June and August of an aggregate of approximately 18.8 million of our Subordinate Voting Shares (now
designated Common Shares) upon conversion of all of our then outstanding multiple voting shares (MVS). Subsequent to the August 2023 secondary
offering, we have no MVS outstanding and Onex is no longer our controlling shareholder.

See "Overview — Celestica's Business" and "Recent Developments" in Item 7, MD&A for a discussion of recent trends impacting our
businesses. 

Business Overview

General

Celestica is a technology leader with deep expertise in design, engineering, manufacturing, supply chain, and platform solutions. Celestica enables
critical data center infrastructure for AI, cloud and hybrid cloud, and advances technologies in high-growth markets. We serve across two operating and
reportable segments: Connectivity and Cloud Solutions (CCS) and Advanced Technology Solutions (ATS). See note 21 to the 2025 consolidated annual
financial statements (2025 AFS) included herein.

Our CCS segment consists of our Communications and Enterprise end markets. Our Enterprise end market is comprised of our servers and storage
businesses. Our ATS segment consists of our ATS end market, and is comprised of our Aerospace and Defense (A&D), Industrial, HealthTech, and Capital
Equipment businesses. Customers in our CCS segment include cloud-based service providers, hyperscalers and other data center customers (including
digital native companies), as well as hardware original equipment manufacturer (OEMs) and enterprise customers. Customers in our ATS segment include
OEMs in a range of diversified markets that we serve.

We offer a comprehensive range of products and services that cover the entire technology product lifecycle, including hardware design and
development, new product introduction, engineering services, supply chain management and logistics, electronics manufacturing and assembly, complex
mechanical assembly, precision machining, systems integration, testing, product licensing, software enablement solutions, and services, including asset
management and disposition (ITAM/ITAD) services.

Products in our CCS segment consist predominantly of data communications and information processing infrastructure products and systems
primarily used in hyperscale data centers. These products include networking switches, optical systems, data center racks, servers and storage products used
primarily by cloud-based and other service providers (including AI service providers), as well as enterprise customers, for a range of applications including
AI workloads and cloud computing services. Our Hardware Platform Solutions (HPS) offering within our CCS segment enables the development of
customized technology platforms, including hardware and systems-level design, software solutions (including open-source software that complements our
hardware offerings, and that can be used as-is or customized for specific applications in collaboration with our customers), management of program design
and aspects of the supply chain, manufacturing, and services.

Our CCS segment businesses, compared to our ATS businesses, typically have higher margin profiles and larger program volumes, as well as
more significant concentration with major customers. We engage with customers in our capacity as an original design manufacturer (ODM) and electronics
manufacturing services (EMS) provider, as well as offering various software solutions and services. Within our CCS segment, our HPS business, which is
broadly characterized as ODM in nature (see below), typically has a higher margin profile than our traditional EMS businesses, as we are solely or jointly
involved in the design of the solution. However, due to the nature of these programs, it also requires us to make specific investments, including in research
and development (R&D).

In recent years, we have experienced an increasing shift in the mix of our programs towards cloud-based and other service providers, primarily
hyperscalers, which are cyclically different from our traditional OEM customers, and currently experiencing a period of significant increases in product
deployments to support their build-out of data center infrastructure, including to support AI applications. This demand growth has required our business to
place a greater focus on various operational factors, including the management of our manufacturing capacity, human capital dedicated to these programs,
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supply chain, capital investments, and working capital requirements. Related to this trend, our CCS segment, including our HPS business, continues to
grow. Our CCS segment revenue for 2025 increased 42% to $9.19  billion compared to $6.49  billion in 2024. HPS revenue for 2025 increased 81%
compared to 2024. In 2025, HPS revenue accounted for 41% of our total revenue (2024 — 29%; 2023 — 21%).

Products and services in our ATS segment are extensive, serving a broader customer base and are often more regulated than those in our CCS
segment, and can include: government-certified and highly-specialized manufacturing, electronic and enclosure-related services for A&D customers; high-
precision semiconductor equipment and integrated subsystems; a wide range of industrial automation, controls, test and measurement devices; engineering-
focused engagements, including in the areas of telematics, human machine interface, Internet-of-Things and embedded systems; advanced solutions for
surgical instruments, diagnostic imaging and patient monitoring; and efficiency products to help manage and monitor the energy and power industries.

Customer engagements in our ATS segment may increasingly involve engineering services and support. However, unlike our HPS business within
our CCS segment, we do not generally collaborate with ATS customers on the design of the solutions we manufacture, or engage in R&D and product
development for our own proprietary portfolio of solutions. As such, the nature of the programs in our ATS business are broadly characterized as EMS
engagements, and the relationships with these customers are more consistent with our traditional business model.

Our end market revenue as a percentage of total revenue is as follows:
2025 2024 2023

ATS 26 % 33 % 42 %
Communications 57 % 41 % 33 %
Enterprise 17 % 26 % 25 %

Industry overview

Celestica operates in the contract design and manufacturing industry and competes with a variety of providers from EMS companies to ODMs.
The EMS companies that Celestica competes with, typically manage global manufacturing and logistics networks that are capable of delivering customized
solutions, and may offer, depending on the extent of their capabilities, end-to-end services covering the full product lifecycle, which can include assembly,
supply chain management, testing, system integration, fulfillment and other services. ODMs offer a similar range of services, and also typically support the
design and development of products they manufacture for their customers.

Celestica is increasingly engaged as an ODM by our customers. As part of Celestica's ODM offerings, we design and manufacture products, either
as customized solutions, white box solutions or under Joint Design and Manufacturing (JDM) engagements in collaboration with our customers. An ODM
provider may engage in R&D activities related to new product design, optimization and other innovations, which often results in the creation of IP. This
business is primarily within our HPS business.

Our customers, which include cloud-based and other service providers (including hyperscalers), OEMs and enterprise customers in a wide range
of industries, outsource these services to address challenges related to cost, asset utilization, quality, time-to-market, demand volatility, customer support,
and rapidly changing technologies. In particular, hyperscalers have utilized our services to increase deployments of customized advanced hardware and
systems-level solutions, in order to expand and optimize their data center infrastructure.

We believe our customers will continue to outsource to us, as a means to reduce operating costs and capital investments, improve time to market
and manage supply chain complexities, while leveraging our engineering expertise, end-to-end service offerings and globally diversified supply chain.

Celestica's Strategy

We constantly seek to advance our quality, engineering, manufacturing, design, and supply chain capabilities. We will continue to focus on our
pursuit of the following, intended to strengthen our competitive position and enhance customer satisfaction and shareholder value:

6



Increase Penetration in our End Markets/Offerings. We continually strive to further diversify our portfolio, including through the addition of new
customers, as well as new programs with existing customers. Our goal is to increase our presence across our high-value markets, with particular emphasis
on expanding our HPS business, high-value EMS programs (including with hyperscaler customers) and our ATS segment.

Selectively Pursue Acquisitions and Strategic Transactions.  We will continue to selectively seek acquisition opportunities and strategic
transactions in order to (i) profitably grow our revenue, (ii)  further develop strategic relationships with customers in our end markets; (iii) enhance the
scope of our capabilities and service offerings, (iv) advance our R&D capabilities and enhance our IP portfolio, and (v) expand our capabilities and
offerings to include further after-market services and product licensing opportunities.

Continuously Improve Operational Performance. We will continue to focus on: (i) managing our mix and volume of business to improve our
overall margins, (ii) leveraging our supply chain practices globally to effectively manage materials costs, minimize lead times and improve our planning
cycle to better meet volatility in customer demand and improve asset utilization and inventory levels, (iii) successfully ramping new programs, and
(iv)  improving operating efficiencies to effectively manage production costs and improve margins. In order to help us streamline our processes, we
continue to invest in our "digital factory," which automates and connects our equipment, people and systems throughout our global network, including our
customers and suppliers. Our mix of programs, and operating leverage across several of our businesses had a favorable impact on our gross margin in
recent years. In addition, our ongoing cost reductions initiatives, which are intended to further streamline our business, increase operational efficiencies and
improve our productivity, have had a favorable impact on our profitability.

Develop and Grow Trusted Relationships with Customers. We continue to pursue profitable, strategic relationships with industry leaders that we
believe can benefit from our services and solutions. We strive to respond to our customers' needs with speed, flexibility and predictability. We have
established and maintain strong relationships with a diverse mix of cloud-based and other service providers (primarily hyperscalers), leading OEMs and
other companies across our end markets. We believe that our customer base is a strong potential source of growth for us as we seek to strengthen these
relationships through adding to the breadth and scale of our solutions.  

Expand Range of Service Offerings and Continue to Invest in Engineering and Supply Chain Solutions and Services. We continually seek to
expand the services we offer to our customers, and we are committed to meeting our customers' needs in the areas of technology, design, engineering,
quality, product lifecycle management and supply chain management. We believe our expertise in these areas enables us to meet the rigorous demands of
our customers. Additionally, it allows us to produce a variety of technologies ranging from high-volume electronics and equipment used in a broad array of
industries, to highly complex data center technology products, and enables us to consistently and reliably deliver these products and services to our
customers. We also believe the systems, collaborative processes and our expertise in supply chain management help us to effectively meet customer lead
time requirements, and enable our customers to achieve fast time-to-market. We collaborate with our suppliers to influence component design for the
benefit of our customers. As a result of the successes that we have had in these areas, we have been recognized with numerous customer and industry
achievement awards.

Enhance our Capabilities in R&D, New Technology Development, Quality Products and Design to support our HPS Business. We continually
invest in our internal R&D capabilities to support the development of new technologies, products and IP, which support the offering within our HPS
business. As an ODM, we believe it is critical for our competitive positioning to be competent in working with leading edge technologies for IT hardware
products across networking, server and storage categories. Investment in our design and engineering capabilities and product roadmaps is required in order
to maintain our technology leadership throughout upgrade cycles and to support our customers in their deployments of their critical IT products and
infrastructure. We also invest in software engineering capabilities in order to support our customers on enablement of open-sourced solutions.

See Item 7, MD&A — "Operating Goals and Priorities" for a discussion of our current priorities and areas of focus.

Our Services and Products

We offer a comprehensive range of products and services that cover the entire technology product lifecycle, including hardware design and
development, new product introduction, engineering services, supply chain management and logistics,
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electronics manufacturing and assembly, complex mechanical assembly, precision machining, systems integration, testing, product licensing, software
enablement solutions, and services, including ITAM/ITAD services.

Our design and development services include our HPS offering, which is characterized as our ODM business. We believe that our HPS offering
helps to differentiate us from other EMS providers, by supporting customers in the design of advanced hardware and systems-level solutions, primarily for
data centers, that can be customized to support their specific requirements.

Design and engineering services

Our HPS offering is an engineering-led, IP-based offering that allows us to drive innovation in hardware and software solutions for our customers
and further broaden our value proposition by leveraging our ecosystem partners and broad range of capabilities across the product lifecycle. It encompasses
advanced technology infrastructure platforms, and hardware and software design solutions that customers can tailor to their specific applications. Our HPS
offering focuses on developing or jointly designing customized solutions and subsequently managing the other aspects of the supply chain. We work
directly with our customers to understand their product roadmaps and requirements, and to develop technology solutions intended to meet their particular
needs.

Our engineering services include product and process design, design review, product test solutions, assembly technology and automation.

We continue to invest in leading-edge product roadmaps and design capabilities aligned with both market standards and emerging technologies.
We deliver both customized and jointly-designed products, and complete platform solutions in technologies including storage, servers, and networking. For
customer-owned designs, we augment their design teams, and utilize our proprietary design analysis tools to minimize design revisions and to achieve
improved manufacturing yields.

We believe that collaboration between our customers' teams, key ecosystem partners, and our design and manufacturing groups helps to ensure
that new designs are released rapidly, smoothly and cohesively into production. We maintain ties with key industry associations and engineering firms to
help us stay apprised of advances in technical knowledge.

Data center related products and services

We provide a comprehensive suite of products and services for our data center customers, including cloud and AI service providers, including
hyperscalers, IT OEMs and enterprise customers. We engage with these customers in a capacity as both an EMS and ODM provider, and provide a range of
services including R&D, design (including JDM), fully designed white box solutions, manufacturing, engineering and testing. Our capabilities span across
various categories of IT hardware including networking (including Ethernet switches and optical systems, amongst other products), servers (including
AI/machine learning (ML) compute), storage, data center racks and software solutions. The products we manufacture and assemble may be used directly by
our customers in their own data centers, as in the case of hyperscalers or enterprise customers, or may be re-sold to end users by our OEM customers.

Prototyping and new product introduction

Prototyping is a critical early-stage process in the development of new products. Our engineers work with our customers' engineers to provide
quick responses in the early stages of the product development lifecycle.

Supply chain management and services

We utilize our enterprise systems, as well as specific supply chain IT tools, to provide management with the data and analytics required to manage
the logistical complexities of our business and are augmented by and integrated with other applications, such as shop floor controls, component and product
database management, and design tools. With those systems and tools, we optimize material management from suppliers to our customers' customers.

We strive to reduce our customers' total cost of ownership by providing lower costs and reduced cycle times in their supply chain, and by
delivering higher quality products. We share data electronically with our key suppliers, and help ensure speed of supply through strong relationships with
our component suppliers and logistics partners. We view the size and scale of
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our procurement activities, including our IT systems, as an important competitive advantage, as they enhance our ability to obtain better pricing, influence
component packaging and designs, and obtain a supply of components, especially in constrained markets. We procure substantially all of our materials and
components on behalf of our customers pursuant to individual purchase orders that are generally short-term in nature.

Components and raw materials are sourced globally, with a majority of electronic components originating from Asian countries. See Item 1A,
Risk Factors, "Our ability to successfully manage unexpected changes or risks inherent in our global operations and supply chain may adversely impact
our financial performance" for a discussion of various risks related to our foreign operations. Also see Item 1A, Risk Factors, "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." We work with our suppliers and customers to attempt to ensure continuity in
the supply of these components. In cases where unanticipated customer demand or supply shortages occur, we attempt to arrange for alternative sources of
supply, where available, or defer planned production in response to the availability of the critical components.

To minimize the risk associated with inventory, we primarily order materials and components only to the extent necessary to satisfy existing
customer orders and forecasts covered by the applicable customer contract terms and conditions. However, in anticipation of material shortages, we may
place additional orders to secure supply, offset in part by the receipt of cash deposits from the relevant customers. We have implemented specific inventory
management strategies with certain suppliers, such as "supplier managed inventory" (pulling inventory at the production line on an as-needed basis) and
on-site stocking programs. In certain cases, we also employ a consignment model with specific customers for particular components related to their
programs.

Through our global supply chain management processes and integrated IT tools, we endeavor to provide our customers with enhanced visibility to
balance their global demand and supply requirements, including inventory and order management.

Manufacturing services

Printed Circuit Board Assembly

Printed circuit board (PCB) assembly includes the attachment of electronic components, such as capacitors, microprocessors, resistors and
memory modules, to PCBs. Our global network of engineers helps us to provide our customers with full PCB assembly technology capabilities. These
capabilities include design for manufacturing, PCB layout, packaging, assembly (circuit card assembly (CCA)), lead-free soldering, test development, and
data analytics for complex flexible and rigid-flex circuits and hybrid PCBs. We work with a variety of substrates based on the products we build for our
customers, from thin, flexible PCBs to highly complex, dense multi-layer PCBs, as well as a broad array of advanced components and subcomponents and
attachment technologies.

Complex Mechanical Assembly

We provide systems integration to our Capital Equipment customers. Complex mechanical systems integration consists of multiple interconnected
subsystems that interact with various materials, e.g.,  fluids, solids, particles and rigid bodies. Such systems are often used in advanced manufacturing
applications such as semiconductor manufacturing, medical applications using robotics, and other applications where precise standards are required. We
also provide complex mechanical assembly primarily to our aerospace customers, including wire harness assembly, systems integration, sheet metal
fabrication, welding and machining.

Precision Machining

We utilize specialized computer-controlled machines to manufacture high quality components to tight tolerance requirements. Such components
are often used in applications similar to those noted above for complex mechanical assembly.

Systems assembly and testing

We use sophisticated technologies in the assembly and testing of our products. We continue to make investments in the development of automated
solutions, as well as new assembly and test process techniques intended to enhance product quality,
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reduce cost and improve delivery time to customers. We work independently and also collaborate with customers and suppliers to develop assembly and
test technologies. Systems assembly and testing require sophisticated logistics capabilities to rapidly procure components, assemble products, perform
complex testing and distribute products to customers around the world. Our full systems assembly services involve combining and testing a wide range of
sub-assemblies and components before shipping them to their final destination. Some customers require custom build-to-order system solutions (including
data-center rack integration) with very short lead times, and we are focused on using our advanced supply chain management capabilities to respond to our
customers' needs.

Quality and product assurance

We offer comprehensive reliability testing, inspection and qualification services to support our customers throughout the entire product lifecycle.
Our quality and product assurance teams conduct rigorous testing to ensure designs meet or exceed required specifications. With expertise in testing to
various industry standards, we collaborate closely with our customers to implement customized test protocols. This proactive approach helps identify
certification risks early in the product development process, ultimately reducing costs and accelerating time to market.

Failure analysis and after-market services

Our extensive failure analysis capabilities concentrate on identifying the root cause of product failures and determining corrective actions.
Products are subjected to various environmental extremes, including temperature, humidity, vibration, voltage and contamination. Field conditions are
simulated in failure analysis laboratories which employ electron microscopes, spectrometers and other advanced equipment. Our engineers work
proactively in partnership with suppliers and customers in an effort to discover product failures before products are shipped, and to develop and implement
solutions if required.

We also seek to provide value to our customers through our after-market services offerings which include repair, fulfillment, reverse logistics,
ITAM/ITAD, reclamation and returns processing and prevention. Our fulfillment offering includes the design and management of integrated supply chain
and materials management for light manufacturing and final assembly and reclamation. Our reverse logistics offering includes the design and management
of transportation networks, warehousing and distribution of products, asset recovery services, and transportation and supply chain event monitoring. Our
ITAM/ITAD offering is a single source solution to dispose of IT assets with optimal sustainability including hardware buyback, remarketing/resale, data
erasure and destruction, parts harvesting, redeployment and donations. Our returns processing and prevention offering provides our customers with product
screening and testing and product design and process analysis. Our reclamation offering includes product disassembly, reassembly and re-use, as well as
certified scrap disposition processing. We offer these services individually or integrated through a 'Control Tower' model which coordinates our people,
systems and processes with those of our customers to improve service levels by providing an increased level of visibility and analytics throughout the entire
after-market value chain.

Product licensing

With respect to our partners that are seeking to rationalize their product lines, licensing to us provides them with an alternative to sale or
discontinuation. Celestica manages the entire business process for the licensed product or product line, including order acceptance, customer service,
engineering, supply chain, obsolescence management, manufacturing, logistics, service parts offering, and after-market services. This allows our partners to
continue to serve their customers while maintaining ownership of their IP, and to redeploy their resources for other uses.

Celestica Operating System

We believe one of our key strengths, compared to our competitors, is our ability to consistently deliver high quality services and products. Our
Celestica Operating System (COS) ensures that our operating sites have capabilities and standardized practices, and are positioned to provide efficiency,
consistency, and value to our customers around the globe. The COS is made of multiple elements including Sales Inventory Operations Planning, Lean and
Six Sigma, Quality, Continuous Improvements, Productivity, New Product Introduction, Automation and Suppliers Management and Environmental Health
& Safety.

We maintain a robust quality management system focusing on continuous process improvements and ensuring high levels of customer satisfaction.
In order to be successful, we employ advanced statistical engineering techniques and other tools
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designed to enhance production and service quality. Our principal sites are ISO 9001 and ISO 14001 certified, adhering to international quality
management standards and equipped with necessary industry specific certifications.

We deploy Lean initiatives to help drive manufacturing efficiencies, excess inventory elimination throughout the supply chain, cycle times
velocities and improved product quality, and use Six Sigma extensively in an effort to reduce process variation and to drive root cause problem-solving.
Lean and Six Sigma methods are also used in non-production areas to streamline our processes and eliminate waste. We apply the knowledge we gain in
our after-market services to help improve the quality and reliability of next-generation products. We believe that success in these areas helps our customers
to lower their costs, positioning them more competitively in their respective markets.

Geographies

In 2025, approximately 75% of our revenue was produced in Asia (each of 2024 and 2023 — approximately 70%). In each of 2025, 2024 and
2023, approximately 20% of our revenue was produced in North America. A listing of our principal locations is included in Item 2, "Properties." Certain
geographic information for countries with 10% or more of our external revenue and PP&E and operating lease ROU assets is set forth in note 21 to the
2025 AFS included herein.

Marketing and Customer Experience

We structure our business development teams by end market, with a focus on offering market insight and expertise, and complete product lifecycle
solutions to our customers. We have customer-focused teams, each headed by a group general manager who oversees the global relationship with our key
customers. These teams work with our subject matter experts to meet the requirements of each customer's product or supply chain. Our global network is
comprised of such customer-focused teams, as well as operational and project managers, supply chain management teams, and senior executives.

Customer Concentration and Relationship Management

We target industry-leading customers in each of our segments. Our CCS segment customers include Amazon Fulfillment Services, Inc., Meta
Platforms, Inc., Google Inc., Ciena Corporation, Dell Technologies, Hewlett-Packard Enterprise, and IBM Corporation, Inc. Our ATS segment customers
include Applied Materials, Inc., LAM Research and Honeywell Inc. We are focused on strengthening our relationships with strategic customers through the
delivery of new and expanding end-to-end solutions.

We depend on a small number of customers for a substantial portion of our revenue. In the aggregate, our top 10 customers represented 79% of
total revenue for 2025, 73% for 2024 and 64% for 2023. In 2025, three customers (all in our CCS segment) individually represented 10% or more of total
revenue (32%, 14% and 12%). In 2024, two customers (each in our CCS segment) individually represented 10% or more of total revenue (28% and 11%).
In 2023, one customer (in our CCS segment) individually represented 10% or more of total revenue (22%). Significant reductions in, or the loss of, revenue
from these or any of our major customers may have a material adverse effect on us. See Item 1A, Risk Factors — "We are dependent on a limited number
of customers and end markets and are sensitive to their investment cycles and operating conditions. Revenue decline or loss of any major customer
could have a material adverse effect on our operating results, financial position and cash flows."

We generally enter into master supply agreements with our customers that provide the framework for our overall relationship, although such
agreements do not typically guarantee a particular level of business or fixed pricing. Instead, we bid on a program-by-program basis and typically receive
customer purchase orders for specific quantities and timing of products. We believe that our manufacturing sites are flexible and can be reconfigured as
needed to support customer-specific product requirements and fluctuations in production volumes, although we do incur increased production costs from
time to time, in connection with unexpected demand changes. A majority of these supply agreements also require the customer to purchase unused
inventory that we have purchased to fulfill that customer's forecasted manufacturing demand. Some of these agreements require us to provide specific price
reductions to our customers over the term of the contracts. Also see Item 1A, Risk Factors — "Inherent challenges in managing changes in customer
demand has and may continue to impact our planning, supply chain execution and manufacturing, and may adversely affect our operating
performance and results."
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Technology and R&D

We look ahead at emerging technologies, by strategically investing and collaborating with our ecosystem partners to define future product
roadmaps. We aim to address technologies for data centers at the system level, and leverage our capabilities to deliver complete platform solutions, which
may include software, and integration and orchestration of various technologies into rack-scale designs.

We invest in R&D, including independently of specific customer engagements, in order to develop our roadmaps and capabilities to support next-
generation technologies across AI/ML compute, advanced networking and storage solutions. We have increased our R&D investment in our global design
services and capabilities to develop differentiated HPS product solutions for our customers, and we anticipate a further increase in R&D investments. Our
ongoing R&D activities include the development of processes, test technologies, and platform solutions, including rack-scale designs and spanning core
data center technologies that can be used as-is or customized to optimize a customer's specific applications. We are proactive in developing manufacturing
techniques that take advantage of the latest component, product and packaging designs. We have worked with, and have taken leadership roles in, industry
and academic groups that strive to advance the state of technology in the industry.

We use advanced technology to design, assemble and test the products we manufacture. Our automated electronics assembly lines are routinely
refreshed with the latest generation technology, with a focus on flexible lines with quick changeover, large board capability, and small component
capability. Our assembly capabilities are complemented by advanced test capabilities. The technologies we use include high-speed functional testing,
optical, burn-in, vibration, radio frequency, and in-circuit and in-situ dynamic thermal cycling stress testing. Our inspection technology includes X-ray
computed tomography, advanced automated optical inspection, three-dimensional paste volumetric inspection and scanning electron microscopy. We work
directly with leaders in the equipment industry to optimize products and solutions or to jointly design solutions to meet the needs of our customers. We
apply automation solutions, where possible, to help improve product quality, lower product costs, and increase manufacturing efficiencies.

Intellectual Property

We hold licenses to various technologies which we have acquired in connection with acquisitions. In addition, we believe that we have secured
access to technology sufficient for the current conduct of our business and that the duration of our patents is adequate relative to the expected lives of our
products.

We regard our manufacturing processes and certain designs as proprietary trade secrets and confidential information. We rely largely upon a
combination of trade secret laws, non-disclosure agreements with our customers, suppliers, employees and other parties, and upon our internal security
systems, confidentiality procedures and employee confidentiality agreements to maintain the trade secrecy of our designs and manufacturing processes.
Although we take steps to protect our trade secrets and other IP, we cannot assure that misappropriation will not occur. See Item 1A, Risk Factors, "We may
not adequately protect our IP or the IP of others."

Our increased R&D activities have resulted in the growth of our dependence on our patent portfolio. We have hardware and software patents that
are integral to our HPS business. We anticipate that such growth (and importance) will continue as we expand this business. In addition, we currently have
a number of patent applications pending to protect our IP. Other factors significant to our proprietary rights include the knowledge and experience of
management and personnel, and our ability to develop, enhance and market electronics manufacturing services.

Each of our customers typically provides us with a license to its technology for use in providing electronics manufacturing services to such
customer. Generally, the agreements governing such technology grant us non-exclusive, worldwide licenses with respect to the subject technologies, are
typically provided without charge, and terminate upon a material breach by us of the terms of such agreements, or termination of the program to which
such licenses relate.

We also license certain technology from third parties that we use in providing electronics manufacturing services to our customers. Generally, the
agreements governing such technology grant us non-exclusive, worldwide licenses with respect to the subject technologies and terminate upon expiration,
or a material breach by us of the terms, of such agreements.
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Competition

The contract design and manufacturing industry is highly competitive with multiple global EMS and ODM providers competing for customers and
programs. Our competitors in the EMS industry include Benchmark Electronics, Inc., Flex Ltd., Hon Hai Precision Industry Co., Ltd., Jabil Inc., Plexus
Corp., and Sanmina Corporation, as well as smaller EMS companies that often have a regional, product, service or industry-specific focus. Our ODM
competitors provide product design capabilities and manufacturing services and include Quanta Computer Inc., Wiwynn Corporation, and Accton
Technology Corp. In some markets, particularly in data center switching, we also face competition from OEMs (including Arista Networks, Inc., Cisco
Systems, Inc. and others), where customers may decide between the use of customized (ODM) and off-the-shelf (OEM) solutions, which may include
considerations of cost, software, after-market services, and the degree of customization necessary, among others.

We also face indirect competition from current and prospective customers who evaluate our capabilities and commercial models against the merits
of manufacturing products internally, and from distribution and logistics providers expanding their services across the supply chain, including assembly,
fulfillment, logistics and in some cases, engineering services. There may be instances where our HPS offerings compete with a customer's hardware
offerings. We compete with different companies depending on the type of service or geographic area.

Some of our competitors have greater scale and provide a broader range of services than we provide. We believe our competitive advantage is our
track record in advanced manufacturing capabilities, design and engineering, quality, delivery, managing complexity and responsiveness enabling cost-
effective solutions and speed-to-market, as well as value-added services, including engineering and supply chain services.

The landscape in our CCS segment remains very competitive. The IT hardware industry we serve has been characterized by rapid demand growth
in recent years, with spending increasingly concentrated amongst large data center customers, primarily cloud-based and AI service providers, including
hyperscalers, resulting in aggressive bidding from EMS providers and increased competition from ODMs as they attempt to gain greater share in this
market.

To remain competitive, we believe we must continue to provide advanced manufacturing services and solutions, lead design capabilities in the
technologies we support in our HPS business, maintain high quality levels, deliver finished products and services on time and compete favorably on price.

See Item 1A, Risk Factors, "We operate in an industry comprised of numerous competitors and aggressive pricing dynamics".

Environmental Matters

We are subject to various federal/national, state/provincial, local, foreign and supra-national laws and regulations, including environmental
measures relating to the release, use, storage, treatment, transportation, discharge, disposal and remediation of contaminants, hazardous substances and
waste, and health and safety measures related to practices and procedures applicable to the construction and operation of our sites. We have management
systems in place designed to maintain compliance with such laws and regulations.

Our past operations and the historical operation by others of our sites may have resulted in soil and groundwater contamination on our sites, and in
many jurisdictions in which we operate, environmental laws impose liability for the costs of removal, remediation or risk assessment of hazardous or toxic
substances on an owner, occupier or operator of real property even if such person or company was unaware of or not responsible for the discharge or
migration of such substances. From time to time we investigate, remediate and monitor soil and groundwater contamination at certain operating sites. We
generally obtain Phase  I or  similar environmental assessments (which involve general inspections without soil sampling or groundwater analysis), or
review assessment reports undertaken by others, for our manufacturing sites at the time of acquisition or leasing. Where contamination is suspected at sites
being acquired or leased, Phase II intrusive environmental assessments (that can include soil and/or groundwater testing) may be performed. We expect to
conduct Phase I or similar environmental assessments in respect of future property acquisitions or leases and intend to perform Phase II assessments where
we deem it appropriate. Past environmental assessments have not revealed any environmental liability that we believe will have a material adverse effect on
our operating results or financial condition, in part because of contractual retention of liability by landlords and former owners at certain sites. However,
any such contractual retention of liability may not provide sufficient protection to reduce or
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eliminate our liability. Third‑party claims for damages or personal injury are also possible and could result in significant costs to us. If more stringent
compliance or cleanup standards under environmental laws or regulations are imposed, or the results of future testing and analyses at our current or former
sites indicate that we are responsible for the release of hazardous substances into the air, ground and/or water, we may be subject to additional liability.
Environmental matters may arise at sites where no problem is currently known or at sites that we may acquire in the future. See Item  1A, Risk
Factors, "Compliance or the failure to comply with governmental laws, regulations, and obligations could be costly and may negatively impact our
financial performance."

Environmental legislation also occurs at the product level. Celestica works with its customers in connection with compliance with applicable
product-level environmental legislation in the jurisdictions where products are manufactured and/or offered for use and sale by our customers.

Government Regulation

As a global company, our operations are subject to a variety of governmental and regulatory requirements related to, among other things, A&D
regulations and regulations governing the manufacture and sale of healthcare products, trade compliance, anti-corruption, health and safety matters,
employment laws and regulations, environmental matters, waste management, and disclosure obligations. Significant costs and liabilities may arise from
these requirements or from new, modified or more stringent requirements. Although we strive to implement quality management systems and internal
controls to mitigate our risk of non-compliance, any failure to comply with governmental and regulatory requirements could have a material adverse effect
on our business, results of operations, financial condition and/or competitive position. Information regarding material effects of government regulations on
our business is provided in Item 1A, Risk Factors, under "We are subject to the risk of increasing income and other taxes, tax audits and the challenges
of successfully defending our tax positions, and obtaining, renewing or meeting the conditions of tax incentives and credits, any of which may
adversely affect our financial performance," "Compliance or the failure to comply with governmental laws, regulations, and obligations could be costly
and may negatively impact our financial performance," "Compliance or the failure to comply with employment laws and regulations may negatively
impact our financial performance," "U.S. policies or legislation could have a material adverse effect on our business, results of operations and
financial condition," and "Our business and operations could be adversely impacted by sustainability initiatives."

Sustainability

We are committed to driving sustainability initiatives through collaboration with our employees, customers, suppliers and local communities. Our
Sustainability Report, which is published annually, outlines our sustainability strategy, the progress we have made as a socially responsible organization,
and the key activities and milestones we are working on with respect to each of our focus areas: our planet, our products and services, our people and our
communities. Our most recent Sustainability Report, as well as our Corporate Values, can be found on our website: www.celestica.com. Information on our
website is not incorporated by reference into this Annual Report.

Human Capital Management

At Celestica, we believe our success depends on our talented people and their commitment to excellence. Under the Human Resources and
Compensation Committee (HRCC) mandate, the duties and responsibilities of the HRCC include reviewing the Corporation’s talent management strategy
including programs relating to the attraction, development and retention of critical skills and resources required to execute the Corporation’s strategic
objectives. Additionally, the HRCC is responsible for reviewing and making recommendations to the Board of Directors of Celestica (Board) with respect
to Celestica’s human capital management practices and strategies, including as a result of: (a) reviewing reports from management to monitor Celestica’s
culture and employee engagement; (b) overseeing policies and programs in place to support and promote the health, safety and well-being of Celestica’s
employees; and (c) considering other environmental, social and governance practices related to the HRCC's charter.

Employees

At December  31, 2025, we employed 29,591 permanent and temporary (contract) employees worldwide (December  31, 2024 — 26,865;
December 31, 2023 — 26,554). Some of our employees in China, Japan, Mexico, Romania, Singapore and Spain are represented by unions or are covered
by collective bargaining agreements. We believe we have a
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productive and collaborative working relationship between management and the relevant unions. We believe that our employee relationships are generally
positive and stable.

The following table sets forth information concerning our employees (permanent and temporary) by geographic location:

  Number of Employees
Date Americas Europe Asia Total
December 31, 2025 6,485  2,714  20,392  29,591 

Given the variable nature of our manufacturing processes and the quick response time required by our customers, it is critical that we are able to
adjust our production up or down to maximize efficiency. To achieve this, our approach has been to employ a skilled temporary labor force, as required. At
December 31, 2025, 5,788 temporary (contract) employees were engaged by us worldwide.

Employee Engagement

We believe employee engagement is crucial for employee performance and productivity, and strong business outcomes. We therefore continually
strive to enhance employee engagement to ensure that we continue to attract and retain talent. Every two years, we conduct global employee engagement
surveys in order to measure overall engagement and identify strengths and areas for improvement. Results are assessed by management and used to
develop targeted action plans. Management reports on the outcome of the survey to the HRCC.

We believe that employee engagement and well-being is strengthened through healthy, supportive, inclusive, and safe workplaces. Globally, we
have established a framework whereby all sites are required to measure and report regularly on their environmental, health and safety performance.

Compensation, Benefits and Recognition

Our compensation and benefits programs are designed to attract, retain, and motivate top talent. We offer a comprehensive package that includes
competitive salaries, variable performance-based compensation, health benefits, retirement savings plans, vacation, and other paid time off. We provide
opportunities for employees to share in the Company's success through short-term incentive programs available to almost all employees. These programs
reward achievement of key business objectives and reinforce our commitment to a performance-driven culture. Furthermore, we offer a variety of
recognition programs to acknowledge employees who are achieving business results by living our brand and values, and embracing the characteristics of
our leadership imperatives. We encourage business and people leaders to acknowledge individual and team success in quarterly town halls, and in more
formal ways through our global recognition programs, including Bravo! and Ignition Awards. We regularly review our compensation and benefits programs
to ensure they remain competitive and aligned with our business strategy and meet the needs of our employees.

Learning and Development

We provide global learning and development programs and experiences to support the attraction, retention, engagement and career growth of
employees, encouraging them to manage their careers and skills through new projects and responsibilities. The Company uses a blended learning approach,
combining e-learning with instructor-led sessions, and emphasizes continuous learning via mentoring, coaching, on-the-job experiences, such as special
projects, job rotations and formal training programs that enhance leadership, function-specific, and technical skills. Performance reviews on objectives,
including progress on individual development plans, occur at least annually with all permanent, full-time Celestica employees and align to strategic focus
areas. The goals for broader functions, teams, and individuals are established annually at the beginning of the year, providing an opportunity for a cohesive
and valuable partnership between employees and people leaders throughout the year.
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Ethics and Culture

Our Business Conduct Governance (BCG) Policy, outlines the ethics and practices we consider necessary for a positive working environment, as
well as the high legal and ethical standards to which our employees are held accountable. 100% of our employees have completed BCG training, and we
conduct annual re-certifications.

Celestica is committed to fostering an inclusive and collaborative workplace where all employees feel valued, respected, and empowered to reach
their full potential. We believe that embracing a broad range of perspectives drives innovation, strengthens our culture, and enhances our ability to serve
customers worldwide. Through leadership accountability, employee resource groups, training programs, and community partnerships, we strive to foster a
culture of inclusion and collaboration across our global operations, and ensure that inclusion and collaboration remain core parts of our values, talent
practices and business strategy.

In addition, we have well-established policies regarding fair labor practices and guidelines to foster a respectful, safe and healthy work
environment for our employees globally.

Financial Information Regarding Geographic Areas

Details of our financial information regarding geographic areas are disclosed in note 21 to the 2025 AFS included herein, in "Information on the
Company — Business Overview — Geographies," above and in Item 2, Properties. Risks associated with our foreign operations are disclosed in Item 1A,
Risk Factors, including "Our ability to successfully manage unexpected changes or risks inherent in our global operations and supply chain may
adversely impact our financial performance."

Additional Information

We make available a wide variety of information, including our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, and Current
Reports on Form 8-K, free of charge on our website at www.celestica.com. Information on our website is not incorporated by reference into this Annual
Report. Our reports that are filed or furnished with the SEC, including our Proxy Statements, Annual Reports on Form 10-K, Quarterly Reports on Form
10-Q, Current Reports on Form 8-K, Specialized Disclosure Reports on Form SD, and any amendments to such reports, are available on our website as
soon as reasonably practicable after the reports are electronically filed with or furnished to the SEC. The SEC maintains an internet site that contains
reports, proxy and information statements, and other information regarding issuers that file electronically with the SEC. The address of that site is
www.sec.gov. Our public filings with the Canadian Securities Administrators are available under our profile on SEDAR+ at www.sedarplus.ca.

Item 1A.    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 together with all of the other information
set forth in this Annual Report.

Risks Related to Our Business and Operations

We are dependent on a limited number of customers and end markets and are sensitive to their investment cycles and operating conditions. Revenue
decline or loss of any major customer could have a material adverse effect on our operating results, financial position and cash flows.

We depend (and expect to continue to depend) upon a small number of customers for a substantial portion of our revenue. In the aggregate, our top
10 customers represented 79% of total revenue for 2025, 73% for 2024 and 64% for 2023. In 2025, three customers in our CCS segment individually
represented 10% or more of total revenue (32%, 14% and 12%). CCS segment revenue represented 74% of our consolidated revenue in 2025 (2024 —
67%; 2023 — 58%).

Our revenue is sensitive to the investment cycles and operating conditions of a limited number of customers, including hyperscalers. As spending
patterns of our major customers are influenced by technology transitions and deployment priorities, including AI-related programs, demand for our
offerings may be affected by: (i) changes in our customers' AI investment
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strategy; (ii) their access to specialized components such as accelerators and network; (iii) their ability to secure sufficient data center capacity, grid
interconnections, and access to power and water; and (iv) regulations, policies and legislations affecting AI, export controls, or data center operations that
may increase compliance costs or constrain the development and commercial use of AI technology. If our customers experience delays, increased costs or
reduced access to these inputs due to the foregoing factors, they may slow, scale down or cancel programs with us. This could adversely affect our revenue,
margins and cash flows and increase variability of results from period to period. See also "We are dependent on our customers' ability to compete and
succeed in the marketplace using products we manufacture and services we provide," and "The future development and adoption of AI and the
deployment of data center infrastructure are uncertain and depend on the availability and cost of critical inputs (including power and water), which
could materially affect demand for our products and services and our operating results."

A decline in revenue from, or the loss of, any significant customer could have a material adverse effect on our operating results, financial position
and cash flows, and may increase the variability of our operating results from period to  period. 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. See "Our revenue and operating results
may vary significantly from period to period." 

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

Our customers typically do not commit to long-term production schedules in advance, and we may experience volatility in customer orders and
inventory levels. Customers have and may in the future 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 may adversely
affect our operating results when they occur. Customers have and may also shift business to our competitors, implement in-source and second-source
programs, or adjust the concentration of their supplier base. The global economic environment, adverse market conditions, "buy local" movements,
political and geopolitical pressures, negative sentiment from our customers' customers, regulatory changes or changes made by local governments (such as
tax benefits, tariffs or export controls) have and may continue to impact our customers' business decisions. See "Our operations have been and could
continue to be adversely affected by events outside our control" and "Adoption, integration and use of AI in manufacturing and service offerings and in
certain of our internal processes may present regulatory, ethical, data and cybersecurity risks and result in reputational harm or liabilities." These and
other factors could adversely affect the rate of outsourcing to EMS and/or ODM 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. 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 may 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. 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. In the past, materials constraints from suppliers also negatively
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impacted our inventory levels. 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. Order cancellations and delays could also lower our asset utilization,
resulting in higher levels of unproductive assets, lower inventory turns, and lower margins. See "Our 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 the ability of our customers (both our traditional OEM and hyperscaler customers) 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 (including evolving AI technologies); 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; the emergence of substitutes for products and services;
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. For example, competition from lower‑cost
and open‑source AI models, together with rapid advances in model efficiency, may reduce user switching costs, increase price sensitivity, and limit our
customers' ability to maintain or improve pricing for their AI‑related products and services. 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. 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. See also "The future development and adoption of AI and the deployment of data center infrastructure are uncertain and depend on the
availability and cost of critical inputs (including power and water), which could materially affect demand for our products and services and our
operating results."

Our exposure to financially troubled customers or suppliers has and may continue to adversely affect our financial results.

When our customers experience financial difficulty, we have difficulty recovering amounts owed to us by these customers, or demand for our
products and services from these customers sometimes declines. Additionally, if our suppliers experience financial difficulty, we could have difficulty
sourcing supplies necessary to fulfill production requirements and meet scheduled shipments. When one or more of our customers become insolvent or
otherwise are unable to pay for the services provided by us on a timely basis, or at all, our operating results and financial condition are adversely affected.
Such adverse effects have in the past and could in the future include any one or more of the following, among others: an increase in our provision for credit
losses, a charge for inventory write-offs, a reduction in revenue, and an increase in our working capital requirements due to higher inventory levels and
increases in days our accounts receivables are outstanding.

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 to deliver our manufactured products. Some of
these components have in the past and could in the future be rationed in response to supply shortages. Changes in forecasted volumes or in our customers'
requirements can also negatively affect our ability to obtain components. We work with our suppliers and customers to attempt to ensure continuity in the
supply of these components. In cases where unanticipated customer demand or supply shortages occur, we attempt to arrange for alternative sources of
supply, where available, or defer planned production in response to the availability of the critical components.

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. Factors that may cause or contribute to such materials shortages or supply issues include: supplier or manufacturer delays
or failures to provide components, supplies or equipment as required; quality or reliability issues at component providers; financial difficulties affecting
suppliers' production and ability to supply components; and industry-wide shortages for certain electronic components. Such materials shortages or supply
issues could have a significant impact on our operations and on our customers, including: inability to deliver finished products in a timely manner; losses
on fixed price contracts due to increased costs for equipment and supplies; having to source items from third
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parties on less favorable terms; halted or delayed production of a customer's product; claims against us for failure to meet required customer specifications;
and carrying higher levels of inventory and extended lead-times. We experienced materials constraints from certain suppliers in prior years, due in part to
industry-wide shortages for certain electronic components, resulting in higher than expected levels of inventory. Materials constraints did not have a
material impact on our revenues or expenses during recent years. However, they may negatively impact us in the future.

Shortages may also 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. While the prices of principal raw materials
are generally not volatile, price increases have resulted from materials shortages in the past. Although we have been successful in offsetting the majority of
our increased costs resulting from material shortages, inflation or other factors with increased pricing for our products and services to date, price increases
which we cannot recover from our customers may in the future adversely impact our results of operations.

Our products and services involve inventory risk.

For most of our products and services, we purchase some, or all, of the required materials and components based on customer forecasts or orders.
Although our commercial contracts often obligate our customers to ultimately purchase inventory ordered to support their forecasts or orders, we typically
finance these purchases initially. Suppliers may also require us to purchase materials and components in minimum order quantities that may exceed current
customer forecast requirements. In addition, a customer's cancellation, delay or reduction of forecasts or orders can result in excess, surplus or obsolete
inventory or additional expense to us. Engineering changes by a customer may result in obsolete materials or components. While we attempt to cancel,
return or otherwise mitigate excess and obsolete inventory, require customers to reimburse us for these items, put up cash deposits and/or price our services
to address related risks, we may not actually be reimbursed in a timely manner or in full, receive adequate cash deposits, be able to collect on these
obligations, or fully protect against such risks in our pricing.

We also provide managed inventory programs for some of our customers under which we hold and manage inventories. These managed inventory
programs may result in higher inventory levels, further reduce our inventory turns and increase our financial exposure with such customers. In addition, our
inventory may be held at a customer's facility or warehouse, or elsewhere in a location outside of our control, which may increase the risk of loss. Even
though our customers generally have contractual obligations to purchase such inventories from us, we remain subject to customers' credit risks as well as
the risk of potential customer default and the need to enforce those obligations.

A change in the mix of customers and/or the types of products or services we provide could have a material adverse effect on our financial condition
and operating results.

The mix of our customers and the type of products or services we provide may have an impact on our financial condition and operating results
from period-to-period. For example, a higher concentration of lower-margin programs will have an adverse impact on our operating results in the relevant
period. The mix of customers and the products we manufacture from period-to-period is also impacted by, among other things, the pace of technological
change, the frequency of customers transferring business among EMS and/or ODM competitors, the constantly changing dynamics of the global economy,
the impact of new program wins or program losses or non-renewals, overall demand variability, and limited visibility in technology end markets. See "Our
revenue and operating results may vary significantly from period to period." See Item 7, MD&A — "Recent Developments" for a discussion of the
impact on our operating results of customer and service mix during 2025. In addition, certain customer agreements require us to provide specific price
reductions over the contract term, which negatively impact our financial condition and operating results if they are not offset.

Challenges associated with new customers or programs, or the provision of new services, could adversely affect our operations and financial results.

In determining whether to pursue a potential new customer, program or service, we evaluate whether it fits with our value proposition as well as
its potential end-market success. Where we proceed, our goal is to ensure that our terms of engagement appropriately reflect anticipated costs, risks and
rewards. The failure to make prudent engagement decisions or to establish appropriate contractual terms could adversely affect our profitability and
margins.

There are also risks associated with the timing and ultimate realization of anticipated revenue from a new program or service. Certain new
programs or services require us to devote significant capital and personnel to new technologies and
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competencies. We may not meet customer expectations, which could damage our relationships with such customers and impact our ability to timely deliver
conforming products or services. The success of new programs may also depend heavily on factors including product reliability, supply chain dynamics,
market acceptance, regulatory approvals and/or economic conditions. Any failure to meet expectations on these factors could adversely affect our results of
operations.

The addition of new customers has also introduced different demand cycles. For example, cloud-based service providers have increased their use
of products in our CCS segment in recent years. These customers and markets are cyclically different from our traditional OEM customers, creating
changes to our historical revenue patterns and increasing the complexity of the management of our working capital requirements.

Customer relationships with emerging companies may present more risks than with established companies.

Customer relationships with emerging companies may present special risks because we do not have an extensive product or customer relationship
history. There is less demonstration of market acceptance of their products making it harder for us to anticipate requirements than with established
customers. Our credit risk on these customers, especially in A/R and inventories, and the risk that these customers will be unable to fulfill indemnification
obligations to us, are potentially increased.

If we are unable to recruit or retain highly skilled talent in key jurisdictions and within desired timeframes, our business could be adversely affected.

The recruitment of personnel in the EMS and ODM industries is highly competitive. We believe that our future success depends, in part, on our
ability to attract and retain highly skilled executive, technical and management talent in the various geographies in which we operate and within desired
timeframes. Competitive dynamics, as well as the time required to replace or redistribute responsibilities related to the loss of the services of certain
executive, management and technical employees, individually or in the aggregate, could have a material adverse effect on our operations, and there can be
no assurance that we will be able to retain their services. Regional competitive dynamics may also impact our ability to retain and acquire talent.
Organizational changes may impact our relationships with customers, vendors, and employees, potentially resulting in loss of business, loss of vendor
relationships, and the loss of key employees or declines in employee productivity. Uncertainties associated with any senior management transitions could
lead to concerns from current and potential third parties with whom we do business, any of which could hurt our business prospects. Turnover in key
leadership positions within the Company, or any failure to successfully integrate key new hires or promoted employees, may adversely impact our ability to
manage the Company efficiently and effectively, could be disruptive and distracting to management and may lead to additional departures of existing
personnel, any of which could have a material adverse effect on our business, operating results, financial results and/or internal control over financial
reporting.

Our revenue and operating results may vary significantly from period to period.

Our quarterly and annual results may vary significantly depending on various factors, certain of which are described below, and many of which are
beyond our control:

• the volume and timing of customer demand relative to our capacity;
• the typical short lifecycle, and success in the marketplace, of our customers' products;
• the cyclical nature of customer demand in several of our businesses;
• customers' financial condition;
• changes to our mix of customers, programs and/or end market demand;
• how well we execute on our operational strategies, and the impact of changes to our business model;
• varying revenues and gross margins among geographies and programs for the products or services we provide;
• pricing pressures, the competitive environment and contract terms and conditions;
• upfront investments and challenges associated with the ramping of programs for new or existing customers;
• provisions or charges resulting from unexpected changes in market conditions impacting our industry or the end markets we serve;
• customer disengagements, terminations or non-renewal of customer programs, arrangements or agreements;
• the timing of expenditures in anticipation of future orders;
• our effectiveness in planning production and managing inventory, fixed assets and manufacturing processes;
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• operational inefficiencies and disruptions in production at individual sites;
• unanticipated disruptions to our cash flows;
• changes in cost and availability of commodities, materials, components, services and labor;
• current or future litigation;
• governmental actions or changes in legislation;
• currency fluctuations; and
• changes in global economic and political conditions and world events, including the impact of events outside of our control.

Increased capital expenditures to expand capacity to support anticipated growth in customer demand may not proceed as anticipated and may increase
our fixed‑cost base, constrain liquidity and adversely affect returns.

We anticipate our 2026 capital expenditures to be approximately $1 billion (about 6% of currently anticipated revenue), a significant increase over
our historical capital expenditure range of 1.5% to 2.0% of annual revenue, to support expected growth in customer demand, particularly from our
hyperscaler customers. Increased capital expenditures raise our fixed‑cost base and future depreciation expenses. Our capital investments may not proceed
as anticipated, or we may encounter delays in the timely completion of construction and operationalization of new or expanded assets due to various
reasons such as issues with securing required materials, equipment, utilities and labor in a timely manner. We may also experience delays or challenges
related to utility, power availability, grid interconnection, supply chain constraints, and other infrastructure or regulatory requirements. Any of these factors
could delay the realization of anticipated capacity, increase project costs, or result in assets that are not fully operational when expected. If demand, mix,
yield or utilization differ from our expectations, or if customer roadmaps change, ramp milestones are delayed, or expected volumes do not materialize,
added capacity may be underutilized and returns on these investments may be lower than expected, and our financial results could be adversely affected.
We may need to secure additional financing or reallocate capital resources from other initiatives and our flexibility could be limited by, among others,
market conditions, our credit arrangements and other contractual commitments. See "We are dependent on a limited number of customers and end
markets and are sensitive to their investment cycles and operating conditions. Revenue decline or loss of any major customer could have a material
adverse effect on our operating results, financial position and cash flows", "If we are unable to recruit or retain highly skilled talent in key jurisdictions
and within desired timeframes, our business could be adversely affected" and Item 7, MD&A — "Liquidity and Capital Resources."

We may encounter difficulties expanding or consolidating our operations or introducing new competencies or new offerings, which could adversely
affect our operating results.

As we expand our business, open new sites, enter into new markets, products and technologies, invest in research, design and development,
acquire new businesses or capabilities, transfer business within our network, consolidate certain operations, and/or introduce new business models or
programs, we may encounter difficulties that result in higher than expected costs associated with such activities. Potential difficulties related to such
activities include our ability: to manage growth effectively; to maintain existing business relationships during periods of transition; to anticipate disruptions
in our operations that may impact our ability to deliver to customers on time, produce quality products and ensure overall customer satisfaction; and to
respond rapidly to changes in customer demand or volumes.

We may also encounter difficulties in ramping and executing new programs. Ramping new programs can range from several months to over a year
before production starts, and often requires significant up-front investments and increased working capital. These programs may generate lower margins or
losses during and/or following the ramp period, or may not achieve the expected financial performance, due to production ramp inefficiencies, lower than
expected volume, or delays in ramping to volume. In addition, our customers may significantly change these programs, or cancel them altogether, due to
decreases in their end-market demand or in the actual or anticipated success of their products in the marketplace. We may incur additional ramping costs as
we further expand our business and ramp new programs. There can be no assurance that our increased investments will benefit us or result in business
growth. As we pursue opportunities in new markets or technologies, we may encounter challenges due to our limited knowledge or experience in these
areas. In addition, the success of new business models or programs depend on a number of factors including: understanding the new business or markets;
timely and successful product development; market acceptance; the effective management of purchase commitments and inventory levels in line with
anticipated demand; the development or acquisition of appropriate IP and capital investments, to the extent required; the availability of materials in
adequate quantities and at appropriate costs to meet anticipated demand; and the risk that new offerings may have quality or other defects in the early
stages of introduction. Any of these factors could prevent us
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from realizing the anticipated benefits of growth in new markets or technologies, which could materially adversely affect our business and operating
results.

As part of our strategy to enhance our end-to-end service offerings, we continue to expand our design, engineering and manufacturing capabilities.
Providing these services has exposed and may continue to expose us to different or greater potential risks than those we currently face. Our design services
require significant investments in R&D, technology licensing, testing and tooling equipment, patent applications and talent recruitment. Our margins may
be adversely impacted if we incur higher than expected investment costs, or if our customers are not satisfied with our progress, or do not approve our
completed designs. In addition, our design activities often require the purchase of inventory for initial production runs before we have a firm purchase
commitment from a customer. Furthermore, we face increased competition with respect to these offerings, as well as the recruitment of talent for our HPS
business, from companies providing similar services. As we continue to grow our HPS business globally to increase capacities and capabilities for network
resilience, costs required to support our design and engineering capabilities are expected to increase and may adversely impact our profitability. In addition,
some of the products we design and develop must satisfy safety and regulatory standards and/or receive government certifications. If we fail to obtain these
approvals or certifications on a timely basis, we would be unable to sell these products, which would harm our revenues, profitability and reputation.

There can be no assurance that our expansion into new markets or new business will be successful, or that we will achieve the anticipated benefits.
In addition, there is no assurance that we will find suitable new acquisition targets, that we will be able to consummate any such transactions on terms and
conditions acceptable to us, or that we will be able to fund any such acquisitions with existing cash resources or through financing provided by external
lenders. We may be unable to obtain additional capital required on terms acceptable to us or at all. If we are unable to consummate an acquisition we have
deemed desirable, we may not be able to implement our intended business plan, which could adversely affect our business, results of operations and
financial condition. In addition, we have incurred and may continue to incur costs to support our pursuit of acquisitions and/or other strategic opportunities,
which may adversely impact our operating results, and may not result in the consummation of any such transactions. See "We have incurred third-party
debt for which our debt service requirements may reduce our ability to fund future acquisitions and/or capital expenditures, and may have other
adverse impacts on our business."

Quality and execution issues may reduce demand for our services, damage our reputation, and/or have a material adverse effect on our business and
operating results.

In any given quarter, we can experience quality and process variances related to materials, testing, or other manufacturing or supply chain
activities. Although we are successful in resolving the majority of such issues, the existence of these variances could cause us to incur significant costs in
relation to corrective actions, have a material adverse impact on the demand for our services in future periods from any affected customers, damage our
reputation, and/or have a material adverse effect on our business and operating results.

Our operations have been and could continue to be adversely affected by events outside our control.

Our operations and those of our customers, component suppliers and/or our logistics partners may be disrupted by global or local events outside
our control, including: fires and related disruptions; political instability; increased political tension between countries (including increased tensions between
U.S. and other countries and between mainland China and Taiwan); geopolitical dynamics; terrorism; armed conflict (including the Russia/Ukraine conflict
and the conflicts in the Middle East area (Middle East Conflicts)); labor or social unrest; criminal activity; disease or illness or other widespread health
concerns, pandemics, epidemics or outbreaks of illness that affects local, regional, national or international economies; natural disasters and unusually
adverse weather conditions, such as hurricanes, tornados, other extreme storms, wildfires, droughts and floods; cybersecurity incidents (see "Our
operations and our customer relationships may be adversely and materially affected by disruptions to our IT systems, including disruptions from
cybersecurity breaches of our IT infrastructure"); and other risks present in the jurisdictions in which we, our customers, our suppliers and/or our logistics
partners operate. Our production operations are also subject to energy, power and water dependencies, including upgrades to manufacturing capabilities and
power enhancements at certain facilities, permitting and infrastructure constraints, utility supply interruptions, and severe weather and grid reliability
issues. Any of these factors could affect ramp timing at our manufacturing sites, increase our operating costs, or limit capacity utilization, which could
adversely affect our business and results of operations. These types of risks and events could disrupt operations at one or more of our sites or those of our
customers, component suppliers and/or our logistics partners, with the impact of the event potentially magnified in areas where we or they have multiple
facilities in close
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proximity. These events could also lead to higher costs or supply shortages, and may disrupt the delivery of components to us or our ability to provide
finished products or services to our customers, any of which could (and in the case of materials constraints, did in the past and may in the future) adversely
affect our operating results materially. In addition, some of our facilities possess certifications or unique equipment necessary to work on specialized
products that our other locations lack. If work is disrupted at one of these facilities as a result of the foregoing events or otherwise, it may be impractical or
we may be unable to transfer such specialized work to another facility without significant costs and delays. Thus, any disruption in operations at a facility
possessing specialized certifications or equipment could adversely affect our ability to provide products and services to our customers, and potentially have
a negative affect on our relationships and financial results. Although we carry insurance to cover damage to our sites and interruptions to our operations,
including those that may occur as a result of natural disasters such as flooding, earthquakes or other events described above, our insurance policies are
subject to deductibles, coverage limitations and exclusions, and may not provide adequate (or any) coverage for the foregoing risks or events, and any
claims could adversely affect insurance premiums.

Increased international political volatility, including changes to previously accepted trade or other government policies or legislation in the U.S.
and Europe, instability in parts of Europe and the Middle East, as well as the ongoing refugee crisis, anti-immigrant activities, social unrest and fears of
terrorism, enhanced national security measures, armed conflicts (including the Russia/Ukraine conflict and the Middle East Conflicts), security issues at the
U.S./Mexico border related to illegal immigration or criminal activities associated with illegal drug activities, labor or social unrest, strained international
relations, including tensions between the U.S. and other countries, and any related decline in consumer confidence arising from these and other factors may
materially hinder our ability to conduct business, or may reduce demand for our products or services. Any escalation in these events or similar future events
may disrupt our operations or those of our customers and suppliers and could adversely affect the availability of materials needed to manufacture our
products or further disrupt the means to transport those materials to manufacturing sites and finished products to customers. Changes in policies by the U.S.
or other governments could negatively affect our operating results due to changes in duties, tariffs or taxes, or limitations on currency or fund transfers, as
well as government-imposed restrictions on producing certain products in, or shipping them to, specific countries.

The foregoing events have had and may in the future have an adverse impact on the U.S. and global economy in general, and on consumer
confidence and spending, which may adversely affect our revenue and financial results. Such events could increase the volatility of the market price of our
securities and may limit the capital resources available to us and/or our customers and suppliers. Also see "We continue to operate in an uncertain global
economic and political environment," "U.S. policies or legislation could have a material adverse effect on our business, results of operations and
financial condition," "Our ability to successfully manage unexpected changes or risks inherent in our global operations and supply chain may
adversely impact our financial performance," and "Geopolitical uncertainty and conflicts may adversely affect our business, financial condition and
results of operations."

We rely on a variety of contracted or common carriers to transport raw materials and components from our suppliers to us, and to transport our
products to our customers. The use of contracted or common carriers is subject to a number of risks, including increased costs due to rising energy prices
and labor, vehicle and insurance costs; hijacking and theft resulting in lost shipments; delivery delays resulting from port congestion and labor shortages
and/or strikes; and other factors beyond our control. Although we attempt to mitigate our liability for any losses resulting from these risks through the use
of multiple carriers and modes of transport, as well as insurance, any costs or losses relating to shipping or shipping delays that cannot be mitigated,
avoided or passed on to our customers could reduce our profitability, require us to manufacture replacement products or damage our relationships with our
customers. Although in the past we have incurred some increased shipping expenses and delays in connection with geopolitical conflicts, such increases
and delays have not been significant to date. However, there can be no assurance that this will continue to be the case.

Our operations and our customer relationships may be adversely and materially affected by disruptions to our IT systems, including disruptions from
cybersecurity breaches of our IT infrastructure.

As a complex, global company, we are heavily dependent on our IT systems to support our customers' requirements and to successfully manage
our business. Any inability to successfully manage the procurement, development, implementation, execution or maintenance of such systems, including
matters related to system and data security, cybersecurity, privacy, reliability, compliance, performance and access, as well as any inability of these systems
to fulfill their intended purpose, could have an adverse and material effect on our business.
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We are increasingly reliant on IT networks and systems, including our own, those of third-party service providers and those of our customers
(through "operate-in-place" arrangements), to process, transmit and store electronic information. In particular, we depend on our IT infrastructure for a
variety of functions, including (among others), product manufacturing, worldwide financial reporting, inventory and other data management, procurement,
invoicing, employee payroll and benefits administration, and email communications. All of these systems are susceptible to outages due to fire, floods,
power loss, telecommunications failures, terrorist attacks, sabotage and similar events. These systems are also susceptible to cybersecurity threats and
incidents, ranging from uncoordinated individual attempts to gain unauthorized access to our IT systems to sophisticated and targeted measures known as
'advanced persistent threats', and may include industrial espionage attacks, data theft, malware, phishing, ransomware attacks (which are becoming
increasingly prevalent), or other cybersecurity threats or incidents. Similarly, third parties and infrastructure in our supply chain may become compromised
or contain exploitable defects (of which we may be unaware) that could result in a breach or disruption of our systems and networks or the systems or
networks of third parties that support us. Our ability to monitor these third parties’ information security practices is limited, and these third parties may not
have adequate information security measures in place. While we may be entitled to damages if our third-party service providers fail to satisfy their privacy
or security-related obligations to us, any award may be insufficient to cover our damages, or we may be unable to recover such award. Moreover, supply
chain attacks have increased in frequency and severity, and we cannot guarantee that third parties in our supply chain have not been compromised or that
their systems or networks are free from exploitable defects or bugs that could result in a breach of or disruption to our platform, systems, and networks or
the systems and networks of third parties that support us and our services. We are also reliant on third-party and open source software that may contain
bugs, vulnerabilities, or errors that could be exploited or disclosed before a patch or fix is available. We believe attempts to gain unauthorized access
through the Internet or to introduce malicious software to our information systems are increasing in number and in technical sophistication.

If our security measures are compromised, or the security, confidentiality, integrity or availability of, our IT, software, services, communications
or data is compromised, limited or fails, it could result in: damage to our system infrastructure; significant business interruption, delays or outages, either
internally or at our third-party providers; significant data loss or leakage (including exposure to unauthorized persons or the public of sensitive data,
including our IP, trade secrets or personal information of our employees, customers or other business partners); significant extra expense to restore data or
systems; reputational loss; significant fines, penalties and liability; breach or triggering of data protection laws, privacy policies and/or data protection
obligations (discussed below); loss of customers or sales, and in the case of our defense business, debarment from future participation in U.S. government
programs. In addition, we have in the past and may in the future be required to expend significant resources, change our business practices or modify our
operations in an effort to protect against security breaches and to mitigate, detect, and remediate actual and potential vulnerabilities that could adversely
affect our business and operations and/or result in the loss of critical or sensitive information. If we are perceived to be unable to prevent or promptly
identify and remedy such outages and breaches, this could result in reputational loss and/or loss of customers or sales.

While we have invested, and continue to invest, in the protection of our data and IT infrastructure, we regularly face attempts by others to access
our information systems in an unauthorized manner, to introduce malicious software to such systems or both, and while we have not been materially
impacted by computer viruses, malware, ransomware, hacking incidents, outages, or unauthorized access to data, we have been (and may in the future be)
the target of such events. In addition, there can be no assurance that our efforts will prevent further service interruptions or identify breaches in our systems
that could adversely affect our business and operations and/or result in the loss of critical or sensitive information, which could result in financial, legal,
business or reputational harm to us (as described above). Although this has not been an issue to date, our liability insurance may not be sufficient in type or
amount to cover us against claims related to security breaches, cybersecurity attacks and other related breaches.

We expect that risks and exposures related to cybersecurity attacks will remain high for the foreseeable future due to the rapidly evolving nature
and sophistication of these threats, and the enhanced risk resulting from the increased number of employees that work remotely, through the increased use
of home networks that may lack encryption or secure password protection, virtual meeting/conference security concerns and increase of phishing/cyber-
attacks around digital resources.

We are also subject to increasing expectations and data security requirements from our customers, including those related to the U.S. Federal
Acquisition Regulation, U.S. Defense Federal Acquisition Regulation Supplement, and U.S. Cybersecurity Maturity Model Certification. In addition, we
must comply with increasingly complex and rigorous regulatory standards enacted to protect business and personal data in various jurisdictions. For
example, the European Union's General Data Protection Regulation, and similar legislation in other jurisdictions in which we operate, impose additional
obligations on companies regarding the handling of personal data and provide certain individual privacy rights to persons whose data is stored.

24



Compliance with customer expectations and existing, proposed and recently enacted laws and regulations can be costly; any failure to comply with these
expectations and regulatory standards could subject us to legal and reputational risks. Misuse of or failure to secure personal information could also result
in violation of data privacy laws and regulations, proceedings against the Company by governmental entities or others, fines and penalties, damage to our
reputation and credibility and could have a negative impact on our business and results of operations.

Our business is dependent on us winning competitive bid selection processes.

These selection processes are typically lengthy and can require us to dedicate significant development expenditures and engineering resources in
pursuit of a single customer opportunity. Failure to obtain a particular design win may prevent us from obtaining design wins in subsequent generations of a
particular product. This can result in lost revenue and could weaken our position in future competitive bid selection processes.

Changes to our operating model may adversely affect our business.

We continuously work to improve our productivity, quality, delivery performance and flexibility through various operational initiatives.
Implementation of these initiatives, however, presents a number of risks, including: (i)  failure to achieve anticipated margin improvements from such
actions; (ii) actual or perceived disruption of service or reduction in service levels to customers; (iii)  potential adverse effects on our internal control
environment with respect to general and administrative functions during transitions resulting from such initiatives; (iv) actual or perceived disruption to
suppliers, distribution networks and other important operational relationships and the inability to resolve potential conflicts in a timely manner;
(v) diversion of management attention from ongoing business activities and strategic objectives; and (vi) failure to retain key employees. Because of these
and other factors, we cannot predict whether we will fully realize the purpose and anticipated benefits or cost savings of these initiatives and, if we do not,
our business and results of operations may be adversely affected. Furthermore, adverse changes to our business may require additional restructuring or
reorganization activities in the future. See "We have incurred restructuring charges in the past, and expect to incur further restructuring charges in the
future; we may not achieve some or all of the expected benefits from our restructuring activities, these activities may adversely affect our business, and
additional restructuring actions may be required once currently-contemplated actions are complete."

Adoption, integration and use of AI in manufacturing and service offerings and in certain of our internal processes may present regulatory, ethical,
data and cybersecurity risks and result in reputational harm or liabilities.

We have incorporated and may in the future further incorporate various types of AI into our manufacturing and service offerings and certain of our
internal processes. As with many developing technologies, AI presents risks and challenges, and may result in unintended consequences. Deficiencies or
other failures of AI systems could subject us to competitive harm, regulatory action, penalties, legal liability or brand or reputational harm. AI is an
emerging technology for which the legal and regulatory landscape is not fully developed, including, among others, potential liability for breaching IP or
privacy laws and regulations. While laws and regulations applicable to AI are emerging and evolving, these legal frameworks remain uncertain and they
may be inconsistent from jurisdiction to jurisdiction, and compliance may require changes, updates or modifications to systems, processes and controls, and
could increase costs. We may not always be able to properly respond to these legal frameworks, and our obligation to comply with them could entail
significant costs, negatively affecting our business and/or materially limiting our ability to incorporate certain AI capabilities into our processes and
solutions.

Additionally, while we aim to use AI ethically and attempt to identify and mitigate associated ethical or legal issues, we may be unsuccessful in
identifying or resolving ethical or legal issues presented by the use of AI. Using AI to support business operations may carry inherent risks related to IP,
data privacy and security, such as intended or unintended transmission of personal data or proprietary or sensitive information, as well as challenges related
to implementing, integrating, and maintaining AI tools. See also "Our operations and our customer relationships may be adversely and materially
affected by disruptions to our IT systems, including disruptions from cybersecurity breaches of our IT infrastructure." Furthermore, inaccurate, biased
or harmful outputs, or misuse by third parties, could lead to reputational harm, operational disruption, customer disputes, or regulatory scrutiny.
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We may encounter integration and other significant challenges with respect to our acquisitions and strategic transactions which could adversely affect
our operating results.

We have expanded and may continue to expand our network, capabilities and presence in new regions and end markets through acquisitions and/or
strategic transactions, including multi-year "operate-in-place" arrangements, where we manage certain production, assembly or other services for customers
directly from their locations, acquire their inventory, equipment and/or other assets, hire their employees, and lease or acquire their manufacturing sites.
Potential challenges related to these acquisitions and transactions include: integrating acquired operations, systems and businesses (which may include
transferring production from acquired operations to our existing network, or downsizing or closing acquired locations, in each case to obtain anticipated
operational synergies); meeting customers' expectations as to volume, product quality and timeliness; supporting legacy contractual obligations; retaining
customer, supplier, employee or other business relationships of acquired operations; addressing unforeseen liabilities of acquired businesses; limited
experience with new technologies and markets; failure to realize anticipated benefits, such as cost savings and revenue enhancements; failure to achieve
anticipated business volumes or operating margins; valuation methodologies not accurately capturing the value of the acquired business; the effects of
diverting management's attention from day-to-day operations to matters involving the integration of acquired businesses; incurring potentially substantial
transaction costs associated with these transactions; increased burdens on our staff and on our administrative, internal control and operating systems, which
may hinder our legal and regulatory compliance activities; overpayment for an acquisition; and potential impairments resulting from post-acquisition
deterioration in, or reduced benefit from, an acquired business. While we often obtain indemnification rights from the sellers of acquired businesses, such
rights may be difficult to enforce, the losses may exceed any dedicated escrow funds, and the indemnitors may not have the ability to financially support
the indemnity. Any of these factors may prevent us from realizing the anticipated benefits of an acquisition, including additional revenue, operational
synergies, and/or economies of scale. Any delay or failure to realize the anticipated benefits of acquisitions may adversely affect our business and operating
results and may require us to write-down the carrying value of any related goodwill and intangible assets in periods subsequent to the acquisitions.
Acquisitions may also involve businesses we are not familiar with, and expose us to additional business risks that are different than those we have
traditionally experienced or anticipated at the time of acquisition.

Transfers of business or operations have increased and may again increase our costs and cause disruptions in our ability to service our customers.

Our customers have in the past and may in the future require that we transfer the manufacturing of their products from one of our facilities to
another to achieve cost reductions, tariff reductions and other objectives. These transfers have resulted in and could again result in increased costs to us due
to facility downtime, less than optimal utilization of our manufacturing capacity and delays and complications related to the transition of manufacturing
programs to new locations. These transfers, and any decision by a significant customer to terminate manufacturing services in a particular facility, could
require us to close or reduce operations at certain facilities and, as a result, we may incur in the future significant costs for the closure of facilities,
employee severance and related matters. We may be required to relocate or close additional manufacturing operations in the future and, accordingly, we
may incur additional costs that decrease our net income.

Our business could be impacted as a result of actions by activist shareholders or others.

We may be subject, from time to time, to legal and business challenges in the operation of our company due to actions instituted by activist
shareholders or others. Responding to such actions could be costly and time-consuming, may not align with our business strategies and could divert the
attention of our Board and senior management from the pursuit of our business strategies. Perceived uncertainties as to our future direction as a result of
shareholder activism may lead to the perception of a change in the direction of the business or other instability and may make it more difficult to attract and
retain qualified personnel and business partners and may affect our relationships with vendors, customers and other third parties.

Climate and weather-related risks could adversely affect our business, results of operations and financial condition.

There is increasing concern that a gradual increase in global average temperatures due to increased concentration of carbon dioxide and other
greenhouse gases (GHGs) in the atmosphere has, and will continue to, cause significant changes in weather patterns around the globe and an increase in the
frequency and severity of natural disasters. Changes in weather patterns and an increased frequency, intensity and duration of extreme weather conditions
could, among other things, impair our production capabilities, disrupt the operation of our supply chain, and impact our customers and their demand for our
services. There are inherent climate and weather related risks regardless of where we conduct our business. Climate and weather-related
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events could negatively impact any of our locations or the locations of our customers, and may cause us to experience work stoppages, project delays,
financial losses and/or additional costs to resume operations, including increased insurance costs or loss of coverage, legal liability and reputational losses.
As a result, the effects of climate and weather related risks could have a long-term material adverse impact on our business, results of operations and
financial condition. See "Our operations have been and could continue to be adversely affected by events outside our control," and "Our business and
operations could be adversely impacted by sustainability initiatives."

Risks Related to Our Industry

The future development and adoption of AI and the deployment of data center infrastructure are uncertain and depend on the availability and cost of
critical inputs (including power and water), which could materially affect demand for our products and services and our operating results.

Recent investments in AI infrastructure by hyperscalers and other data center customers have increased demand for certain products in our CCS
segment, including our HPS business. However, the long‑term trajectory of AI adoption and related data center deployment is uncertain and may be
affected by a variety of factors outside our control, including rapid changes in technology and customer AI roadmaps; evolving regulatory developments
(including export controls and other AI-related measures) that increase our customers’ costs or restrict their AI activities; constraints on specialized
components and data center capacity; and the availability, timing, reliability and price of critical utilities. Adverse developments in any of these areas could
cause our cloud-based and other service provider customers, including hyperscalers and OEM customers, to delay, reduce or cancel programs, which could
adversely impact demand for our products and services, as well as our revenue growth and operating results.

AI‑driven, high‑density deployments require predictable access to power and adequate water and cooling capacity. Data center developers and
operators may experience constraints arising from: generation, transmission and distribution capacity; longer lead times for grid interconnections and utility
upgrades; siting and permitting limitations; evolving policy requirements (including mandates or targets relating to renewable energy sourcing); and
increased utility or compliance costs. These constraints can lead to deployment deferrals, smaller‑scale builds, or lower utilization of installed
infrastructure. If our customers encounter such constraints, they may defer or scale back data center expansions or adjust their capital expenditure priorities
in AI infrastructure, which could in turn reduce orders for the products we design and/or manufacture, delay program ramps or result in cancellations. Any
of these outcomes could have a material adverse effect on our business, financial condition and results of operations. See "We are dependent on a limited
number of customers and end markets and are sensitive to their investment cycles and operating conditions. Revenue decline or loss of any major
customer could have a material adverse effect on our operating results, financial position and cash flows" and "We are dependent on our customers'
ability to compete and succeed in the marketplace using products we manufacture and services we provide."

We operate in an industry comprised of numerous competitors and aggressive pricing dynamics.

We operate in a highly competitive industry. Our competitors include large global EMS companies, ODMs that specialize in providing internally-
designed products and manufacturing services, smaller EMS companies that often have a regional, product, service or industry-specific focus, as well as
component and sub-system suppliers, distributors and/or systems integrators. In addition, our HPS offering may compete with our traditional OEM
customers' hardware offerings. Offering products or services that compete with the offerings of our customers may negatively impact our relationship with,
or result in a loss of business from, such customers. We face indirect competition from current and prospective customers who decide to manufacture
products internally, or in-source previously outsourced business. In addition to the foregoing, we face competition from distribution and logistics providers
expanding their services across the supply chain.

The competitive environment in our industry is intense and aggressive pricing is a common business dynamic. Some of our competitors have
greater scale and offer a broader range of services. Additionally, our current and/or future competitors may: be more effective than we are in increasing or
shifting their presence in new lower-cost, lower-tariff or tariff-free regions to try to offset continuous competitive pressure and increasing labor costs or to
secure new business; develop or acquire services comparable or superior to ours; consolidate to form larger competitors; have greater name recognition,
critical mass and/or geographic market presence; have greater manufacturing, R&D and/or marketing resources; be better able to take advantage of
acquisition opportunities; be willing to, or able to make sales or provide services at lower margins than we do; or adapt more quickly than we do to new
technologies, evolving industry trends and changing customer requirements. In addition, our competitors may be more effective than we are in investing in
IT solutions to differentiate their offerings. Some of our
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competitors have increased their vertical capabilities by manufacturing modules or components used in the products they assemble. Although we have also
expanded our capabilities, including through acquisitions and "operate-in-place" arrangements, our competitors' expansion efforts may be more successful
than ours. Competition may cause pricing pressures, reduced profits or a loss of market share (for example, from program losses, non-renewals or customer
disengagements). We may not be able to compete successfully against our current and/or future competitors.

We may not keep pace with rapidly evolving technology.

Many of the markets for our manufacturing and engineering services are characterized by rapidly changing technology and evolving process
development, and we cannot assure that we will maintain or develop the capabilities required by our customers in the future. The emergence of new
technologies (including evolving AI technologies), industry standards or customer requirements may render our equipment, designs, inventory or processes
obsolete or noncompetitive. In addition, we may have to invest in new processes, capabilities or equipment to support new technologies used in our
customers' current or future products, and to support their supply chain processes. Additionally, as we expand our service offerings or pursue business in
new markets where our experience may be limited, we may be less effective in adapting to technological change. Our manufacturing, engineering, supply
chain processes, and test development efforts and design capabilities may not be successful due to rapid technological shifts in any of these areas. The
acquisition and implementation of new technologies and equipment and the offering of new or additional services to our customers may require significant
expense or capital investment, which could reduce our operating margins and adversely affect our operating results. If we fail to anticipate or adapt to our
customers' changing technological needs and requirements, or if we are unable to hire and retain sufficient personnel and maintain our engineering,
technological and manufacturing expertise, our business, financial condition and results of operations could be materially and adversely affected.

Various industry-specific standards, qualifications and certifications are required to produce certain types of products for our customers. Failure to
obtain or maintain these certifications may adversely affect our ability to maintain existing levels of business or win new business.

The semiconductor industry is cyclical and volatile in nature.

The semiconductor industry is cyclical and from time to time experiences economic downturns, often in connection with, or in anticipation of,
maturing product cycles or a decline in general economic conditions. These downturns are characterized by diminished product demand, lower volumes
and rapid erosion of average selling prices, resulting in revenue erosion, production overcapacity, and excess inventories. The timing, length and volatility
of these cycles are difficult to predict. The quick onset of demand changes, as well as the high level of fixed costs associated with this business, exacerbate
the adverse impact of these downturns on our margins, cash flow, and our ability to grow our revenue, and may increase the variability of our operating
results from period to period.

Risks Related to the International Nature of our Business

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, 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 "Our 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 and 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 risks 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 growth in inflation in recent years. Although we have been
successful in offsetting the majority of our increased costs with increased pricing for our products and
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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 to, collection difficulties by, and 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.

A decline in the U.S. and other government budgets, changes in spending or budgetary priorities, or delays in contract awards may adversely affect our
future revenue and limit our growth prospects.

Because we generate a portion of our revenue from contracts with the U.S. government and its contractors, our results of operations could be
adversely affected by relevant spending caps or changes in budgetary priorities, as well as by delays in the budget process, program starts, or the award of
contracts or orders. U.S. government spending levels for defense-related and other programs may decrease or fluctuate in future periods, including as a
result of budgetary constraints, spending cuts, and/or uncertain funding of programs. Spending and program authorizations may not increase or may
decrease or shift to programs in areas in which we do not provide services or are less likely to be awarded contracts. Such changes in spending
authorizations and budgetary priorities may occur as a result of shifts in spending priorities from defense-related and other programs as a result of
competing demands for federal funds and the number and intensity of military conflicts or other factors. A significant decline in overall U.S. government
spending, a significant shift in spending priorities, the substantial reduction or elimination of particular defense-related programs, or significant budget-
related delays in contract or task order awards for programs could adversely affect future revenue and limit growth prospects in certain of our business.

Our ability to successfully manage unexpected changes or risks inherent in our global operations and supply chain may adversely impact our financial
performance.

We have sites in the following countries: Canada, the U.S., China, Ireland, Japan, Laos, Malaysia, Mexico, Romania, Singapore, South Korea,
Spain, Indonesia, Philippines, India and Thailand. During 2025, approximately 80% of our revenue was produced at locations outside of North America.
Components and raw materials are sourced globally, with a majority of electronic components originating from countries in Asia.

Global operations are subject to inherent risks which may adversely affect us, including:
• changes in local tax rates and tax incentives and the adverse tax consequences of repatriating earnings;
• labor unrest and differences in regulations and statutes governing employee relations, including increased scrutiny of labor practices within

our industry;
• cultural differences and/or differences in local business customs;
• negative impacts, or ineffectiveness, of our restructuring activities;
• changes in regulatory requirements;
• inflationary trends and rising costs;
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• changes in international political relations;
• difficulty in staffing (including skilled labor availability and cost) and managing foreign operations;
• challenges in building and maintaining infrastructure to support operations;
• compliance with a variety of foreign laws, including import and export tariffs and regulations;
• adverse changes in trade policies and/or agreements between countries in which we maintain operations (including the potential tariffs

implemented by U.S. government and retaliatory tariffs from and other actions by those affected countries or parties);
• limitations on imports or exports of components or products, or other trade sanctions;
• changes in logistics costs;
• changes in the availability, lead time, and cost of components and materials;
• weaker laws protecting IP rights and/or greater difficulty enforcing such rights;
• global economic, political and/or social instability, including armed conflict and military actions, protectionism and reactive countermeasures,

economic or other sanctions or trade barriers;
• potential restrictions on the transfer of funds and/or other restrictive actions by foreign governments;
• the effects of terrorist activity;
• natural disasters, fires and widespread health concerns, pandemics, epidemics or outbreaks of illness; and
• global currency fluctuations.

Any of the foregoing risks could disrupt the supply of our components or materials, slow or stop our production, and/or increase our costs.
Although in the past we have incurred some increased shipping expenses and delays in connection with geopolitical conflicts, such increases and delays
have not been significant to date. However, there can be no assurance that this will continue to be the case. Compliance with trade and foreign tax laws may
increase our costs and actual or alleged violations of such laws could result in enforcement actions or financial penalties that could result in substantial
costs. Furthermore, U.S. export control laws and economic sanctions prohibit the shipment of certain products to U.S. embargoed or sanctioned countries,
governments, and persons. Even though we take precautions to ensure that our channel partners comply with all relevant regulations, any failure by our
channel partners to comply with such regulations could have negative consequences for us, including reputational harm, government investigations, and
penalties. In addition, the introduction or expansion of certain social programs in foreign jurisdictions may increase our costs, and certain supplier's costs,
of doing business.

In particular, a portion of our manufacturing, design and support operations are conducted in our facilities in China. Our business, financial
condition and results of operations may be adversely affected by economic, political, legal, regulatory, competitive and other factors in China. The Chinese
economy differs from the economies of most developed countries in many respects, including the level of government involvement and control over
economic growth. The Chinese legal system continues to rapidly evolve, which may result in uncertainties with respect to the interpretation and
enforcement of Chinese laws, rules and regulations that could have a material adverse effect on our business. China experiences high turnover of direct
labor in the manufacturing sector and engineers in our design centers, due to the intensely competitive and fluid market for labor, and the retention of
adequate talent is a challenge. If our labor turnover rates are higher than we expect, or we otherwise fail to adequately manage our labor needs, then our
business and results of operations could be adversely affected.

In addition, international trade disputes with China have resulted in increased tariffs and other measures that have, and may continue to, adversely
affect the Company's business. Our Capital Equipment business and our CCS segment have been in prior periods and may continue to be negatively
impacted by U.S. technology/data export controls, including controls on cross-border technology/data access, with respect to China and other countries,
and China's policy supporting its private sector businesses. More generally, changes to, among other things, laws or policies in the U.S. regarding foreign
trade, import/export duties and controls, tariffs or taxes, manufacturing and/or investments, or other events outside of our control, could materially
adversely affect our U.S. and foreign operations. See "U.S. policies or legislation could have a material adverse effect on our business, results of
operations and financial condition," and "Our operations have been and could continue to be adversely affected by events outside our control."

Geopolitical uncertainty and conflicts may adversely affect our business, financial condition and results of operations.

Hostilities or armed conflicts (including the Russia/Ukraine conflict and the Middle East Conflicts), or any related interruption or curtailment of
trade or transport among the countries where our and our customers' facilities are located, could adversely affect our business, financial condition and
results of operations. Further, political, economic and military instability
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in these or other regions could lead to an increase in cyberattacks and disruptions and instability in global markets (including increases in inflation rates,
increases in energy prices and adverse effects on currency exchange rates and financial markets), supply chains and industries that could negatively impact
our business, financial condition and results of operations. Although the impact of geopolitical conflicts on our supply chain has not been significant to
date, we cannot assure that this will continue to be the case. Further, tensions between mainland China and Taiwan have escalated in recent periods.
Geopolitical developments in China-Taiwan relations, or conflict between China and Taiwan could disrupt our supply chain for semiconductors and other
electronic components or the operations of our suppliers, limit access to key ports, and/or result in potential international sanctions, any of which could
adversely affect our results of operations or increase our costs. Any such disruptions may also magnify the impact of other risks described in this "Risk
Factors" section.

We are exposed to translation and transaction risks associated with foreign currency exchange rate fluctuations; hedging instruments may not be
effective in mitigating such risks.

Global currency markets can be volatile. Although we conduct the majority of our business in U.S. dollars, our global operations subject us to
translation and transaction risks associated with fluctuations in currency exchange rates that could have a material adverse impact on our operating results
and/or financial condition. A significant portion of our operational costs (including payroll, pensions, site costs, costs of locally sourced supplies and
inventory, and income taxes) are denominated in various currencies other than the U.S. dollar. Fluctuations in currency exchange rates may significantly
increase the amount of translated U.S. dollars required for costs incurred in other currencies or significantly decrease the U.S. dollars received from non-
U.S. dollar revenues.

Although our functional currency is the U.S. dollar, currency risk on our income tax expense arises as we are generally required to file our tax
returns in the local currency for each particular country in which we have operations. A weakening of the local currency against the U.S. dollar could have
a negative impact on our income taxes payable (related to increased local-currency taxable profits) and on our deferred tax costs (primarily related to the
revaluation of non-monetary foreign assets from historical average exchange rates to the period-end exchange rates). See note 18 to the 2025 AFS included
herein. While our hedging program is designed to mitigate currency risk vis-à-vis the U.S. dollar, we remain subject to taxable foreign exchange impacts in
our translated local currency financial results relevant for tax reporting purposes.

As part of our risk management program, we enter into foreign currency forward and swap contracts to lock in the exchange rates for future
foreign currency transactions, which is intended to reduce the foreign currency risk related to our operating costs and future cash flows denominated in
local currencies. While these contracts are intended to reduce the effects of fluctuations in foreign currency exchange rates, our hedging strategy does not
mitigate the longer-term impacts of changes to foreign exchange rates. In addition, these instruments are subject to transaction costs, credit requirements
and counterparty risk. If our hedging program is not successful, or if we change our hedging activities in the future, we may experience significant
unexpected expenses from fluctuations in exchange rates.

Our financial results have been adversely impacted by negative foreign currency translation effects, and such adverse effects, some of which may
be substantial, may recur in the future.

Financial Risks

Deterioration in financial markets or in the macro-economic environment may adversely affect our ability to raise funds or increase the cost of
raising funds.

Our ability to borrow or raise capital, or refinance or increase our third-party indebtedness may be impacted if financial markets are unstable.
Disruptions in the capital and credit markets could adversely affect our ability to draw on our revolver (or any successor or additional facility), or our
ability to sell desired amounts of A/R under our A/R sales program or customer supplier financing programs. Our access to funds under our credit facility
(or any successor or additional facility) will be dependent on the ability of our senior lenders to meet their funding commitments. They may not be able to
meet their funding commitments to us if they experience shortages of capital and liquidity or if they experience excessive volumes of borrowing requests
from us and other borrowers within a short period of time. Longer term disruptions in the capital and credit markets as a result of uncertainty, changing or
increased regulation, reduced alternatives, or failures of significant financial institutions could adversely affect our access to liquidity needed for our
business. Any disruption could require us to take measures to conserve cash until the markets stabilize or until alternative credit arrangements or other
funding sources can be
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arranged. Such measures could include deferring our planned capital expenditure investments and reducing or eliminating discretionary uses of cash.

Volatility in energy and commodity prices may negatively impact our operating results.

We rely on various energy sources in our production and transportation activities. Increases in prices for energy and other commodities have
resulted in, and may result in further increased raw material and component costs and transportation costs. Any increase in our costs that we are unable to
recover in our pricing to our customers would negatively impact our margins and operating results.

Our results may be negatively affected by rising labor costs.

There is some uncertainty with respect to the pace of rising labor costs (including minimum wage increases that are government-mandated from
time to time), and increasing competition for specific talent/resources in various regions in which we operate. Any increase in labor costs that we are unable
to recover in our pricing to our customers would negatively impact our margins and operating results.

We are subject to financial and reputational risk due to non-performance by counterparties.

A failure by counterparties, including customers, suppliers, financial institutions (including the issuers of our purchased annuities and the
counterparty to our TRS Agreement), or other third parties with whom we conduct business, to fulfill their contractual obligations, may result in financial
loss to us and may have adverse effects on our business.

If a key supplier, or any company within such supplier's supply chain, experiences financial or other difficulties, such difficulties may affect their
ability to supply us with materials, components or services, which could halt or delay the production of a customer's products, and/or have a material
adverse impact on our operations, financial results, and customer relationships. In addition, our ability to collect outstanding A/R depends, in part, on the
financial strength of our customers. At December 31, 2025, we had two customers (in our CCS segment) that individually represented 10% or more of total
A/R (December 31, 2024 — one customer in our CCS segment). If a customer bankruptcy occurs, our profitability may be adversely impacted if affected
A/R are in excess of our allowance for credit losses, and our future revenues could also be adversely impacted. Inability to collect A/R and/or the loss of
one or more major customers could adversely impact our operating results, financial position and cash flows. See Item 7A, Quantitative and Qualitative
Disclosures About Market Risk for description of our credit risks. We cannot reasonably determine the extent to which a customer or supplier may have
financial difficulties, or whether we will be required to adjust customer pricing, payment terms and/or the amounts we pay to suppliers for materials and
components.

To mitigate the actuarial and investment risks of our defined benefit pension plans, we purchase annuities (using existing plan assets) from time to
time from third party insurance companies for certain, or all, of our obligations under specified pension plans. Failure by the insurance companies to fulfill
their contractual obligations would result in a significant financial loss to us, as we retain ultimate responsibility for the payment of benefits to plan
participants unless and until such pension plans are wound-up.

We may use cash on hand, issue debt or equity securities, and/or incur additional third-party debt (or any combination thereof) to complete future
acquisitions or otherwise fund our operations, which may adversely affect our liquidity, credit ratings, financial condition and/or results of operations.

Any significant use of cash (for future acquisitions or otherwise) would adversely impact our cash position and liquidity. In addition, we may
choose to issue debt securities or otherwise incur additional debt to fund future acquisitions or otherwise fund our operations. Any additional incurrence of
debt (either through the issuance of debt securities or through a new or refinanced credit facility) would increase our debt leverage and debt service
requirements (necessitating the use of additional cash flow for this purpose), may reduce our debt agency ratings, may further adversely impact our ability
to fund future acquisitions and/or capital expenditures, may impose additional restrictions on our operations, and may have a variety of additional adverse
effects, including, but not limited to, those described in "We have incurred third-party debt for which our debt service requirements may reduce our
ability to fund future acquisitions and/or capital expenditures, and may have other adverse impacts on our business." To the extent we sell equity or
convertible debt securities, the issuance of these securities (the pricing of which would be subject to market conditions at the time of issuance) could result
in material dilution to
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our stockholders. Sales of our equity securities or convertible debt, or the perception that these sales could occur, could also cause the market price for our
Common Shares to fall, and new securities could have rights, preferences and privileges senior to the holders of our Common Shares.

We are subject to interest rate fluctuations.

Borrowings under our credit agreement generally bear interest at a floating rate, plus a margin. These borrowings expose us to interest rate risks
due to fluctuations in these rates and margins, and our interest rate swap agreements only apply to a portion of the total borrowings under our term loans.
Significant interest rate fluctuations may adversely affect our business, operating results and financial condition. Also see "We have entered into the TRS
Agreement in respect of our Common Shares, which exposes us to certain risks, including Common Shares price decrease risk, counterparty risk and
interest rate risk, any of which could adversely affect our financial condition and/or financial results."

We have incurred impairment charges and operating losses in certain of our businesses, and may incur such charges and losses in future periods.

We record impairment charges when we determine that the carrying amount of long-lived assets or goodwill may not be recoverable. We may
record charges to accelerate the depreciation of specified assets in connection with our restructuring actions. Determining the fair value of long-lived assets
or reporting units, including goodwill, is subjective and requires management to exercise significant judgment in estimating future growth, profitability,
discount and terminal growth rates, and in projecting future cash flows, among other factors, including the impact of market conditions on management's
assumptions. Future events and changing market conditions may impact our assumptions as to prices, costs, or other factors that may result in changes to
our estimates of future cash flows, which may in turn result in impairment charges, which could be substantial and adversely affect our financial results.
Factors that might reduce the fair value of these assets below their respective carrying values include declines in our stock price and market capitalization,
reduced future cash flow estimates, slower growth rates, or significant operating losses in any of our businesses. Sustained market price decreases, demand
softness, and/or failure to realize future revenue at an appropriate profit margin in any reporting units could negatively impact our operating results,
including the incurrence of restructuring charges and/or impairment losses for such reporting units or operating losses for the relevant business. Similar
risks apply to assessing the recoverability of our deferred tax assets.

We are subject to the risk of increasing income and other taxes, tax audits and the challenges of successfully defending our tax positions, and
obtaining, renewing or meeting the conditions of tax incentives and credits, any of which may adversely affect our financial performance.

We conduct business operations in a number of countries where tax incentives have been extended to encourage foreign investment or where
income tax rates are low. Our income tax expense could increase significantly if certain tax incentives from which we benefit are retracted. A retraction
could occur if we fail to satisfy the conditions on which these tax incentives are based, or if they are not renewed or replaced upon expiration. Our income
tax expense could also increase if tax rates applicable to us in such jurisdictions are otherwise increased, or due to changes in legislation or administrative
practices. Changes in our outlook in any particular country could impact our ability to meet the required conditions. See Item 7, MD&A — "Operating
Results — Income taxes and tax contingencies" and note 17 and 20 to the 2025 AFS included herein for a discussion of our existing tax incentives, and
challenges to our Romanian and Thailand tax positions.

We develop our tax filing positions based upon the anticipated nature and structure of our business and the tax laws, administrative practices and
judicial decisions currently in effect in the jurisdictions in which we have assets or conduct business, all of which are subject to change or differing
interpretations, some of which with retroactive effect. In addition, the Organization for Economic Cooperation and Development continues to issue
guidelines and proposals related to Pillar Two (global minimum tax) legislation in Canada which may result in further legislative changes that could
negatively impact our effective tax rate. We cannot predict the outcome or timing of any specific legislative proposals or initiatives, and we cannot provide
assurance that any such legislation or initiative will not apply to us. In addition, we cannot assure that operational adjustments will be sufficient to mitigate
the impact of such legislation, in part or at all. Legislation or other changes in U.S. and/or international tax laws, treaties or regulations, or their
interpretation or enforcement, could become more stringent which could increase our tax liability or adversely affect our overall profitability and results of
operations.

Certain of our subsidiaries provide financing or products and services to, and may from time to time undertake certain significant transactions
with, other subsidiaries in different jurisdictions. Moreover, several jurisdictions in which we operate
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have tax laws with detailed transfer pricing rules which require that all transactions with non-resident related parties be priced using arm's-length pricing
principles, and that contemporaneous documentation must exist to support such pricing.

Tax authorities in certain jurisdictions are adopting increasingly assertive enforcement approaches and conducting broader examinations of both
direct and indirect taxes. They may oppose the judgments we make and challenge the positions we have taken in current or prior periods and outcomes may
differ materially from our estimates. As a result, we could face additional assessments of tax, interest and penalties that exceed our provisions. The timing
and ultimate resolution of examinations are inherently uncertain and can take many years; in some cases, we may be required to pay, secure or otherwise
fund disputed amounts while we pursue administrative or judicial remedies. Any of these developments could adversely affect our liquidity, cash flows,
effective tax rate and results of operations. See also Item 7, MD&A "Operating Results — Income taxes and tax contingencies".

We are also subject to tax audits in various jurisdictions, which could result in additional tax expense in future periods related to prior results. Any
such increase in our income tax expense and related interest and/or penalties could have a significant adverse impact on our future earnings and future cash
flows. The successful pursuit of assertions made by any tax authority could result in our owing significant amounts of tax, interest, and possibly penalties.
We believe that adequate amounts have been accrued in accordance with GAAP (ASC 740 Income Taxes) for any adjustments to the income tax expense or
other tax items that may ultimately result from these examinations. However, there can be no assurance as to the final resolution of any claims and any
resulting proceedings. If any claims and any ensuing proceedings are determined adversely to us, the amounts we may be required to pay could be material,
and in excess of amounts accrued.

At December  31, 2025, approximately 80% of our cash and cash equivalents were held by foreign subsidiaries outside of Canada. We have
repatriated and expect to continue repatriating funds from our foreign subsidiaries. Repatriation of certain foreign funds could result in additional tax
liabilities under current tax laws. We have recorded tax liabilities in our consolidated financial statements for the anticipated repatriations in the foreseeable
future.

We have incurred restructuring charges in the past, and expect to incur further restructuring charges in the future; we may not achieve some or all of
the expected benefits from our restructuring activities, these activities may adversely affect our business, and additional restructuring actions may be
required once currently-contemplated actions are complete.

Implementation of our restructuring activities may be costly and disruptive to our business, and we may not achieve the cost savings and benefits
anticipated from such activities. We may not be able to retain or expand existing business due to execution issues relating to anticipated headcount
reductions, plant closures or product/service transfers, and we may incur higher operating expenses during the periods of transition. Additionally,
restructuring actions may result in a loss of continuity and accumulated knowledge in our workforce and related operational inefficiencies, as well as
negative publicity. Headcount reductions can also have a negative impact on morale and our ability to attract and hire new qualified personnel in the future.
Our restructuring activities require a significant amount of management and other employees' time and focus, which may divert attention from operating
and growing our business. Any failure to achieve some or all of the expected benefits of our restructuring activities, including any delay in implementing
planned related restructuring actions, may have a material adverse effect on our competitive position and operating results. In addition, we may implement
additional future restructuring actions or divestitures as a result of changes in our business, the marketplace and/or our exit from less profitable, under-
performing, non-core or non-strategic operations.

We may not be able to prevent or detect all errors or fraud.

Due to the inherent limitations of internal control systems, misstatements due to error or fraud may occur and may not be detected in a timely
manner or at all. Accordingly, we cannot provide absolute assurance that all control issues, errors or instances of fraud, if any, impacting us have been or
will be prevented or detected. In addition, over time, certain aspects of a control system may become inadequate because of changes in conditions, or the
degree of compliance with the policies or procedures may deteriorate, which we may not be able to address quickly enough to prevent all instances of error
or  fraud. In connection with our ongoing assessment of the effectiveness of our internal control over financial reporting, we may discover "material
weaknesses" in our internal controls. A material weakness is a deficiency, or a combination of deficiencies, in internal control over financial reporting, such
that there is a reasonable possibility that a material misstatement of the company's annual or interim financial statements will not be prevented or detected
on a timely basis. The existence of any material weakness may require management to devote significant time and incur significant remediation expense.
The existence of any material weakness in our internal control over financial reporting may result in errors in our financial statements that could require us
to
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make corrective adjustments, restate our financial statements, cause us to fail to meet our reporting obligations, and cause shareholders to lose confidence
in our reported financial information, all of which could materially and adversely affect the market price of our securities. If we are unable to successfully
identify and remediate any material weaknesses that may arise in a timely manner, the accuracy and timing of our financial reporting may be adversely
affected, and we may be unable to maintain compliance with securities law requirements regarding timely filing of periodic reports and applicable stock
exchange listing requirements.

We have entered into the TRS Agreement in respect of our Common Shares, which exposes us to certain risks, including Common Shares price
decrease risk, counterparty risk and interest rate risk, any of which could adversely affect our financial condition and/or financial results.

Under our TRS Agreement, the counterparty is obligated to make a payment to us based on the increase in the value of the TRS (as defined in
such agreement) over the agreement's term, in exchange for specified periodic payments based on a variable interest rate. However, if the value of the TRS
decreases over the agreement's term, we are obligated to pay the amount of such decrease to the counterparty, which could be material. In addition, an
increase in the variable interest rate would result in an increase in interest payment amounts payable by us to the counterparty. Our TRS Agreement is also
subject to the risk that the counterparty will default on its payment obligations thereunder, or that we will not be able to meet our obligations to the
counterparty. Further, if the counterparty chooses to exercise its termination rights under the TRS, it is possible that, because of adverse market conditions
existing at the time of such termination, we will owe more to the counterparty (or will be entitled to receive less from the counterparty) than we would
otherwise have if we controlled the timing of such termination.

Our credit ratings may be downgraded.

Our credit ratings impact the cost and availability of future borrowings and, accordingly, our cost of capital. Our ratings reflect the opinions of the
ratings agencies of our financial strength, operating performance and ability to meet our debt obligations. There can be no assurance that we will achieve or
maintain a particular rating in the future, which could place us at a disadvantage compared to our competitors and prevent us from taking actions that could
benefit us in the long term. Any negative change in our credit ratings or outlook may make it more expensive for us to raise additional capital in the future
on terms that are acceptable to us, if at all. We may not be able to obtain financing arrangements on acceptable terms or in amounts sufficient to meet our
needs in the future, which could harm our ability to grow our business, internally or through acquisitions.

Our credit agreement contains restrictive and financial covenants that may impair our ability to conduct business, and the failure to comply with such
covenants could cause our outstanding debt to become immediately payable.

Our credit agreement contains restrictive covenants that limit our management's discretion with respect to certain business matters. Among other
factors, these covenants limit our ability and our subsidiaries' ability to incur additional debt, create liens or other encumbrances, change the nature of our
business, sell or otherwise dispose of assets, make certain investments and payments, repurchase Common Shares for cancellation if a defined consolidated
secured leverage ratio exceeds a specified amount, merge or consolidate with other entities, or effect specified changes in control. This agreement also
contains certain financial covenants related to indebtedness and interest coverage. If we are not able to comply with these covenants, our outstanding debt
could become immediately due and payable, and the incurrence of additional debt under our revolving credit facility may not be allowed, either of which
could have a material adverse effect on our liquidity and ability to conduct our business.

We have incurred third-party debt for which our debt service requirements may reduce our ability to fund future acquisitions and/or capital
expenditures, and may have other adverse impacts on our business.

Our outstanding indebtedness, together with the mandatory prepayment provisions of our credit facility, require us to dedicate a portion of our
cash flow to make interest and principal payments on such indebtedness, thereby limiting the availability of our cash flow for other purposes, and may
reduce our ability to fund future acquisitions and/or capital expenditures. Such indebtedness (which may increase if we are unable to sell desired amounts
under our uncommitted A/R sales program or supplier financing programs) may also: require us to pursue additional term financing for potential
acquisitions and/or future capital expenditures, which may not be available on acceptable terms or at all; limit our ability to obtain additional financing for
working capital, business activities, and other general corporate requirements; limit our ability to refinance our indebtedness on terms acceptable to us or at
all; limit our flexibility to plan for and adjust to changing business and market conditions; and increase our vulnerability to general adverse economic and
industry conditions. In addition, such
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indebtedness could have a variety of other adverse effects, including: (i) default and foreclosure on our assets if we have insufficient funds to repay the debt
obligations; (ii) acceleration of such indebtedness or cross-defaults if we breach financial or other covenants under applicable debt agreements and such
breaches are not waived; (iii) increased vulnerability to adverse changes in competitive conditions or government regulation; (iv) other disadvantages
compared to our competitors who have less debt; and (v) negatively impact on our credit ratings (see "Our credit ratings may be downgraded"). Our credit
facility also limits share repurchases for cancellation if our consolidated secured leverage ratio (as defined in such facility) exceeds a specified amount.

We anticipate that we will refinance outstanding indebtedness from time to time, and an inability to refinance on favorable terms, or at all, would have
a material adverse effect on our operating results and financial condition.

We anticipate that we will repay outstanding debt from time to time through refinancing. The amount of our existing indebtedness may impede our
ability to obtain such refinancing on acceptable terms, or at all. If we cannot refinance, extend, or pay principal payments due at maturity with the proceeds
of other capital transactions, our cash flows may not be sufficient to repay our debt upon maturity. In such event, we may be forced to dispose of one or
more assets on disadvantageous terms. In addition, refinanced debt may carry higher interest rates and have more restrictive covenants than our current
outstanding indebtedness. Although we anticipate that we will be able to repay or refinance our existing indebtedness when it matures, there can be no
assurance we will be able to do so, or that the terms of any such refinancing will be favorable. An inability to refinance, extend or otherwise satisfy our
debt as it matures would have a material adverse effect on our business, contracts, financial condition, operating results, cash flow, liquidity and prospects.

We may be required to make larger contributions to our defined benefit pension and other benefit plans in the future.

We maintain defined benefit pension and other benefit plans globally. Our pension obligations are based on certain assumptions relating to plan
asset performance, salary changes, employee turnover, retirement ages, life expectancy, expected healthcare costs, the performance of the financial markets,
future interest rates, and plan and legislative changes. If actual results or future expectations differ from these assumptions or if statutory funding
requirements change, the amounts we are obligated to contribute to the pension plans may increase and such increase could be significant. We are also
required to contribute amounts to our other benefit plans to meet local statutory or such plans' funding requirements. The amounts we are obligated to
contribute may increase due to legislative or other changes.

Changes in judgments, estimates and assumptions could have a material effect on our financial position and results of operations.

We prepare our consolidated financial statements in conformity with generally accepted accounting principles in the United States (GAAP). The
preparation of our financial statements in accordance with GAAP requires that we make estimates and assumptions that affect the recorded amounts of
assets, liabilities and net earnings during the reporting period. A change in the facts and circumstances surrounding those estimates could result in a
material change to our estimates and could impact our future operating results.

Legal/Regulatory Risks

We may not adequately protect our IP or the IP of others.

We believe that certain of our proprietary IP rights and information provide us with a competitive advantage. Accordingly, we take steps to protect
this proprietary IP information, including obtaining patents to safeguard our IP, entering into non-disclosure agreements with customers, suppliers,
employees and other parties, and by implementing security measures. However, these measures may not be sufficient to prevent or detect the
misappropriation or unauthorized use or disclosure of our IP or information. We also conduct business in some countries where the extent of effective legal
protection for IP rights is uncertain. Even if we have IP rights, there is no guarantee that such rights will provide adequate protection of items we consider
to be proprietary. We may also be required to compromise protections or yield rights to technology, data or IP in order to conduct business in or access
markets in certain jurisdictions, either through formal written agreements or due to legal or administrative requirements in the host nation. If we are not
able to protect our IP rights, our business, financial condition and results of operations may be adversely affected.
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There is also a risk that claims of IP infringement could be brought against us, our customers and/or our suppliers. If such claims are successful,
we may be required to spend significant time and financial resources to develop non-infringing processes, technology or information or to obtain
appropriate licenses from the owner. We may not be successful in such development, or any such licenses may not be available on commercially acceptable
terms, if at all. In addition, any litigation could be lengthy and costly and could adversely affect us even if we are successful. As we expand our service
offerings, we may be less effective in anticipating or mitigating the IP risks related to new manufacturing, design and other services, which could
be significant.

U.S. policies or legislation could have a material adverse effect on our business, results of operations and financial condition.

The policies and legislation of the U.S. administration have created, and may continue to create, uncertainty regarding trade agreements and free
trade generally, and have resulted in and may result in further significant new increases in country‑specific "reciprocal" tariffs on goods imported into the
U.S. from specified countries, certain of which have imposed, and may continue to impose, retaliatory tariffs and non‑tariff measures. These actions, and/or
other governmental actions related to tariffs or international trade agreements, have in the past increased (and could further increase) the cost to our U.S.
customers who use our non-U.S. manufacturing sites and components, and vice versa, which may materially and adversely impact demand for our services,
our results of operations or our financial condition.

In addition, the U.S. government has imposed and may continue to impose additional export controls, including on certain advanced computing
semiconductor chips, integrated circuits, semiconductor manufacturing items and related transactions and controls on cross-border technology/data access
with respect to China and other countries. The implementation, interpretation, timing and impact on our business of these rules and other regulatory actions
taken by the U.S. government is uncertain and evolving. These actions have adversely impacted and continue to adversely impact our Capital Equipment
business and our CCS segment. The future adverse impact of these and/or other actions taken by the governments of either the U.S. or China, or both, or
other governments (including in response to continuing tensions), could be material.

Given the uncertainty regarding the scope and duration of these (or further) trade and export actions, whether trade tensions will escalate further,
and whether our customers will continue to bear the cost of the tariffs and/or avoid such costs by insourcing or shifting business to other providers, their
impact on the demand for our services, our operations and results for future periods cannot be currently quantified, but may be material.

In addition, we cannot predict whether new U.S. laws will be passed or new regulatory proposals will be adopted, if any (or whether current laws
or regulations will be rolled back), or the effect that such events may have on the economy and/or our business. However, changes in U.S. social, political,
regulatory and economic conditions or laws and policies governing foreign trade and exports, taxes, manufacturing, clean energy, the healthcare industry,
AI technologies, development and investment in the jurisdictions in which we and/or our customers or suppliers operate, could materially adversely affect
our business, results of operations and financial condition. See "We are subject to the risk of increasing income and other taxes, tax audits, and the
challenges of successfully defending our tax positions, and obtaining, renewing or meeting the conditions of tax incentives and credits, any of which
may adversely affect our financial performance."

There may be issues with the products we design or manufacture that could result in liability/warranty claims against us, which may reduce demand
for our services, damage our reputation, and/or cause us to incur significant costs.

In most of our sales contracts, we provide warranties against defects or deficiencies in our products, services, or designs. We generally design and
manufacture products to our customers' specifications, many of which are highly complex, and include products for regulated industries, such as
HealthTech and A&D. The customized design solutions that form a part of our HPS offering also subject us to the risk of liability claims if defects are
discovered or alleged. Despite our quality control and assurance efforts, problems may occur or be alleged, in or resulting from the design and/or
manufacture of these products. Whether or not we are responsible, issues in the products we design and/or manufacture, or in products which include
components we manufacture, whether real or alleged, whether caused by faulty customer specifications, the design or manufacturing processes or a
component defect, may result in increased costs to us, as well as delayed shipments to our customers, and/or reduced or canceled customer orders. These
potential claims may include damages for the recall of a product and/or injury to person or property, including consequential and/or punitive damages.
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Even if customers or third parties, such as component suppliers, are responsible for defects, they may not, or may not be able to, assume
responsibility for any such costs or required payments to us. While we seek to insure against many of these risks, insurance coverage may be inadequate,
not cost effective or unavailable, either in general or for particular types of products or issues.

As we expand our service offerings (including our HPS offerings) and pursue business in new end markets, our warranty obligations have
increased and we may not be successful in pricing our products to appropriately cover our warranty costs. A successful claim for damages arising from
defects or deficiencies for which we are not adequately insured, and for which indemnification from a third party is not timely (or otherwise) available,
could have a material adverse effect on our reputation and/or our operating results and financial condition.

Any failure to comply with customer-driven policies and standards, and third party certification requirements could adversely affect our business
and reputation.

In addition to government regulations and industry standards, our customers may require us to comply with their own policies and standards
related to climate and weather-related risks, social responsibility, conflict minerals, quality or other business policies or standards, which may be more
restrictive than current laws and regulations and our pre-existing policies. Such policies or standards may be customer-driven, established by the industries
in which we operate, or imposed by third party organizations.

Compliance or the failure to comply with governmental laws, regulations, and obligations could be costly and may negatively impact our financial
performance.

We are subject to various federal/national, state/provincial, local, foreign and supra-national environmental laws and regulations. Maintaining
compliance with and responding to increasingly stringent environmental regulations requires a significant investment of time and resources and may
restrict our ability to modify or expand our manufacturing sites or to continue production. Although our environmental management systems and practices
have been designed to provide for compliance with these laws and regulations, such compliance cannot be assured, and any failure to comply with these
laws and regulations may result in significant fines and penalties, our operations may be suspended or subjected to increased oversight, and our cost of
related investigations could be material in any period.

More complex and stringent environmental legislation continues to be imposed globally, including laws that place increased responsibility and
requirements on the "producers" of electronic equipment and, in turn, their providers and suppliers. Such laws may relate to product inputs (such as
hazardous substances and energy consumption), product use (such as energy efficiency and waste management/recycling), and/or operational outputs/by-
products from our manufacturing processes that can result in environmental contamination (such as waste water, air emissions and hazardous waste). Non-
compliance with these requirements could result in substantial costs, including fines and penalties, and we may incur liability to our customers
and consumers.

Even where compliance responsibility rests primarily with our customers, they  may request our assistance in meeting their obligations. Our
customers remain focused on issues such as waste management (including recycling), climate and weather-related risks (including the reduction of carbon
emissions) and product stewardship, and expect their EMS providers to be environmental leaders. We strive to meet such customer expectations, although
these demands may extend beyond our regulatory obligations and require significant investments of time and resources to attract and retain customers.

We generally conduct environmental assessments, or review assessment reports undertaken by others, for our manufacturing sites at the time of
acquisition or leasing. However, such assessments may not reveal all environmental liabilities, and assessments have not been obtained for all sites. In
addition, some of our operations involve the use of hazardous substances that could cause environmental impacts. While we have operational systems to
provide environmental management, we cannot rule out all risk of non-compliance and could incur substantial costs to comply. Although if deemed
necessary, we may investigate, remediate or monitor emissions and site conditions at some of our owned or leased sites (such as air, soil and/or
groundwater conditions), we may not be aware of, or adequately address, all such emissions and conditions, and we may incur significant costs should such
work be required. In many jurisdictions in which we operate, environmental laws impose liability for the costs of removal, remediation or risk assessment
of hazardous or toxic substances on an owner, occupier or operator of real estate, even if such person or company was unaware of or not responsible for the
discharge or migration of such substances. In some instances, where soil or groundwater contamination existed prior to our ownership or occupation,
landlords
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or former owners may have retained some contractual responsibility or regulatory liability, but this may not provide sufficient protection to reduce or
eliminate our liability. Third-party claims for damages or personal injury are also possible and could result in significant costs to us. If more stringent
compliance or cleanup standards under environmental laws or regulations are imposed, or the results of future testing and analyses at our current or former
operating sites indicate that we are responsible for the release of hazardous substances into the air, ground and/or water, we may be subject to additional
liability. Additional environmental matters may arise in the future at sites where no problem is currently known or at sites that we may acquire in the future.

Our HealthTech business is subject to regulation by the U.S. Food and Drug Administration, Health Canada, the European Medicines Agency, and
similar regulatory bodies in other jurisdictions, relating to the medical devices and hardware we manufacture for our customers. Our sites that deliver
products to the healthcare industry are certified or registered in applicable quality management standards. We are required to comply with various statutes
and regulations related to the design, development, testing, manufacturing and labeling of our medical devices. Any failure to comply with these
regulations could result in fines, injunctions, product recalls, import detentions, additional regulatory controls, suspension of production, and/or the shutting
down of one or more of our sites, among other adverse outcomes. Failure to comply with these regulations may also materially affect our reputation and/or
relationships with customers and regulators.

We provide engineering and manufacturing related services to our customers in the A&D business. As part of these services, we are subject to
substantial regulation from government agencies including the U.S. Department of Defense (DOD) and the U.S. Federal Aviation Administration. Our
A&D sites are certified in quality management standards applicable to the A&D industry. Failure to comply with these regulations or the loss of any of our
quality management certifications may result in fines, penalties and injunctions, and could prevent us from executing on current or winning future
contracts, any of which may materially adversely affect our financial condition and operating results. In addition to quality management standards, there are
several other U.S. regulations with which we are required to comply, including the Federal Acquisition Regulations, which provides uniform policies and
procedures for acquisition; the Defense Federal Acquisition Regulation Supplement, a DOD agency supplement to the FAR that provides DOD-specific
acquisition regulations that DOD government acquisition officials, and those contractors doing business with DOD, must comply with in the procurement
process for goods and services; and the Truth in Negotiations Act, which requires full and fair disclosure by contractors in the conduct of negotiations with
the government and its prime contractors. These rules are complex, our performance under them is subject to audit by the U.S. Defense Contract Audit
Agency, the U.S. Office of Federal Contract Compliance Programs and other government regulators, and in most cases must be complied with by our
suppliers. If an audit or investigation reveals a failure to comply with regulations, we could become subject to civil or criminal penalties and administrative
sanctions by either the government or the prime customer, including government pre-approval of our government contracting activities, termination of the
contract, payment of fines and suspension or debarment from doing further business with the U.S. government. Any of these actions could increase our
expenses, reduce our revenue and damage our reputation as a reliable U.S. government supplier. We are also subject to the export control laws and
regulations of the countries in which we operate, including, but not limited to, the U.S.  International Traffic in Arms Regulations and the Export
Administration Regulations.

Our international operations require us to comply with various anti-bribery laws, including the U.S. Foreign Corrupt Practices Act (FCPA) and the
Corruption of Foreign Public Officials Act (Canada) (CFPOA). In some countries in which we operate, it may be customary for businesses to engage in
business practices that are prohibited by the FCPA, CFPOA or other laws and regulations. Although we have implemented policies and procedures
designed to ensure compliance with the FCPA, CFPOA and similar laws in other jurisdictions, there can be no assurance that all of our employees and
agents, as well as those companies to which we outsource certain business operations, will not be in violation of these laws and our policies or procedures.
In addition to the difficulty of monitoring compliance, any suspected or alleged activity would require a costly investigation by us and may result in the
diversion of management's time, resources and attention. Failure to comply with these laws may subject us to, among other things, adverse publicity,
penalties and legal expenses that may harm our reputation and have a material adverse effect on our business, financial condition and operating results.

As a public company, we are subject to stringent laws, regulations and other requirements, including the U.S.  Sarbanes-Oxley Act and the
U.S.  Dodd-Frank Wall Street Reform and Consumer Protection Act (Dodd-Frank), affecting, among other areas, our accounting, internal controls,
corporate governance practices, securities disclosures and reporting. For example, due to our complex supply chain, compliance with Dodd-Frank
diligence, disclosure and reporting requirements with respect to defined "conflict minerals" is time-consuming and costly. If we are unable to ascertain the
origins of all such minerals used in the manufacturing of our products through the due diligence procedures we implement, we may be unable to satisfy our
customers' certification requirements. This may harm our reputation, damage our customer relationships and result in a loss of
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revenue. If the SEC rules or other new social or environmental standards limit our pool of suppliers in order to produce "conflict free" or "socially
responsible" products, or otherwise adversely affect the sourcing, supply and pricing of materials used in our products, we could also experience cost
increases and a material adverse impact on our operating results.

In addition, whenever we pursue business in new end markets, or our customers pursue new technologies or businesses, we are required to
navigate the potentially heavy regulatory and legislative burdens of such end markets or technologies, as well as applicable quality standards with respect
thereto.

The regulatory climate can itself affect the demand for our services. For example, government reimbursement rates and other regulations, as well
as the financial health of healthcare providers, changes in how healthcare in the U.S.  is structured, and how medical devices are taxed, could affect the
willingness and ability of end customers to purchase the products of our customers in this market as well as impact our margins.

Our customers and channel partners are also required to comply with various government regulations, legal requirements and industry standards,
including many of the industry-specific regulations discussed above. Their failure to comply could affect their businesses, which in turn would affect our
sales to them. In addition, if our customers and channel partners are required by regulation or other requirements to make changes in their product lines,
these changes could significantly disrupt particular programs for them and create inefficiencies in our business.

In addition, a failure by a supplier or manufacturer to comply with applicable laws, regulations or customer requirements could negatively impact
our business, and for governmental customers, could result in fines, penalties, suspension or even debarment being imposed on us, which could have a
material adverse impact on our business, financial condition and results of operations.

We are subject to litigation and proceedings, which may result in substantial expenses, settlement costs or judgments, require the time and attention of
key management resources, and result in adverse publicity, any of which may negatively impact our financial performance.

We are from time to time party to various copyright, patent and trademark infringement, unfair competition, breach of contract, customs,
employment and other legal actions incidental to our business, as plaintiff or defendant, as well as various other claims, suits, investigations and legal or
governmental proceedings (including securities class action and shareholder derivative lawsuits which have been settled or dismissed). Additional legal
claims or regulatory matters may arise in the future and could involve matters relating to commercial disputes, government regulation and compliance, IP,
antitrust, tax, employment or shareholder issues, product liability claims and other issues on a global basis. Regardless of the merits of the claims, litigation
or governmental proceedings may be both time-consuming and disruptive to our business. The defense and ultimate outcome of any lawsuits or other legal
proceedings may result in higher expenses, which could have a material adverse effect on our business, financial condition, or results of operations. We
cannot predict the final outcome of such lawsuits or proceedings or the likelihood that other proceedings will be initiated against us. Accordingly, the cost
of defending against such lawsuits or proceedings, or any future lawsuits or proceedings may be high and, in any event, these legal proceedings may result
in the diversion of our management's time and attention away from our business. In the event that there is an adverse ruling in any legal proceeding, we
may be required to make payments to third parties that could be in excess of any amounts accrued, and could have a material adverse effect on our
reputation, financial condition and/or results of operations.

Compliance or the failure to comply with employment laws and regulations may negatively impact our financial performance.

We are subject to a variety of domestic and foreign employment laws, including those related to: workplace safety, discrimination, harassment,
whistle-blowing, wages and overtime, personal taxation, classification of employees, work authorizations and severance. Compliance with such laws may
increase our costs. In addition, such laws are subject to change, and enforcement activity relating to these laws, particularly outside of the U.S., may
increase as a result of greater media attention due to alleged violations by other companies, changes in law, political and other factors. There can be no
assurance that, in the future, we will not be found to have violated elements of such laws. Any such violations could lead to the assessment of fines or
damages against us by regulatory authorities or claims by employees, any of which could adversely affect our operating results and/or our reputation.
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Changes in accounting standards enacted by the relevant standard-setting bodies may adversely affect our reported operating results, profitability and
financial performance.

We prepare our financial statements in conformity with GAAP. These principles are subject to interpretation by the Financial Accounting
Standards Board (FASB), the American Institute of Certified Public Accountants, the SEC, and various bodies formed to interpret and create appropriate
accounting policies. While periodic accounting changes do not typically affect the economics of our business, a change in these policies can have a
significant effect on our reported results and may affect our reporting of transactions that are completed before a change is announced. Changes to those
rules or questions as to how we interpret or implement them may have a material adverse effect on our reported financial results or on the way we conduct
business.

Potential unenforceability of judgments.

We are incorporated under the laws of the Province of Ontario, Canada. One of our directors and three of our executive officers are residents of
Canada. Also, a substantial portion of our assets and the assets of these persons are located outside of the U.S. As a result, it may be difficult to effect
service of process within the U.S. upon those directors or officers who are not residents of the U.S., or to enforce judgments in the U.S. obtained in courts
of the U.S. It may also be difficult for shareholders to enforce a U.S. judgment in Canada predicated upon the civil liability provisions of U.S. federal or
state securities laws or to succeed in a lawsuit in Canada based only on U.S. federal or state securities laws.

Our business and operations could be adversely impacted by sustainability initiatives.

There is an increased focus by foreign, federal, state, provincial and local regulatory and legislative bodies, investors and other stakeholders
regarding environmental and corporate responsibility policies relating to climate and weather-related risks, regulating GHG emissions, carbon taxes,
emissions trading schemes, sustainability, human rights and inclusion matters, and disclosure regarding the foregoing, many of which may be ambiguous,
inconsistent, dynamic or conflicting. We expect to experience or be subject to increased restrictions, compliance and assurance costs, recurring investments
in data gathering and reporting systems, and legal expenses related to such new or changing legal or regulatory requirements, which could increase our
operating costs. In addition, we may still be subject to penalties or potential litigation if such laws and regulations are interpreted or applied in a manner
inconsistent with our practices.

Proposed and existing efforts to address climate and weather-related risks by reducing GHG emissions could directly or indirectly affect our costs
of energy, materials, manufacturing, distribution, packaging and other operating costs, which could adversely impact our business and financial results. In
addition, governmental bodies are increasingly adopting and proposing additional mandatory climate-related reporting obligations. Complying with any
new applicable reporting requirements will require increased corporate, operational, and administrative efforts, and result in increased costs and expenses.

Further, certain investors are placing a greater emphasis on non-financial factors, including sustainability factors, when evaluating investment
opportunities. Although we actively manage a broad range of sustainability matters, including the potential impact of our business on the environment,
society and matters relating to an inclusive workplace, there can be no certainty that we will manage such issues effectively, or that we will successfully
meet society's expectations in this regard. The perception of our operations held by our shareholders, potential investors, suppliers, customers, other
stakeholders, or the communities in which we do business may depend, in part, on the sustainability standards we have chosen to aspire to meet, whether or
not we meet these standards on a timely basis or at all, and whether or not we meet external sustainability factors they deem relevant. In addition,
notwithstanding our achievements in these regards, the subjective nature and wide variety of methods and processes used by various stakeholders,
including investors, to assess a company with respect to sustainability criteria can result in the perception of negative sustainability factors or a
misrepresentation of our sustainability policies and practices. In addition, by electing to set and publicly share our sustainability standards, our business
may face increased scrutiny related to sustainability activities. As a result, our reputation could be harmed if we fail to act effectively in the areas in which
we report. In addition, our failure to achieve progress on our sustainability policies and practices on a timely basis, or at all, or to meet sustainability criteria
set by third parties, could adversely affect our Common Shares price, business, financial performance, or growth.
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Risks Related to our Common Shares

The market price of our Common Shares has been volatile.

Volatility in our business can result in significant Common Share price and volume fluctuations. Factors such as changes in our financial estimates
or operating results, buy/sell recommendations by securities analysts, the timing of announcements by us, our competitors, customers or vendors
concerning significant product developments, acquisitions or financial performance, other events affecting companies in the contract manufacturing and
design industry (including EMS and ODM companies), or the markets in which we operate, currency fluctuations, general market fluctuations, macro-
economic conditions, general stock market conditions, substantial sales of our Common Shares and/or other external factors may cause the market price of
our Common Shares to  decline. In addition, if our operating results do not meet the expectations of securities analysts or investors, the price of our
Common Shares could decline. Furthermore, the existence of our NCIB may cause our Common Share price to be higher than it would be in the absence of
such a program, and repurchases under the NCIB expose us to risks resulting from a reduction in the size of our "public float," which may reduce our
trading volume as well as our Common Share price.

There can be no assurance that we will continue to repurchase Common Shares for cancellation.

Although we currently have an NCIB in effect, whether we repurchase Common Shares under such NCIB for cancellation, and the amount and
timing of any such repurchases, is subject to the restrictions under our credit facility, capital availability and periodic determinations by our Board that
Common Share repurchases are in the best interest of our shareholders and are in compliance with all applicable laws and agreements, among other factors.
Any future permitted Common Share repurchases, including their timing and amount, may be affected by, among other factors: our consolidated leverage
ratio (as defined in our credit facility); our views on potential future capital requirements for strategic transactions or investments in our operations,
including acquisitions; debt service requirements; our credit ratings; changes to our business model; and/or changes to applicable tax laws or corporate laws
(including equity buyback taxes enacted in Canada and the U.S.). In addition, the amount we spend and the number of Common Shares we are able to
repurchase for cancellation under any NCIB or substantial issuer bid may further be affected by a number of other factors, including the Common Shares
we arrange to be purchased by non-independent brokers to satisfy stock-based compensation awards, the price of our Common Shares, blackout periods in
which we are restricted from repurchasing Common Shares, and our available liquidity. Our Common Share repurchases may change from time to time,
and even if permitted under our credit facility, we cannot provide assurance that we will continue to repurchase Common Shares for cancellation in any
particular amounts, or at all. A reduction in or elimination of our Common Share repurchases could have a negative effect on our stock price.

Potential dilution from equity compensation and other share issuances.

We have granted and will continue to grant additional share‑based awards, including stock options, restricted share units, performance share units,
director share units and deferred share units, as compensation to attract, retain and incentivize directors and certain employees. Under the terms of these
awards and our equity incentive plans, we may settle certain vested awards in cash or in shares. If share-based awards are settled with shares issued from
treasury and we do not offset the dilution from these share settlements with share repurchases, the number of outstanding Common Shares will increase,
which will dilute our shareholders’ percentage ownership. Furthermore, we may in the future issue equity or convertible securities for purposes other than
compensating our employees and directors, including in connection with financings, strategic transactions or acquisitions. Any such future issuances could
result in additional dilution to our shareholders. Anti-dilution or adjustment features in outstanding instruments may further increase the number of shares
issuable upon conversion or exercise following any such issuances. Any or all of the foregoing could adversely affect the market price of our Common
Shares. See also Item 7, MD&A — "Outstanding Share Data", and notes 2(l) and 12 to the 2025 AFS included herein.

General Risk Factors

Negative publicity could adversely affect our reputation as well as our business, financial results and the price of our Common Shares.

Unfavorable media related to our industry, company, brand, marketing, personnel, operations, business performance, or prospects, actions from
securities regulators and law enforcement agencies or law suits from aggrieved parties may affect our share price and the performance of our business,
regardless of its accuracy or inaccuracy. The speed at which negative publicity
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can be disseminated has increased dramatically with the capabilities of electronic communication, including social media outlets, websites, blogs, and
newsletters. Our success in maintaining, extending, and expanding our brand image depends on our ability to adapt to this rapidly changing media
environment. Adverse publicity or negative commentary from any media outlet could damage our reputation and reduce the demand for our products,
which would adversely affect our business.

Item 1B.    Unresolved Staff Comments

None.

Item 1C. Cybersecurity

Risk Management and Strategy

We prioritize the effective management of cybersecurity risks through a strategy focused on identifying, assessing, and responding to
cybersecurity vulnerabilities, threats and incidents. Our primary objectives are to safeguard information assets (both data and systems), prevent their misuse
or loss, and minimize business disruptions, through a comprehensive cybersecurity program intended to detect, analyze, contain and address cybersecurity
risk exposures, threats and incidents.

Our Board has oversight of our strategic and business risk management, including cybersecurity risk management, with support from our Audit
Committee (described under “Governance” below). The Audit Committee is responsible for overseeing management's processes designed to identify and
evaluate cybersecurity risks to which we are exposed and to implement processes and programs to manage cybersecurity risks and mitigate cybersecurity
incidents.

We use various processes to inform our assessment, identification and management of risk from cybersecurity threats, including technical security
controls, policy enforcement mechanisms, monitoring systems, employee training, contractual arrangements, tools and related services from third-party
providers, and management oversight to assess, identify and manage material risks from cybersecurity threats. Key areas of our cybersecurity risk
management processes and strategy include the following:

Multidisciplinary Coordination: Our IT Security Team, which includes IT Site Managers, an IT Risk & Compliance Team, a Global Information
Security Team and Cybersecurity Incident Managers, has first-line responsibility for our cybersecurity risk management processes, and is responsible for
implementing cybersecurity policies, procedures and strategies. This team is led by our Vice President, Security, Infrastructure & Site IT (VP Information
Security), who reports to our Chief Information Officer (CIO), who in turn reports to our Chief Operations Officer (COO). The IT Security Team is subject
to oversight from several cross-functional teams, including our Executive Leadership Team, our IT Security Council and our Compliance Council. Our IT
Security Council, a global IT security strategy team, meets monthly to discuss IT security roadmaps and strategies, control enhancements, compliance
matters and customer requirements. Our Compliance Council includes representatives from, among others, our legal, compliance, ethics, internal audit,
operations, security, and supply chain teams to assess the Company’s risk exposures and mitigation strategies and policies and meets quarterly to discuss
risks, policies and compliance issues, including with respect to cybersecurity.

Internal Audit: Our Internal Audit department performs audits, and our IT Risk and Compliance Team, which reports to the VP Information
Security, monitors certain IT systems controls that are integrated into our larger internal control environment.

Cyber Incident Response: We maintain a cross-functional cyber incident response plan with defined roles, responsibilities and reporting protocols,
which is evaluated and tested on a regular basis. The Company has a process for employees to report suspected or confirmed cybersecurity threats or
incidents. Generally, if a suspected or confirmed breach is identified, a Cybersecurity Incident Manager from the Global Information Security Team is
assigned to evaluate and escalate the issue as needed to the VP Information Security. The Company’s response to cybersecurity incidents (which includes
prompt steps to protect our systems and information by containing and mitigating the impact of any incident) is managed by the VP Information Security,
in consultation with the CIO, and when appropriate, with the CFO, COO, CEO and our Chief Legal Officer. These leaders will assess the materiality of a
particular incident (alone or in combination with other factors), and the Chief Legal Officer will determine whether any reporting or notification
responsibilities have been triggered. The CEO is responsible for informing our Board and the Audit Committee regarding any significant incidents, and
coordinates management’s recommendations concerning materiality.
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Continuous Evaluation: We update our information security management system periodically and employ standards and frameworks as we deem
necessary to assist us in monitoring compliance with regulatory, industry and evolving data privacy and security requirements. In addition, we monitor our
IT systems and processes on an ongoing basis with the goal of identifying and remediating real and potential threats as they arise. We adjust our systems,
procedures and policies regularly as we deem necessary in response to identified threats and risks.

Training: Our cybersecurity program includes mandatory awareness training for all employees and contractors upon hire and annually thereafter.
These efforts are supplemented by monthly phishing simulations and specialized role-based training tailored to the specific risk profiles of our technical
and administrative personnel. Select members of our IT Security Team participate in security training focusing on emergency preparedness and
remediation, including annual table top exercises to test our security protocols and response times.

Outside Consultants: Third party experts are engaged to conduct National Institute of Standards and Technology (NIST) CSF (Cyber Security
Framework) Assessments to measure the Company’s cybersecurity maturity level, in addition to providing assistance with our cybersecurity risk
management and strategy. Other third-party providers provide us with ongoing assistance including threat monitoring, mitigation strategies, and updates on
emerging security trends and developments while we have others engaged on retainer to provide targeted assistance forensic expertise as needed.

Monitoring of Third Parties: Our third-party risk management process includes a Third-Party Risk Management Program to perform IT security
controls assessments for our third-party suppliers and vendors and measure the IT security rating of Celestica and these entities through an external security
rating solution platform. Through this program, our IT Risk and Compliance team assesses, monitors, and mitigates potential cybersecurity risks from our
third-party suppliers and vendors. In addition, an external service is used to assess the cybersecurity risk rating of third-party suppliers and vendors.

Certifications: Certain of our manufacturing sites are certified to ISO27001 (an international standard focused on information security), and we
continue to perform assessments of our A&D sites and systems that support A&D data under U.S. NIST 800-171 Enhanced Cybersecurity Measures for
Government Contractors.

While we have invested, and continue to invest, in the protection of our data and IT infrastructure, we regularly face attempts by others to access
our information systems in an unauthorized manner, to introduce malicious software to such systems or both, and while we have not been materially
impacted by computer viruses, malware, ransomware, hacking incidents, outages, or unauthorized access to data, we have been (and may in the future be)
the target of such events. However, to date, we have not identified any risks from cybersecurity threats (including any previous cybersecurity incidents) that
have materially affected the Company, our business strategy, our results of operations or our financial condition. For a discussion of risks from
cybersecurity threats that could be likely to materially affect us, please see Item 1A, Risk Factors — “Our operations and our customer relationships may
be adversely and materially affected by disruptions to our IT systems, including disruptions from cybersecurity breaches of our IT infrastructure" in
this Annual Report.

Governance

As part of its oversight responsibilities, which include the identification of the principal risks of the business and implementation of appropriate
systems to manage such risks, the Board devotes significant time and attention to information security and risk management, including cybersecurity, and
regulatory compliance, supported by the Audit Committee.

The Audit Committee is responsible for evaluating Celestica’s major financial risk exposures and the steps management has taken to monitor and
control such exposures. The Audit Committee’s Mandate also requires it to discuss guidelines, policies and steps to govern the process by which risk
assessment and management is undertaken (including risks related to AI, information security, cybersecurity and data protection) and the establishment and
management of appropriate systems to manage such risks as they relate to financial reporting integrity and disclosure controls. The Audit Committee
reviews cybersecurity risks through quarterly reports from management, and monitors the status of existing information security controls and practices to
mitigate the potential risk from evolving cybersecurity threats.

In addition, in accordance with its Mandate, the Board receives a quarterly report from management regarding the principal cyber security risks
inherent in the business. These reports address a range of topics, including industry trends, benchmark and assessment reports, information security projects
and updates on cyber related metrics, technology
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modernization, policies and practices, and specific and ongoing efforts to prevent, detect, and respond to internal and external critical threats.

Management’s role:

Our IT Security Team is composed of several support teams (including our IT Site Managers, our Cybersecurity Incident Managers, our Global
Information Security Team, and our IT Risk and Compliance Team) that address and respond to cybersecurity risks and incidents, including risks related to
security architecture and engineering, identity and access management and security operations. As noted above, our IT Security Team is led by our VP
Information Security, who has 16 years of experience in leading global security and compliance functions and strategies and holds several certifications
including Certified Information Systems Security Professional (CISSP), Information Systems Security Management Professional (ISSMP), Certified
Information Systems Auditor (CISA), Certified in Risk and Information Systems Control (CRISC), and Certified Information Security Manager (CISM).
Our CIO has over 20 years of experience in leading security, compliance and digital forensics functions. Collectively, the other members of our IT Security
Team have decades of relevant education and experience and maintain a wide range of industry certifications. In addition, we invest in regular, ongoing
cybersecurity training for our IT Security Team. Risks are updated by management each quarter, based on findings from external assessments and internal
cybersecurity metrics.

Management (including our VP of Internal Audit) reports quarterly to the Audit Committee on information security. These presentations address a
wide range of topics, including trends in cyber threats and the status of initiatives intended to bolster our security systems and the cyber readiness of our
personnel.

Management takes several steps intended to mitigate the impact of cybersecurity and information security risks and incidents, including an annual
management risk assessment (including cybersecurity risk), continued enhancement of information security and data loss prevention controls, maintenance
of a robust crisis response plan, engaging an external consultant (described above), and ensuring that the Company maintains cybersecurity insurance
coverage deemed appropriate. Management oversight procedures include: (i) a methodology to ensure cybersecurity events are promptly escalated and that
appropriate internal and external reporting occurs; (ii) a monthly Information Security Governance Council meeting with site IT managers; and (iii)
quarterly meetings between senior executives and our Internal Audit department to discuss the outlook for the following year, focusing on the current risk
environment.
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Item 2.    Properties

The following table summarizes our principal owned and leased properties at February 27, 2026. These sites are used to provide manufacturing,
design and engineering and other services with a total of approximately 8.0 million square feet of productive capacity.

Major locations
Estimated square footage (in

thousands) Segment Owned/Leased Lease Expiration Dates

Canada 223 ATS/CCS Leased 2028
Arizona 111 ATS Leased 2027
California 153 ATS/CCS Leased between 2026 and 2030
China 546 ATS/CCS Owned/Leased between 2026 and 2028
Georgia 48 CCS Leased 2026
India 48 CCS Leased between 2027 and 2028
Indonesia 221 ATS Owned/Leased between 2026 and 2028
Ireland 132 ATS/CCS Leased 2030
Japan 544 ATS/CCS Owned/Leased 2026
Laos 114 CCS Leased 2026
Malaysia 1,635 ATS/CCS Owned/Leased between 2026 and 2060
Massachusetts 60 ATS Owned N/A
Minnesota 48 ATS Leased 2032
Mexico 732 ATS/CCS Leased between 2027 and 2032
New Hampshire 30 CCS Leased 2028
Oregon 198 ATS Leased 2026
Romania 313 ATS/CCS Owned N/A
Singapore 138 ATS/CCS Owned/Leased between 2026 and 2053
South Korea 208 ATS Owned/Leased 2026
Spain 109 ATS Owned N/A
Texas 673 ATS/CCS Leased 2032
Thailand 1,695 ATS/CCS Owned/Leased between 2026 and 2055

1. In connection with our March 2019 Toronto real property sale, we entered into a 10-year lease with the purchaser of such property for our then-anticipated corporate
headquarters, to be built by such purchaser on the site of our former location (Purchaser Lease). The Purchaser lease started in June 2024. In November 2022, we
extended (on a long-term basis) the lease on our current corporate headquarters, and in 2023 and 2025, we executed subleases for the space under the Purchaser Lease.
Leased square footage under the Purchaser Lease and our corporate headquarters was excluded from the table above.

2. Represents multiple locations.
3. With respect to these locations, the land is leased, and the buildings are either owned or leased by us.
4. Excludes leased manufacturing space under renovation or construction at February 27, 2026.

We consider each of the properties in the table above to be adequate for its purpose and suitably utilized according to the individual nature and
requirements of the relevant operations. We currently expect to be able to extend the terms of expiring leases or to find replacement sites on commercially
acceptable terms. Our corporate headquarters is located at 5140 Yonge Street, Suite 1900, Toronto, Ontario, Canada M2N 6L7.

Item 3.    Legal Proceedings

In the normal course of our operations, we may be subject to litigation, investigations and other claims, including legal, regulatory and tax
proceedings. In the opinion of management, the ultimate resolutions of all such currently pending matters will not have a material adverse effect on our
consolidated financial position or results of operations. There are no material proceedings in which any of our directors, officers, affiliates, or owners of
more than 5% of our Common Shares is

(1)

(2)(4)

(2)

(2)

(2)

(2)(3)

(2)

(2)

(2)(3)

(2)

(2)(3)

(2)

(4)

(2)(3)(4)
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either a party adverse to us or our subsidiaries or has a material interest adverse to us or our subsidiaries. Information concerning the status of certain tax
matters is disclosed in Item 7, MD&A — "Liquidity and Capital Resources — Litigation and Contingencies", and note 20 to the 2025 AFS herein.

Item 4.    Mine Safety Disclosure

Not applicable.

Part II.

Item 5.    Market for Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities

Market Information

The Common Shares are listed on the NYSE and the TSX (in each case under the symbol "CLS").

Holders

As of February 19, 2026, based on information provided to us by our transfer agent, there were 1,429 holders of record of Common Shares, of
which 368 holders, holding approximately 97.1% of the outstanding Common Shares, were resident in the U.S. and 251 holders, holding approximately
2.8% of the outstanding Common Shares, were resident in Canada. These numbers are not representative of the number of beneficial holders of our
Common Shares nor are they representative of where such beneficial holders reside, since many of such shares are held of record by brokers or other
nominees. We do not have knowledge of the identities of the beneficial owners of Common Shares registered through intermediaries.

Dividend Policy

We have not declared or paid any dividends to our shareholders. We intend to retain earnings for general corporate purposes to promote future
growth; as such, our Board does not anticipate paying any dividends at this time. Our Board will review this policy from time-to-time, having regard to our
financial condition, financing requirements and other relevant factors.

Performance Graph

The following chart compares the cumulative total shareholder return (TSR) of $100 invested in Common Shares with the cumulative TSR of the
S&P/TSX Composite Total Return Index and S&P 500 Information Technology Total Return for the period from December 31, 2020 to December 31,
2025.
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Performance Graph*

* For the purpose of the graph, it was assumed that CAD:US dollar conversion ratio remained at 1:1 for the years presented.

Issuer Purchases of Equity Securities

ISSUER PURCHASES OF EQUITY SECURITIES

 Period

(a) Total Number
of Common Shares

Purchased
(in millions)

(b) Average Price
Paid

per Common Share

(c) Total Number of Common
Shares Purchased as

Part of Publicly
Announced Plans or

programs
(in millions)

(d) Maximum
Number of Common Shares

that May
Yet Be Purchased
Under the Plans

or Programs
(in millions)

 October 1 — 31, 2025 — $— — 7.1
 November 1 — 30, 2025 0.04 $272.40 0.04 5.7
 December 1 — 31, 2025 0.09 $270.03 0.09 5.6
 Total 0.13 $270.74 0.13

(1)    On October 30, 2024, the TSX accepted our notice to launch a NCIB (2024 NCIB). The 2024 NCIB allowed us to repurchase, at our discretion, from November 1,
2024 until the earlier of October 31, 2025 or the completion of purchases thereunder, up to 8,609,693 of our Common Shares in the open market, or as otherwise
permitted, subject to the normal terms and limitations of such bids and compliance with applicable securities laws, TSX rules, and the volume and other
limitations under Rule 10b-18 under the Exchange Act. In October 2025, we purchased and cancelled no Common Shares under the 2024 NCIB. The 2024 NCIB
expired on October 31, 2025.

(2)    On October 29, 2025, the TSX accepted our notice to launch a new NCIB (2025 NCIB). The 2025 NCIB allows us to repurchase, at our discretion, from November 3,
2025 until the earlier of November 2, 2026 or the completion of purchases thereunder, up to 5,722,527 of our Common Shares in the open market, or as otherwise
permitted, subject to the normal terms and limitations of such bids and compliance with applicable securities laws, TSX rules, and the volume and other
limitations under Rule 10b-18 under the Exchange Act. The maximum number of Common Shares we are permitted to repurchase for cancellation under the 2025
NCIB will be reduced by the number of Common Shares we arrange to be purchased by any non-independent broker in the open market during its term to satisfy
delivery obligations under our SBC plans, if any.

Item 6. [Reserved]

(1)

(2)

(2)
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Item 7.    Management's Discussion and Analysis of Financial Condition and Results of Operations

The following Management's Discussion and Analysis of Financial Condition and Results of Operations (MD&A) should be read in conjunction
with our 2025 audited consolidated annual financial statements (2025 AFS) and related notes, which we prepared in accordance with U.S. generally
accepted accounting principles (GAAP). Unless otherwise noted, all dollar amounts are expressed in United States (U.S.) dollars. The information in this
discussion is provided as of February 27, 2026 unless we indicate otherwise. As used herein, "Q1," "Q2," "Q3," and "Q4" followed by a year refers to the
first quarter, second quarter, third quarter and fourth quarter of such year, respectively.

Certain statements contained in this MD&A constitute “forward-looking statements” within the meaning of Section 27A of the U.S. Securities Act
of 1933, as amended (U.S. Securities Act) and Section 21E of the U.S. Securities Exchange Act of 1934, as amended (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; our expanded capital investment plans and capacity additions
and the funding therefor; market opportunities and investments in technology platforms and roadmaps; expected research and development and other
capital expenditures; developments related to new customer or program wins; timing of production ramps, deliveries and availabilities of certain key
components; anticipated economic conditions, industry and market trends and projections, underlying market growth rates, customer demand, prospects
and opportunities; strategic initiatives; trends in our segments and/or their constituent businesses; the anticipated impact of current market conditions and
customer-specific factors on each of our segments (and/or their constituent businesses) and near term expectations; potential restructuring and divestiture
actions; our anticipated financial and/or operating results and outlook, including expected revenue increases and decreases (or remaining flat), as well as
growth in certain segments, businesses and end markets; our strategies; our credit risk; the potential impact of acquisitions, or program wins, transfers,
losses or disengagements; materials, component and supply chain constraints; anticipated expenses and other working capital requirements and
contractual obligations (and intended methods of funding such items); the potential impact of trade policies between countries in which we conduct
business (including the tariffs proposed and implemented by the U.S. government, and any reciprocal or retaliatory tariffs); the adoption, integration and
use of artificial intelligence (AI) in manufacturing and service offerings and in certain of our internal processes; the impact of our price reductions and
longer payment terms; our intended repatriation of certain undistributed earnings from non-Canadian subsidiaries; the potential impact of tax and
litigation outcomes; investor dissatisfaction with inclusion, employee engagement, and other sustainability matters; our ability to use certain tax losses;
planned investments in our business; the potential impact of the pace of technological changes (including with respect to AI technologies), customer
outsourcing, program transfers, and the global economic environment; the intended method of funding common share (Common Share) repurchases; the
impact of our outstanding indebtedness; liquidity and the sufficiency of our capital resources; our intention to settle outstanding share unit awards with
Common Shares; our financial statement estimates and assumptions; recently-issued accounting pronouncements and amendments; the potential adverse
impacts of events outside of our control (including those described under "External Factors that May Impact our Business" below); mandatory
prepayments under our credit facility; pension plan funding requirements and obligations, and the impact of annuity purchases; our compliance with
covenants under our credit facility; refinancing debt at maturity; interest rates and expense; income tax incentives; expectations with respect to reporting
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; our intention to retain earnings for general corporate purposes;
costs in connection with our pursuit of acquisitions and strategic transactions; and expectations regarding the acceptance of offers to sell accounts
receivable (A/R) under our A/R sales programs and supplier financing programs. Such forward-looking statements may, without limitation, be preceded by,
followed by, or include words such as “believes,” “expects,” “anticipates,” “estimates,” “intends,” “plans,” “continues,” “project,” “target,”
"objective," “goal,” “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.

Forward-looking statements contained in this MD&A are based on various assumptions, many of which involve factors that are beyond our
control. Our material assumptions include: growth in manufacturing outsourcing from customers in diversified markets; technology upgrade cycles; our
ability to retain programs and customers, including no unexpected customer or program transfers, losses or disengagements; no unforeseen adverse
changes in our mix of businesses; no undue negative impact on our customers' ability to compete and succeed using products we manufacture and services
we provide;

49



continued growth in our segments and end markets; our ability to successfully diversify our customer base and develop new capabilities; anticipated
demand levels across our businesses, including continued growth in the demand from data center customers; continued advancement and
commercialization of AI technologies and cloud computing; supporting sustained high levels of capital expenditure investments by leading hyperscaler, AI
and data center customers; scaling of our operations to meet the anticipated growth in customer demand; capital investments proceeding as anticipated,
including timely completion of construction and operationalization of assets, securing required materials, utilities, and equipment for our expansion plans;
alignment of our capacity with our business demands; the successful recruitment and retention of skilled talent; no significant unforeseen negative impacts
to our operations; no unforeseen materials price increases, margin pressures, or other competitive factors affecting the contract design and manufacturing
industry in general or our segments in particular; compliance by third parties with their contractual obligations; no material changes to tariffs or trade
restrictions compared to what are in effect as of February 27, 2026; that our customers will retain liability for and we will continue to be able to recover
substantially all costs from customers relating to product/component tariffs and countermeasures; no material changes in business activities resulting from
current macroeconomic trends and uncertainties, including evolving global tariff and trade negotiations; our ability to achieve our strategic goals; our
ability to keep pace with rapidly changing technological developments; the successful resolution of quality issues that arise from time to time; 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 programs; supplier performance and quality, pricing and terms; the costs and availability of components, materials, services, equipment,
labor, energy and transportation; no significant decline in the global economy or in economic activity in our end markets due to a major recession, global
trade tensions or otherwise; no unforeseen disruptions due to geopolitical factors (including war, tariffs and trade restrictions) causing significant negative
impacts to economic activity, global or regional supply chains or normal business operations; that global inflation will not have a material impact on our
revenues or expenses; the impact of anticipated market conditions on our businesses; the stability of currency exchange rates; the availability of cash
generated from operations to fund planned capital investments; the availability of capital resources for, and the permissibility under our credit facility of,
repurchases of outstanding Common Shares under our current normal course issuer bid (NCIB), and compliance with applicable laws and regulations
pertaining to NCIBs; compliance with applicable credit facility covenants and the components of our leverage ratios (as defined in our credit facility); our
maintenance of sufficient financial resources to fund currently anticipated financial actions and obligations and to pursue desirable business opportunities;
global tax legislation changes; the timing, execution and effect of restructuring actions; and no unforeseen adverse changes in the regulatory environment.

Forward-looking statements are not guarantees of future performance and the Company’s actual results may differ significantly from the results
discussed in the forward-looking statements. Achievement of anticipated results is subject to substantial risks, uncertainties and inaccurate assumptions.
Should known or unknown risks or uncertainties materialize, or should underlying assumptions prove inaccurate, actual results could vary materially from
past results and those anticipated, estimated or projected. You should bear this in mind as you consider forward-looking statements, and you are cautioned
not to put undue reliance on forward-looking statements. Forward-looking statements speak only as of the date on which they are made, and we undertake
no obligation to publicly update forward-looking statements, whether as a result of new information, future events or otherwise, except as required by law
or by the rules and regulations of the U.S. Securities and Exchange Commission (SEC). You are advised, however, to consult any further disclosures we
make on related subjects. Factors that might cause such differences include, but are not limited to, those discussed in the Risk Factor Summary and in Part
I, Item 1A of our Annual Report on Form 10-K for the year ended December 31, 2025 (referred to herein as this "Annual Report") (of which this MD&A
forms a part) under the heading “Risk Factors,” which are incorporated herein by reference, and subsequent Quarterly Reports on Form 10-Q and other
documents filed with the SEC, and as applicable, the Canadian Securities Administrators.

Overview

Celestica's Business:

Celestica is a technology leader with deep expertise in design, engineering, manufacturing, supply chain, and platform solutions. Celestica enables
critical data center infrastructure for AI, cloud and hybrid cloud, and advances technologies in high-growth markets. Our global headquarters is located in
Toronto, Ontario, Canada. We operate a network of sites and design centers strategically located in North America, Asia, and Europe.

We serve across two operating and reportable segments: Connectivity and Cloud Solutions (CCS) and Advanced Technology Solutions (ATS). Our
CCS segment consists of our Communications and Enterprise end markets. Our Enterprise
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end market is comprised of our servers and storage businesses. Our ATS segment consists of our ATS end market, and is comprised of our Aerospace and
Defense (A&D), Industrial, HealthTech, and Capital Equipment businesses. Additional information regarding our segments is included in note 21 to the
2025 AFS. Customers in our CCS segment include cloud-based service providers, hyperscalers and other data center customers (including digital native
companies), as well as hardware original equipment manufacturer (OEMs) and enterprise customers. Customers in our ATS segment include OEMs in a
range of diversified markets that we serve.

We offer a comprehensive range of products and services that cover the entire technology product lifecycle, including hardware design and
development, new product introduction, engineering services, supply chain management and logistics, electronics manufacturing and assembly, complex
mechanical assembly, precision machining, systems integration, testing, product licensing, software enablement solutions, and services, including asset
management and disposition (ITAM/ITAD) services.

Products in our CCS segment consist predominantly of data communications and information processing infrastructure products and systems
primarily used in hyperscale data centers. These products include networking switches, optical systems, data center racks, servers and storage products used
primarily by cloud-based and other service providers (including AI service providers), as well as enterprise customers, for a range of applications including
AI workloads and cloud computing services. Our Hardware Platform Solutions (HPS) offering within our CCS segment enables the development of
customized technology platforms, including hardware and systems-level design, software solutions (including open-source software that complements our
hardware offerings, and that can be used as-is or customized for specific applications in collaboration with our customers), management of program design
and aspects of the supply chain, manufacturing, and services.

Our CCS segment businesses, compared to our ATS businesses, typically have higher margin profiles and larger program volumes, as well as
more significant concentration with major customers. We engage with customers in our capacity as an original design manufacturer (ODM) and electronics
manufacturing services (EMS) provider, as well as offering various software solutions and services. Within our CCS segment, our HPS business, which is
broadly characterized as ODM in nature (see below), typically has a higher margin profile than our traditional EMS businesses, as we are solely or jointly
involved in the design of the solution. However, due to the nature of these programs, it also requires us to make specific investments, including in research
and development (R&D).

In recent years, we have experienced an increasing shift in the mix of our programs towards cloud-based and other service providers, primarily
hyperscalers, which are cyclically different from our traditional OEM customers, and currently experiencing a period of significant increases in product
deployments to support their build-out of data center infrastructure, including to support AI applications. This demand growth has required our business to
place a greater focus on various operational factors, including the management of our manufacturing capacity, human capital dedicated to these programs,
supply chain, capital investments, and working capital requirements.

Products and services in our ATS segment are extensive, serving a broader customer base and are often more regulated than those in our CCS
segment, and can include: government-certified and highly-specialized manufacturing, electronic and enclosure-related services for A&D customers; high-
precision semiconductor equipment and integrated subsystems; a wide range of industrial automation, controls, test and measurement devices; engineering-
focused engagements, including in the areas of telematics, human machine interface, Internet-of-Things and embedded systems; advanced solutions for
surgical instruments, diagnostic imaging and patient monitoring; and efficiency products to help manage and monitor the energy and power industries.

Customer engagements in our ATS segment may increasingly involve engineering services and support. However, unlike our HPS business within
our CCS segment, we do not generally collaborate with ATS customers on the design of the solutions we manufacture, or engage in R&D and product
development for our own proprietary portfolio of solutions. As such, the nature of the programs in our ATS business are broadly characterized as EMS
engagements, and the relationships with these customers are more consistent with our traditional business model.

Industry Overview:

Celestica operates in the contract design and manufacturing industry and competes with a variety of providers from EMS companies to ODMs.
The EMS companies that Celestica competes with, typically manage global manufacturing and logistics networks that are capable of delivering customized
solutions, and may offer, depending on the extent of their
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capabilities, end-to-end services covering the full product lifecycle, which can include assembly, supply chain management, testing, system integration,
fulfillment and other services. ODMs offer a similar range of services, and also typically support the design and development of products they manufacture
for their customers.

Celestica is increasingly engaged as an ODM by our customers. As part of Celestica's ODM offerings, we design and manufacture products, either
as customized solutions, white box solutions or under Joint Design and Manufacturing engagements in collaboration with our customers. An ODM
provider may engage in R&D activities related to new product design, optimization and other innovations, which often results in the creation of intellectual
property. This business is primarily within our HPS business.

Our customers, which include cloud-based and other service providers (including hyperscalers), OEMs and enterprise customers in a wide range
of industries, outsource these services to address challenges related to cost, asset utilization, quality, time-to-market, demand volatility, customer support,
and rapidly changing technologies. In particular, hyperscalers have utilized our services to increase deployments of customized advanced hardware and
systems-level solutions, in order to expand and optimize their data center infrastructure.

Capacity utilization, customer mix and the types of products and services we provide are important factors affecting our financial performance.
The number of sites, the location of qualified personnel, the manufacturing and engineering capacity and network, and the mix of business through that
capacity are also vital considerations for us in terms of generating appropriate returns. Because the contract design and manufacturing industry is working
capital intensive, we believe that non-GAAP adjusted return on invested capital (ROIC), which is primarily based on adjusted operating earnings and net
invested capital (each discussed in "Non-GAAP Financial Measures" below), is an important metric for measuring our financial performance.

Recent Developments

Segment Environment:

CCS Segment

CCS segment revenue for 2025 increased 42% to $9.19 billion compared to $6.49 billion in 2024. Revenue in our Enterprise end market decreased
by 19% in 2025 compared to 2024, driven by a technology transition in an AI/machine learning (ML) compute program with one of our hyperscaler
customers. Revenue in our Communications end market increased by 81% in 2025 compared to 2024, driven by data center networking demand, including
the ramping of our switch programs. HPS revenue for 2025 accounted for 41% of our total revenue and increased 81% compared to 2024, driven by
accelerating volumes in our ramping networking switch programs with hyperscaler customers.

CCS segment margin improved to 8.2% in 2025 compared to 7.4% in 2024, driven by improved mix and operating leverage.

We currently anticipate continued growth in our CCS segment in 2026. In our Communications end market, we expect strong demand from
hyperscalers throughout 2026, as we continue to ramp multiple networking switching programs. In our Enterprise end market, we expect volume growth in
2026 in our AI/ML compute programs with our hyperscaler customers. We currently anticipate our CCS growth trajectory to be sustained into 2027.

ATS Segment

       ATS segment revenue for 2025 increased 1% to $3.20  billion compared to $3.16  billion for 2024, as the growth from our Capital Equipment and
Industrial businesses was largely offset by the revenue decrease in our A&D business.

ATS segment margin increased to 5.3% for 2025 compared to 4.6% in 2024, primarily due to improved profitability in our A&D business, aided
by the discontinuation of a margin dilutive program.

We currently expect ATS segment revenue to remain relatively flat or slightly increase in 2026 compared to 2025. For 2026, we expect growth in
our Industrial and HealthTech businesses, supported primarily by the new program ramps, partially
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offset by lower volumes in our Capital Equipment business in the near term and the impact of the discontinuation of the margin dilutive program in our
A&D business.

Common Share Repurchases:

On October 29, 2025, the Toronto Stock Exchange (TSX) accepted our notice to launch a new NCIB (2025 NCIB). The 2025 NCIB allows us to
repurchase, at our discretion, from November 3, 2025 until the earlier of November 2, 2026 or the completion of purchases thereunder, up to approximately
5.7 million Common Shares in the open market, or as otherwise permitted, subject to the normal terms and limitations of such bids. The maximum number
of Common Shares we are permitted to repurchase for cancellation under the 2025 NCIB will be reduced by the number of Common Shares we arrange to
be purchased by any non-independent broker in the open market during its term to satisfy delivery obligations under our stock-based compensation (SBC)
plans. From the commencement of the 2025 NCIB through February 19, 2026, we paid a total of $55.7 million (including transaction fees and excluding
share buyback taxes) to repurchase 0.2 million Common Shares, at a weighted average price of $271.76 per share, for cancellation.

See note 12 to our 2025 AFS for details of our Common Share repurchase activities.

Operating Goals and Priorities

    Our current operating goals and priorities are set forth below.

    Evolving our Revenue Portfolio — To evolve our revenue portfolio, we intend to continue to focus on: (i) pursuing revenue growth in attractive markets,
which are aligned with our broader portfolio strategy and where we believe we can establish a competitive presence, including in our HPS business; (ii)
driving sustainable, profitable revenue growth; (iii) growing our aggregate ATS segment revenue at an average rate above that of the underlying markets,
over the long term; (iv) supplementing our organic growth with targeted and strategic acquisitions, investments and partnerships intended to expand
capabilities; and (v) optimizing our portfolio to drive more consistent returns and profitability.

    Margins and Non-GAAP adjusted earnings per share (EPS)* — Our goal is to: (i) compound non-GAAP adjusted EPS* consistently and sustainably
over the long-term; and (ii) continue to focus on improvements to our non-GAAP adjusted operating margin*.

Balanced Approach to Capital Allocation — We are focused on maintaining a strong balance sheet, generating non-GAAP free cash flow* and
balancing our debt and capital levels, while maintaining optimal financial flexibility. In terms of capital allocation, our goal is to: (i) invest in capital
expenditures and R&D to support our organic growth over the long term; (ii) return capital to shareholders, primarily through share repurchases, on an
opportunistic basis; and (iii) pursue potential targeted and strategic acquisitions, investments and partnerships as part of a disciplined capital allocation
framework.

Historically, we have targeted capital expenditures in the range of 1.5% to 2.0% of revenue annually. However, we are currently experiencing a
period of historically strong demand, particularly with hyperscaler customers in our CCS segment, which we anticipate is likely to continue. As such, to
support this anticipated growth in customer demand, we plan to invest higher levels of capital expenditures in 2026 (approximately $1 billion or 6% of
currently anticipated revenue) and 2027 as compared to our historical range.

    The foregoing priorities and areas of intended focus constitute our objectives and goals, and are not intended to be projections or forecasts of
future performance. Our future performance is subject to risks, uncertainties and other factors that could cause actual outcomes and results to
differ materially from the goals and priorities described above.

* Non-GAAP adjusted EPS, non-GAAP adjusted operating margin (each a ratio based on a non-GAAP financial measure), and non-GAAP free cash flow
are non-GAAP financial measures without standardized meanings, and may not be comparable to similar measures presented by other companies. See
"Non-GAAP Financial Measures" below for the definitions and uses of these non-GAAP financial measures, and a reconciliation of these non-GAAP
financial measures to the most directly-comparable financial measures determined under GAAP for specified periods. We do not provide reconciliations for
forward-looking non-GAAP financial measures, as we are unable to reasonably estimate the items that we exclude from GAAP to calculate comparable
non-GAAP measures without unreasonable effort.
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Our Strategy

       We remain committed to making the investments we believe are required to support our long-term objectives and to create shareholder value, while
simultaneously managing our costs and resources to maximize our efficiency and productivity. Within both of our segments, we are focused on: increasing
penetration in our end markets; diversifying our customer mix and product portfolios, including increasing customer engagement on design and
development, engineering, and higher value-added services; and enhancing our capabilities. See Item 1, Business — "Celestica's Strategy" of this Annual
Report, of which this MD&A forms a part, for further detail.

    As part of our growth efforts, we have recently undertaken investments geared towards capacity and capability expansions at our Thailand, Malaysia and
U.S. facilities in support of our growth in AI/ML and HPS programs. Our intended 2026 capital spending includes investments in our manufacturing
capacities and capabilities in the U.S., Thailand, Mexico and Japan, as well as additions of new HPS design centers in the U.S. and Taiwan.    

External Factors that May Impact our Business

External factors that could have a material and adverse impact on our industry and/or business include the long-term sustainability and growth of
data center-related investments; technology changes (including AI-related technologies); energy, power, and water constraints in the data center
infrastructure; supplier or customer financial difficulties; global economic and political tension (including increased tensions between the U.S. and other
countries and between mainland China and Taiwan); geopolitical uncertainty and conflicts (including the Russia/Ukraine conflict and the conflicts in the
Middle East area); government legislation, regulations, or policies (including with respect to tariffs and AI technology); fires and related disruptions; labor
or social unrest, criminal activity, cybersecurity incidents, natural disasters and unusually adverse weather conditions (including those caused by climate
and weather-related risks). See Item 1A, Risk Factors. These events could disrupt operations or the economics of one or more of our sites or those of our
customers, component suppliers and/or our logistics partners and may materially negatively impact our operating results.

Recent investments in AI infrastructure by hyperscalers and other data center customers have increased demand for certain products in our CCS
segment, including our HPS business. However, the long‑term trajectory of AI adoption and related data center deployment is uncertain and may be
affected by a variety of factors outside our control, including rapid changes in technology and customer AI roadmaps; evolving regulatory developments
(including export controls and other AI-related measures) that increase our customers’ costs or restrict their AI activities; constraints on specialized
components and data center capacity; and the availability, timing, reliability and price of critical utilities. Adverse developments in any of these areas could
cause our cloud-based and other service provider customers, including hyperscalers and OEM customers, to delay, reduce or cancel programs, which could
adversely impact demand for our products and services, as well as our revenue growth and operating results. See Item  1A,  Risk Factors "The future
development and adoption of AI and the deployment of data center infrastructure are uncertain and depend on the availability and cost of critical
inputs (including power and water), which could materially affect demand for our products and services and our operating results" of this Annual
Report, of which this MD&A forms a part, for further detail.

The pace of technological changes (including AI-related technologies) and the frequency of customer outsourcing or transferring business among
EMS and/or ODM competitors, may impact our business, results of operations and/or financial condition. Data center deployments, which have numerous,
specific infrastructure requirements, have influenced our revenue variability and may continue to impact our future demand.

We anticipate our 2026 capital expenditures to increase compared to 2025. However, our capital investments may not proceed as anticipated, or
we may encounter delays in the timely completion of construction and operationalization of new or expanded assets due to various reasons such as issues
with securing required materials, equipment, utilities and labor in a timely manner. We may also experience delays or challenges related to utility, power
availability, grid interconnection, supply chain constraints, and other infrastructure or regulatory requirements. Any of these factors could delay the
realization of anticipated capacity, increase project costs, or result in assets that are not fully operational when expected. If demand, mix, yield or utilization
differ from our expectations, or if customer roadmaps change, ramp milestones are delayed, or expected volumes do not materialize, added capacity may be
underutilized and returns on these investments may be lower than expected, and our financial results could be adversely affected. See Item 1A, Risk Factors
"Increased capital expenditures to expand capacity to support anticipated growth in customer demand may not proceed as anticipated and may increase
our fixed‑cost base,
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constrain liquidity and adversely affect returns" of this Annual Report, of which this MD&A forms a part and Item 7, MD&A — "Liquidity and Capital
Resources."

Governmental actions related to international trade agreements have increased (and could further increase) the cost to our U.S. customers who use
our non-U.S. manufacturing sites and components, and vice versa, which may materially and adversely impact demand for our services, our results of
operations or our financial condition. Changes in policies by the U.S. or other governments could negatively affect our operating results due to changes in
duties, tariffs, or taxes, or limitations on currency or fund transfers, as well as government-imposed restrictions on producing certain products in, or
shipping them to, specific countries, or as the result of other similar actions by other countries or citizens affected by such changes in policies. Our Capital
Equipment business and our CCS segment have been in prior periods and may continue to be negatively impacted by U.S. technology/data export controls,
including controls on cross-border technology/data access, with respect to China and other countries, and China's policy supporting its private sector
businesses. We have increased the resilience of our global network to manage this dynamic. However, given the uncertainty regarding the scope and
duration of these or further trade actions and whether trade tensions will escalate further, their impact on the demand for our services, our operations and
results for future periods cannot be currently quantified, but may be material. We will continue to monitor the scope and duration of trade actions by the
U.S. and other governments on our business. See Item 1A, Risk Factors "Our ability to successfully manage unexpected changes or risks inherent in our
global operations and supply chain may adversely impact our financial performance" and "U.S. policies or legislation could have a material adverse
effect on our business, results of operations and financial condition" of this Annual Report, of which this MD&A forms a part, for further detail.

We depend (and expect to continue to depend) upon a small number of customers for a substantial portion of our revenue. Insufficient customer
liquidity may result in significant delays in or defaults on payments owed to us. In addition, customer financial difficulties or changes in demand for our
customers' products or services may result in order cancellations and higher than expected levels of inventory, which could have a material adverse impact
on our operating results and working capital performance. We may not be able to return or resell this inventory, or we may be required to hold the inventory
for an extended period of time, any of which may result in our having to record additional inventory reserves. We may also be unable to recover all of the
amounts owed to us by a customer, including amounts to cover unused inventory or capital investments we incurred to support that customer's business.
Our failure to collect amounts owed to us and/or the loss of one or more major customers could have a material adverse effect on our operating results,
financial position and cash flows. See Item 7A, Quantitative and Qualitative Disclosures About Market Risk below for a discussion of customer credit risk
reviews we conduct. See note 4 to our 2025 AFS for allowance for credit losses we recorded as of December 31, 2025 and December 31, 2024.

Summary of Key Operating Results and Financial Information

Our 2025 AFS have been prepared in accordance with GAAP and accounting policies we adopted in accordance with GAAP. Such consolidated
financial statements reflect all adjustments that are, in the opinion of management, necessary to present fairly our financial position as at December 31,
2025 and 2024 and the operating results and cash flows for each of the years in the three-year period ended December  31, 2025. Also see "Recently
adopted accounting pronouncements" in note 2 to our 2025 AFS.

The following tables set forth certain key operating results and financial information for the periods indicated (in  millions, except per
share amounts and percentages):
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  Year ended December 31

  2025 2024 2023
% Change 2025 v.

2024
% Change 2024 v.

2023
Revenue $ 12,390.9  $ 9,646.0  $ 7,961.0  28 % 21 %
Gross profit 1,494.1  1,033.7  754.1  45 % 37 %
Selling, general and administrative expenses (SG&A) 259.9  293.5  303.2  (11)% (3)%
Restructuring and other charges, net of recoveries 29.7  19.4  12.1  53 % 60 %
Net earnings 832.5  428.0  244.4  95 % 75 %
Diluted earnings per share $ 7.16  $ 3.61  $ 2.03  98 % 78 %

Year ended December 31
Segment revenue* as a percentage of total revenue: 2025 2024 2023
ATS revenue (% of total revenue) 26 % 33 % 42 %
CCS revenue (% of total revenue) 74 % 67 % 58 %

Year ended December 31
Segment income and segment margin*: 2025 2024 2023

Segment
Margin

Segment
Margin

Segment
Margin

ATS segment $ 169.1  5.3% $ 144.1  4.6% $ 155.0  4.7%
CCS segment 757.9  8.2% 478.5  7.4% 286.6  6.2%

*    Segment performance is evaluated based on segment revenue, segment income and segment margin, each of which are defined in "Operating Results — Segment income
and margin" below.

December 31

2025

December 31

2024

Cash and cash equivalents $ 595.6  $ 423.3 
Total assets 7,213.1  5,988.2 
Borrowings under term loans 723.7  741.2 
Borrowings under revolving credit facility —  — 

 Excludes unamortized debt issuance costs.
 Excludes ordinary course letters of credit (L/Cs).

Year ended December 31
2025 2024 2023

Cash provided by operating activities $ 659.5  $ 473.9  $ 326.2 

Common Share repurchase activities:

Aggregate cost (including transaction fees and excluding share buyback taxes) of Common Shares
repurchased for cancellation $ 150.7  $ 152.0  $ 35.6 
Number of Common Shares repurchased for cancellation (in millions) 1.3  3.2  2.6 
Weighted average price per share for repurchases $ 111.27  $ 47.15  $ 13.83 

Aggregate cost (including transaction fees) of Common Shares repurchased for delivery under SBC
plans $ 221.6  $ 119.6  $ 82.3 
Number of Common Shares repurchased for delivery under SBC plans (in millions) 1.7  3.0  3.7 

(1)    For 2023, excludes an accrual of $2.7 million recorded at December 31, 2023 for the estimated contractual maximum number of permitted Common Share repurchases
(Contractual Maximum Quantity) under an Automatic Share Purchase Plan (ASPP) entered into in December 2023.

(2)    Includes 0.7 million, 0.5 million and 0.9 million repurchases of Common Shares for cancellation under ASPPs in 2025, 2024 and 2023, respectively.

(1)

(2)

(1)

(2)

 

(1)

(2)

(3)

(4)
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(3)        For 2023, excludes an accrual of $7.5 million recorded at December 31, 2023 for the estimated Contractual Maximum Quantity under an ASPP entered into in
September 2023 for delivery obligations under our SBC plans.

(4)    Consists entirely of Common Share repurchases for SBC delivery obligations under ASPPs for such purpose through an independent broker.

Other performance indicators:

In addition to the key operating results and financial information described above, management reviews the following measures:

  Q4 2025 Q3 2025 Q2 2025 Q1 2025 Q4 2024 Q3 2024 Q2 2024 Q1 2024
Days in A/R 63 68 70 72 73 71 71 75
Days in inventory 60 65 67 68 73 75 81 93
Days in accounts payable (A/P) (50) (54) (54) (51) (55) (56) (59) (62)
Days in cash deposits* (12) (14) (17) (20) (22) (24) (29) (38)
Cash cycle days 61 65 66 69 69 66 64 68

Inventory turns 6.1x 5.6x 5.4x 5.4x 5.0x 4.9x 4.5x 3.9x

*       We receive cash deposits from certain of our customers primarily to help reduce risks related to excess and/or obsolete inventory. See "Customer cash deposits for
inventory" in the table below.

  2025 2024

(in millions)
December


31 September 30
June 


30
March 


31
December


31 September 30
June 


30
March 


31
A/R Sales $ —  $ —  $ —  $ —  $ —  $ —  $ —  $ 11.6 
Supplier Financing Programs (SFPs)* —  —  —  —  —  —  13.3  65.2 
Total $ —  $ —  $ —  $ —  $ —  $ —  $ 13.3  $ 76.8 

Customer cash deposits for inventory $ 407.1  $ 381.6  $ 396.6  $ 471.8  $ 511.6  $ 521.1  $ 576.4  $ 719.4 

*       Represents A/R sold to third party banks in connection with the uncommitted SFPs. In 2025 and 2024, we participated in three customer SFPs (one CCS segment
customer and two ATS segment customers). In early February 2026, we terminated the SFP with our CCS segment customer.

The amounts we sell under our A/R sales program and the SFPs can vary from quarter to quarter (and within each quarter) depending on our
working capital and other cash requirements, including by geography. See the chart above and "Capital Resources" below.

Days in A/R is defined as the average A/R for the quarter divided by the average daily revenue (calculated as annualized quarterly revenue divided
by 365 days). Days in inventory, days in A/P and days in cash deposits are calculated by dividing the average balance for each item for the quarter by the
average daily cost of sales (calculated as annualized quarterly cost of sales divided by 365 days). Cash cycle days is defined as the sum of days in A/R and
days in inventory minus the days in A/P and days in cash deposits. Inventory turns are determined by dividing 365 by the number of days in inventory. A
lower number of days in A/R, days in inventory, and cash cycle days, and a higher number of days in A/P, days in cash deposits, and inventory turns
generally reflect improved cash management performance.

    We believe that cash cycle days (and the components thereof) and inventory turns are useful measures in providing investors with information regarding
our cash management performance and are accepted measures of working capital management efficiency in our industry.

Critical Accounting Estimates

The preparation of financial statements in conformity with GAAP requires management to make judgments, estimates and assumptions that affect
the application of accounting policies, the reported amounts of assets, liabilities, revenue and expenses, and related disclosures with respect to contingent
assets and liabilities. We base our judgments, estimates and
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assumptions on current facts, historical experience and various other factors that we believe are reasonable under the circumstances. The economic
environment also impacts certain estimates and discount rates necessary to prepare our consolidated financial statements, including significant estimates
and discount rates applicable to the determination of the fair value used in the impairment testing of our non-financial assets. Our assessment of these
factors forms the basis for our judgments on the carrying values of our assets and liabilities, and the accrual of our costs and expenses. Actual results could
differ materially from our estimates and assumptions. We review our estimates and underlying assumptions on an ongoing basis and make revisions as
determined necessary by management. Revisions are recognized in the period in which the estimates are revised and may also impact future periods.

Our review of the estimates, judgments and assumptions used in the preparation of our 2025 AFS included those relating to, among others: our
determination of the timing of revenue recognition, the determination of whether indicators of impairment existed for our assets and reporting units, our
measurement of deferred tax assets and liabilities, our estimated inventory write-downs and expected credit losses, customer creditworthiness, and the
determination of the fair value of assets acquired, liabilities assumed and contingent consideration in connection with a business combination. Any
revisions to estimates, judgments or assumptions may result in, among other things, write-downs, accelerated depreciation or amortization, or impairments
of our assets or reporting units, any of which could have a material impact on our financial performance and financial condition.

Due to global economic conditions, including the impact of ongoing trade conflicts, tariffs and geopolitical conflicts, there has been and we expect
there will continue to be uncertainty in the global economy. Management has made estimates and assumptions based on information available as of
February 27, 2026, taking into consideration certain possible impacts due to the foregoing factors. These estimates may change, as new events occur, and
additional information is obtained.

Significant accounting policies and methods used in the preparation of our consolidated financial statements are described in note 2 to our 2025
AFS. We believe the following critical accounting policies affect our more significant judgments and estimates used in the preparation of our consolidated
financial statements.

Revenue recognition:

    Where products are custom-made to meet a customer's specific requirements, and such customer is obligated to compensate us for the work performed to
date, we recognize revenue over time as production progresses to completion, or as services are rendered. We generally estimate revenue for our work in
progress based on costs incurred to date plus a reasonable profit margin for eligible products for which we do not have alternative uses. We apply
significant estimates, judgment and assumptions in interpreting our customer contracts, determining the timing of revenue recognition and measuring work
in progress.

Impairment of goodwill:

    For purposes of impairment testing, we allocate goodwill to a reporting unit, which is an operating segment or one level below an operating segment
(component), that we expect will benefit from the related acquisition. Goodwill is tested for impairment annually during the fourth quarter of each year
(Annual Impairment Assessment) and whenever events and changes in circumstances suggest that the carrying amount may be impaired. We may elect to
perform a qualitative assessment to determine whether goodwill is potentially impaired. If, based on this qualitative assessment, we determine that it is not
more likely than not that the reporting unit’s fair value exceeds its carrying value (including goodwill), or if we elect not to perform a qualitative
assessment, then we perform a quantitative assessment.

Recoverability of goodwill is measured at the reporting unit level by comparing the reporting unit's carrying amount, including goodwill, to the
fair value of the reporting unit, which is typically measured using discounted cash flow analyses. Such analyses use significant unobservable inputs and
require management to make various judgmental assumptions about revenue growth rates, operating margins, and discount rates. If the carrying amount of
any reporting unit exceeds its fair value, we will record an impairment loss based on the difference. The impairment loss will be limited to the amount of
goodwill allocated to that reporting unit. We do not reverse impairment losses in future periods.

We did not identify any triggering events during 2025, 2024 and 2023 indicating that the carrying amount of our goodwill may not be recoverable.
No impairments to our goodwill were recorded as a result of our 2025, 2024 and 2023 Annual Impairment Assessments. See note 8 to our 2025 AFS for the
allocation of goodwill to our reportable segments.

58



Impairment of long-lived assets:

Long-lived assets, including property, plant and equipment, operating lease right-of-use (ROU) assets and intangible assets with finite lives are
reviewed for impairment whenever events or changes in circumstances indicate that the carrying value of an asset may not be recoverable. In order to
determine if assets have been impaired, assets are grouped and tested at the lowest level for which identifiable independent cash flows are available (asset
group). An impairment loss is recognized when the sum of projected undiscounted cash flows is less than the carrying amount of the asset group. The
measurement of the impairment loss to be recognized is based on the difference between the fair value and the carrying amount of the asset group. Fair
value may be determined using a market approach or income approach and is based on management’s assumptions, including future revenue and cash flow
projections. We do not reverse impairment losses in future periods.

Business combinations:

We use judgment to determine the estimates used to value identifiable assets acquired, liabilities assumed, and the fair value of contingent
consideration and other potential obligations, if applicable, at the acquisition date. We may engage third parties to determine the fair value of certain
inventory, property, plant and equipment and intangible assets. We use estimates to determine cash flow projections, including the period of expected future
benefit, future growth and discount rates, among other factors, to value intangible assets and contingent consideration. The fair value of acquired tangible
assets are measured by applying the market, cost or replacement cost, or income approach (using discounted cash flows and forecasts prepared by
management), as appropriate. The fair value of acquired intangible assets are measured by applying the income approach using a discounted cash flow
model and forecasts based on management's estimates and assumptions.

Operating Results

         Our product and service volumes, revenue and annual and quarterly operating results are affected by, among other factors: the level and timing of
customer orders; our customer and business mix and the types of products or services we provide; the rate at which, the costs associated with, and the
execution of, new program ramps; demand volumes; price competition and other competitive factors; the mix of manufacturing or service value-add;
manufacturing capacity, utilization and efficiency; the degree of automation used in the assembly process; the availability of components or labor; the
location of qualified personnel; costs and inefficiencies of transferring programs between sites; program completions or losses, or customer disengagements
and the timing and the margin of follow-on business or any replacement business; the impact of foreign exchange fluctuations; the performance of third-
party providers; our ability to manage inventory, production location and equipment effectively; our ability to manage changing labor, component, energy
and transportation costs effectively; fluctuations in variable compensation costs; the timing of our expenditures in anticipation of forecasted sales levels;
and the timing of any acquisitions and related integration costs. Significant period-to-period variations can also result from the timing of new programs
reaching full production or programs reaching end-of-life, the timing of follow-on or next generation programs and/or the timing of existing programs
being fully or partially transferred internally or to a competitor. See "Overview — Industry Overview" and "Recent Developments" above for a discussion
of the impact of recent market conditions on our segments and businesses.

Revenue:    

    Revenue of $12.4 billion for 2025 increased 28% compared to 2024. Revenue of $9.6 billion for 2024 increased 21% compared to 2023.
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        The following table sets forth segment revenue information (in millions, except percentages) for the periods indicated: 
Year ended December 31

2025 2024 2023
% of total % of total % of total

ATS segment revenue $ 3,202.4  26 % $ 3,155.5  33 % $ 3,319.8  42 %
CCS segment revenue

  Communications $ 7,126.4  57 % $ 3,946.7  41 % $ 2,675.6  33 %
  Enterprise 2,062.1  17 % 2,543.8  26 % 1,965.6  25 %

$ 9,188.5  74 % $ 6,490.5  67 % $ 4,641.2  58 %

Total revenue $ 12,390.9  100 % $ 9,646.0  100 % $ 7,961.0  100 %

ATS segment revenue for 2025 increased $46.9 million (1%) compared to 2024, as the growth from our Capital Equipment and Industrial
businesses was largely offset by the revenue decrease in our A&D business.

ATS segment revenue for 2024 decreased $164.3 million (5%) compared to 2023, driven by the demand softness in our Industrial business,
partially offset by strength in our A&D and Capital Equipment businesses.

CCS segment revenue for 2025 increased $2,698.0 million (42%) compared to 2024. Communications end market revenue for 2025 increased
$3,179.7 million (81%) compared to 2024, driven by data center networking demand, including the ramping of our switch programs. HPS revenue for 2025
increased 81% (to $5.0 billion) compared to 2024, and accounted for 41% of our total 2025 revenue (compared to 29% of our total 2024 revenue), driven
by accelerating volumes in our ramping networking switch programs with hyperscaler customers. Enterprise end market revenue for 2025 decreased $481.7
million (19%) compared to 2024, driven by the technology transition in an AI/ML compute program with one of our hyperscaler customers.

CCS segment revenue for 2024 increased $1,849.3 million (40%) compared to 2023. Communications end market revenue for 2024 increased
$1,271.1 million (48%) compared to 2023 driven by increased demand for HPS networking products from hyperscaler customers. HPS revenue for 2024
increased 63% (to $2.8 billion) compared to 2023, and accounted for 29% of our total 2024 revenue (compared to 21% of our total 2023 revenue), driven
by strong demand for networking products from hyperscaler customers. Enterprise end market revenue for 2024 increased $578.2 million (29%) compared
to 2023, driven primarily by stronger demand in our storage business and stronger demand for compute products from our hyperscaler customers.

We depend on a small number of customers for a substantial portion of our revenue. In the aggregate, our top 10 customers represented 79% of
total revenue for 2025, 73% for 2024 and 64% for 2023. Three customers (all in our CCS segment) individually represented 10% or more of total revenue
in 2025 (32%, 14%, and 12%). Two customers (both in our CCS segment) individually represented 10% or more of total revenue in 2024 (28% and 11%).
One customer (in our CCS segment) individually represented 10% or more of total revenue in 2023 (22%).

Gross profit:

The following table shows gross profit and gross margin (gross profit as a percentage of total revenue) for the periods indicated: 

  Year ended December 31
  2025 2024 2023
Gross profit (in millions) $ 1,494.1  $ 1,033.7  $ 754.1 
Gross margin 12.1 % 10.7 % 9.5 %

Gross profit increased by 45% or $460.4 million to $1,494.1 million in 2025 compared to 2024, primarily due to our strong revenue growth. Gross
margin increased to 12.1% in 2025 from 10.7% in 2024, driven by stronger productivity, improved operating leverage and more favorable mix. Gross profit
increase in 2025 was also driven by $69.7 million in higher favorable fair value adjustments (TRS FVAs) related to our total return swap agreement (TRS
Agreement) ($109.3 million gain
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in 2025, compared to $39.6 million in 2024). See "Liquidity — Cash requirements — TRS" below for a description of our TRS Agreement.

Gross profit increased by 37% or $279.6 million to $1,033.7 million in 2024 compared to 2023, primarily due to our strong revenue growth. Gross
margin increased to 10.7% in 2024 from 9.5% in 2023, primarily driven by operating leverage and production efficiencies in our CCS segment. Gross
profit for 2024 was also favorably impacted by TRS FVAs ($39.6 million gain in 2024, compared to nil in 2023). TRS FVAs for 2023 was recorded in
Miscellaneous Expense (Income) (defined in "Non-GAAP Financial Measures" below).

SG&A:

SG&A for 2025 of $259.9 million (2.1% of total revenue) decreased $33.6 million compared to $293.5 million (3.0% of total revenue) for 2024,
primarily due to $92.3 million in higher favorable TRS FVAs ($143.7 million gain in 2025, compared to $51.4 million gain in 2024), partially offset by
higher variable compensation, $14.1 million in higher foreign exchange losses, and $15.4 million in higher expected credit losses in 2025 compared to
2024.

SG&A for 2024 of $293.5 million (3.0% of total revenue) decreased $9.7 million compared to $303.2 million (3.8% of total revenue) for 2023,
primarily due to the $51.4 million favorable TRS FVAs recorded in 2024, largely offset by higher variable compensation and variable spend.

Segment income and margin:

    Segment performance is evaluated based on segment revenue (set forth above), segment income and segment margin (segment income as a percentage of
segment revenue). See "Summary of Key Operating Results and Financial Information" above for a table showing segment income and segment margin.
Revenue is attributed to the segment in which the product is manufactured or the service is performed. Segment income is defined as a segment's revenue
less its cost of sales and its allocatable portion of SG&A and R&D expenses (collectively, Segment Costs). Identifiable Segment Costs are allocated
directly to the applicable segment while other Segment Costs, including indirect costs and certain corporate charges, are allocated to our segments based on
an analysis of the relative usage or benefit derived by each segment from such costs. Segment income excludes employee SBC expense, amortization of
intangible assets (excluding computer software), Restructuring and Other charges (Recoveries), TRS FVAs related to our TRS Agreement, Miscellaneous
Expense (Income) and transitional hedge reclassifications and adjustments related to foreign currency forward contracts (FCC Transitional ADJ) (each
defined in "Non-GAAP Financial Measures" below), as well as finance costs, as these costs, charges/recoveries and adjustments are managed and reviewed
by our chief executive officer at the company level. See the reconciliation of segment income to our earnings before income taxes in note 21 to the 2025
AFS. Our segments do not record inter-segment revenue. Although segment income and segment margin are used to evaluate the performance of our
segments, we may incur operating costs in one segment that may also benefit the other segment. Our accounting policies for segment reporting are the same
as those applied to the Company as a whole.

ATS segment income increased $25.0 million (17%) in 2025 compared to 2024 and ATS segment margin increased to 5.3% from 4.6% in 2024,
primarily driven by improved profitability in our A&D business, aided by the discontinuation of the margin dilutive program.

ATS segment income decreased $10.9 million (7%) in 2024 compared to 2023, due primarily to the ATS revenue decrease in 2024 compared to
2023. ATS segment margin decreased to 4.6% from 4.7% in 2023, primarily driven by a reduction in operating leverage in our Industrial business, partially
offset by improved profitability in our Capital Equipment and A&D businesses.

CCS segment income increased $279.4 million (58%) in 2025 compared to 2024, as a result of the CCS revenue increase in 2025 compared to
2024. CCS segment margin increased to 8.2% in 2025 from 7.4% in 2024, driven by improved mix and operating leverage.

CCS segment income increased $191.9 million (67%) in 2024 compared to 2023, as a result of the CCS revenue increase in 2024 compared to
2023. CCS segment margin increased to 7.4% in 2024 from 6.2% in 2023, primarily driven by greater operating leverage, as well as improved mix.
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SBC expense and TRS FVAs:

While we have the option to settle the share unit awards in cash or Common Shares, we intend to settle such awards with Common Shares (net of
applicable withholding taxes). Accordingly, we account for these share unit awards as equity-settled awards.

Our SBC expense may fluctuate from period to period to account for, among other things, new grants, forfeitures resulting from employee
terminations or resignations, and the recognition of accelerated SBC expense for employees eligible for retirement (generally in the first quarter of the year
associated with our annual grants). The portion of our employee SBC expense that relates to performance-based compensation is subject to adjustment in
any period to reflect changes in the estimated level of achievement of pre-determined performance goals and financial targets.

We entered into the TRS Agreement to manage our cash flow requirements and exposure to fluctuations in the share price of our Common Shares
in connection with the settlement of certain outstanding equity awards under our SBC plans. See "Liquidity — Cash requirements — TRS" below for
further detail.

We grant restricted share units (RSUs) and performance share units (PSUs), and from time to time grant stock options, to employees. Directors
may receive compensation in director share units or deferred share units (collectively, "DSUs"), cash or RSUs. The following table shows employee SBC
expense, TRS FVAs, and director SBC expense for the periods indicated (in millions):

Year ended December 31
  2025 2024 2023
Employee SBC expense in cost of sales $ 30.2  $ 24.8  $ 22.6 
Employee SBC expense in SG&A 39.6  32.6  33.0 
Total employee SBC expense $ 69.8  $ 57.4  $ 55.6 

TRS FVAs (gains) in cost of sales $ (109.3) $ (39.6) $ — 
TRS FVAs (gains) in SG&A (143.7) (51.4) — 
TRS FVAs (gains) in Miscellaneous Expense (Income) —  —  (45.6)
Total TRS FVAs (gains) $ (253.0) $ (91.0) $ (45.6)

Combined effect of employee SBC expense and TRS FVAs $ (183.2) $ (33.6) $ 10.0 

Director SBC expense in SG&A $ 2.4  $ 2.4  $ 2.4 

(1)     Expense consists of director compensation to be settled with Common Shares, or Common Shares and cash.

    The increases in favorable aggregate TRS FVAs in 2025 compared to 2024 and in 2024 compared to 2023 were due to fluctuations in our Common Share
price.

Restructuring and other charges, net of recoveries:

(i)     Restructuring charges:    

We perform ongoing evaluations of our business, operational efficiency and cost structure, and implement restructuring actions as we deem
necessary. Our restructuring activities consisted primarily of actions to adjust our cost base to address reduced levels of demand in certain of our businesses
and geographies.

In 2025, we recorded $25.0 million of restructuring charges (2024 — $11.6 million; 2023 — $11.2 million). Our restructuring charges in each of
2023, 2024 and 2025 consist primarily of cash charges related to employee terminations, and in 2025 also included accelerated depreciation of equipment
related to disengaging programs.

Our restructuring provision at December 31, 2025 was $4.4 million (December 31, 2024 — $2.9 million), which we recorded in the accrued and
other current liabilities and provisions on our consolidated balance sheets.

(1)
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We may also implement additional future restructuring actions or divestitures as a result of changes in our business, the marketplace and/or our
exit from less profitable, under-performing, non-core or non-strategic operations. In addition, an increase in the frequency of customers transferring
business to our competitors, changes in the volumes they outsource, pricing pressures, or requests to transfer their programs among our sites or to lower-
cost locations, may also result in our taking future restructuring actions. We may incur higher operating expenses during periods of transitioning programs
within our network or to our competitors. Any such restructuring activities, if undertaken, could adversely impact our operating and financial results, and
may require us to further adjust our operations.

(ii)     Transition Costs (Recoveries):

Transition Costs (Recoveries) are defined under "Non-GAAP Financial Measures" below. In March 2019, as part of our Toronto real property sale,
we entered into a 10-year lease with the purchaser of such property for our then-anticipated headquarters, to be built by such purchaser on the site of our
former location (Purchaser Lease). Due to a number of construction-related commencement date delays, in November 2022, we extended (on a long-term
basis) the lease on our current corporate headquarters and recorded the related ROU assets and lease liabilities. In 2023 and 2025, we executed sublease
agreements for the space under the Purchaser Lease. The Purchaser Lease commenced in June 2024 and related ROU assets and lease liabilities were
recognized in our consolidated financial statements. We recorded Transition Costs of $0.4 million in 2025 (2024 — $4.3 million; 2023 — $0.8 million)
related to the sublet of the Purchaser Lease.

See note 14 to the 2025 AFS for details of other costs and recoveries included in the restructuring and other charges, net of recoveries recorded in
our consolidated statements of operations.

Finance Costs:

Finance Costs consist of interest expense and fees related to our credit facility (including debt issuance and related amortization costs), our interest
rate swap agreements, our TRS Agreement, our A/R sales program, customer SFPs, and interest expense on our finance lease obligations, net of interest
income earned.

During 2025, we incurred Finance Costs of $52.6 million (2024 — $52.1 million; 2023 — $78.9 million). Interest expense under our credit
facility recorded in Finance Costs, including the impact of our interest rate swap agreements (described under "Capital Resources" below), was $44.6
million in 2025 (2024 — $46.8 million). In 2023, we recorded $56.3 million interest expense under our credit facility, with nil impact of the interest rate
swap agreements recorded in Finance Costs. We have entered into interest rate swaps to hedge the floating rate risks related to our term loans. As described
in "Miscellaneous Expense (Income)" below, our interest rate swaps did not qualify for hedge accounting prior to 2024, and as a result, the effects of our
interest rate swaps were excluded from Finance Costs in 2023 but included in Finance Costs in 2024 and 2025. See 15 to our 2025 AFS for the impacts of
interest rate swaps we recorded in Miscellaneous Expense (Income).

In 2024, we also recorded as Finance Costs $2.8 million in fees and costs incurred in connection with the amendment of our credit facility in June
2024 (June 2024 Amendment) (see "Liquidity — Cash used in and provided by financing activities — Financing and Finance Costs" below).

We recorded $26.8 million in lower Finance Costs in 2024 compared to 2023, primarily due to $15.1 million in lower charges incurred under our
A/R sales program and customer SFPs and $11.1 million of favorable impact from our interest rate swaps recorded in 2024. We incurred lower Finance
Costs in 2024 under our A/R sales agreement and customer SFPs compared to 2023, primarily as a result of lower aggregate amounts sold under these
arrangements in 2024 (approximately $182 million) compared to 2023 (approximately $1,959 million). We recorded $11.1 million of favorable impact in
Finance Costs related to our interest rate swaps in 2024, and recorded no such impact in 2023 in Finance Costs.

Miscellaneous Expense (Income):

Miscellaneous Expense (Income) consists primarily of: (i) certain net periodic benefit costs (credits) related to our pension and post-employment
benefit plans, consisting of interest costs, expected returns on plan balances, and amortization of actuarial gains or losses; (ii) gains on insurance claims
settlement; and (iii) gains or losses related to our TRS Agreement (applicable only for periods prior to 2024) and foreign currency forward contracts and
interest rate swaps that we entered into prior to 2024. Those derivative instruments were accounted for as either cash flow hedges (qualifying for hedge
accounting) or economic hedges under International Financial Reporting Standards (IFRS). However, those contracts were not accounted for
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as such under GAAP until January 1, 2024. Certain gains and losses related to those contracts were recorded in Miscellaneous Expense (Income).

We recorded $4.9 million in net miscellaneous expense in 2025, compared to $15.0 million in net miscellaneous expense in 2024 and $46.6
million in net miscellaneous income in 2023. In 2023, we recorded $45.6 million in favorable TRS FVAs in Miscellaneous Expense (Income). See note 15
to our 2025 AFS for details of Miscellaneous Expense (Income). See "SBC expense and TRS FVAs" above for the TRS FVAs we recorded in 2025, 2024
and 2023.

Income taxes and tax contingencies:

For 2025, we had a net income tax expense of $150.7 million on earnings before tax of $983.2 million, compared to a net income tax expense of
$104.2 million on earnings before tax of $532.2 million for 2024, and a net income tax expense of $61.6 million on earnings before tax of $306.0 million
for 2023.

Our net income tax expense for 2025 included $68.1 million of tax benefits to recognize previously unrecognized deferred tax assets in our U.S.
group of subsidiaries, offset by $41.7 million tax expenses for tax uncertainties relating to certain of our subsidiaries, and $35.5 million of withholding tax
expenses in respect of repatriations from certain of our Asian subsidiaries.

Our net income tax expense for 2024 included $22.3 million withholding tax expenses in respect of repatriations from certain of our Asian
subsidiaries and a $19.5 million tax expenses for tax uncertainties relating to certain of our subsidiaries, offset in part by the recognition of $23.8 million of
deferred tax assets in our U.S. group of subsidiaries and in one of our Asian subsidiaries, and $11.8 million of reversals of tax uncertainties relating to
certain of our subsidiaries.

Our net income tax expense for 2023 included $11.3 million tax expenses arising from both withholding taxes in respect of repatriations and
taxable temporary differences associated with then-anticipated repatriation of undistributed earnings from certain of our Asian subsidiaries.

Our functional and reporting currency is the U.S. dollar; however, our income tax expense is based in certain jurisdictions on taxable income
determined in the currency of the country of origin. As a result, the impact of taxable foreign exchange may affect our income tax expenses from period to
period.

The U.S. One Big Beautiful Bill Act (The Bill) was enacted in July 2025. The Bill makes permanent key elements of the Tax Cuts and Jobs Act,
including 100% bonus depreciation and the expensing of domestic research costs, which may accelerate tax deductions for our anticipated investments in
capital expenditures and research costs in the U.S. The Bill did not have a material impact on our annual effective tax rate in 2025.

We conduct business operations in a number of countries, including countries where tax incentives have been extended to encourage foreign
investment or where income tax rates are low. Our effective tax rate can vary significantly from period to period for various reasons, including as a result of
the mix and volume of business in various tax jurisdictions, and in jurisdictions with tax holidays, and tax incentives that have been negotiated with the
respective tax authorities (see discussion below). Our effective tax rate can also vary due to the impact of restructuring charges, foreign exchange
fluctuations, operating losses, cash repatriations, certain tax exposures, the time period in which losses may be used under tax laws and whether
management believes it is more likely than not that future taxable profit will be available to allow us to recognize deferred income tax assets.

Certain countries in which we do business grant tax incentives to attract and retain our business. Our tax expense could increase if certain tax
incentives from which we benefit are retracted or exhausted. A retraction could occur if we fail to satisfy the conditions on which these tax incentives are
based, or if they are not renewed or replaced upon expiration. Our tax expense could also increase if tax rates applicable to us in such jurisdictions are
otherwise increased, or due to changes in legislation or administrative practices. Changes in our outlook in any particular country could impact our ability
to meet the required conditions.

We have been granted certain income tax incentives in Thailand, including tax holidays, that will expire in whole or in part at various dates during
2027 through 2029, unless extended or otherwise renegotiated. These tax exemptions are subject to certain conditions with which we intend to comply. The
aggregate tax benefit arising from all of our tax incentives for 2025 was
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approximately $51 million ($0.44 per diluted share) (2024 — approximately $44 million ($0.37 per diluted share); 2023 — approximately $40 million
($0.33 per diluted share)).

In certain jurisdictions, primarily in the Americas and Europe, we currently have significant net operating losses and other deductible temporary
differences, some of which we expect will be used to reduce taxable income in these jurisdictions in future  periods, although not all are currently
recognized as deferred tax assets. Tax benefits we are able to record related to the accounting amortization of intangible assets are also limited based on the
structure of our acquisitions. We review our deferred income tax assets at each reporting date and reduce them to the extent we believe it is no longer
probable that we will realize the related tax benefits.

We develop our tax filing positions based upon the anticipated nature and structure of our business and the tax laws, administrative practices and
judicial decisions currently in effect in the jurisdictions in which we have assets or conduct business, all of which are subject to change or differing
interpretations. We are subject to tax audits in various jurisdictions which could result in additional tax expense in future periods relating to prior results.
Reviews by tax authorities generally focus on, but are not limited to, the validity of our inter-company transactions, including financing and transfer pricing
policies which generally involve subjective areas of taxation and significant judgment, as well as withholding and indirect taxes. Any such increase in our
tax expense and related interest and/or penalties could have a significant adverse impact on our future earnings and future cash flows.

In 2021, the Romanian tax authorities issued a final assessment in the aggregate amount of approximately 31 million Romanian leu
(approximately $7 million at 2025 year-end exchange rates), for additional income and value-added taxes for our Romanian subsidiary for the 2014 to 2018
tax years. In order to advance our case to the appeals phase and reduce or eliminate potential interest and penalties, we paid the Romanian tax authorities
the full amount assessed in 2021 (without agreement to all or any portion of such assessment). We believe that our originally-filed tax return positions are
in compliance with applicable Romanian tax laws and regulations, and continue to vigorously defend our position through all necessary appeals or other
judicial processes.

We are under examination by the Thailand tax authorities for the tax year 2019. The examination may lead to adjustments to our taxes with respect
to the year under examination as well as other consequential periods.

In 2024, the Thailand tax authorities issued an assessment letter seeking to impose additional value-added taxes and surcharges in the aggregate
amount of approximately 403 million Thai baht (approximately $13 million at 2025 year-end exchange rates) for our Thai subsidiary for the 2019 tax year.
We believe that our original positions with respect to the value-added taxes are in compliance with applicable Thai tax laws and regulations, and continue
to vigorously defend our position through all necessary appeals or other judicial processes. A bank guarantee has been issued for the maximum potential
liability.

The successful pursuit of assertions made by any government authority, including tax authorities, could result in our owing significant amounts of
tax or other reimbursements, interest and possibly penalties. We believe that adequate amounts have been accrued in accordance with GAAP (ASC 740
Income Taxes) for any adjustments to the income tax expense or other tax items that may ultimately result from these examinations. However, there can be
no assurance as to the final resolution of any claims and any resulting proceedings. If any claims and any ensuing proceedings are determined adversely to
us, the amounts we may be required to pay could be material, and in excess of amounts accrued. 

In our major jurisdictions, we may be subject to income tax examinations for tax years 2018 to present.

Net earnings:

    Net earnings for 2025 increased $404.5 million compared to 2024. The increase was primarily due to $460.4 million in higher gross profit and $33.6
million in lower SG&A, partially offset by $46.5 million in higher income tax expense and $40.2 million in higher R&D expense. Our income tax expense
in 2025 increased compared to 2024 primarily due to higher earnings before income taxes in 2025. R&D expense in 2025 increased compared to 2024 to
support the growth of our HPS business. Increases in gross profit and decreases in SG&A in 2025 compared to 2024 are described above in "Gross profit"
and "SG&A" above, respectively.

    Net earnings for 2024 increased $183.6 million compared to 2023. The increase was primarily due to $279.6 million in higher gross profit and $26.8
million in lower Finance Costs, offset in part by $61.6 million in higher Miscellaneous Expense,
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$42.6 million in higher income tax expense and $17.1 million in higher R&D expense (to support the growth of our HPS business).

Liquidity and Capital Resources

Liquidity

The following tables set forth key liquidity metrics for the periods indicated (in millions):
December 31

2025 2024 2023
Cash and cash equivalents $ 595.6  $ 423.3  $ 370.4 
Borrowings under credit facility* 723.7  741.2  608.9 

 * Excludes ordinary course L/Cs.

Year ended December 31
2025 2024 2023

Net cash provided by operating activities $ 659.5  $ 473.9  $ 326.2 
Net cash used in investing activities (203.7) (212.5) (122.4)
Net cash used in financing activities (283.5) (208.5) (207.9)

Changes in non-cash working capital items (included in operating activities above):
A/R $ (569.1) $ (270.7) $ (402.2)
Inventories (427.4) 343.7  245.1 
Other current assets (25.1) 45.1  8.6 
A/P, accrued and other current liabilities, provisions and income taxes payable 909.5  (188.8) 87.4 
Working capital changes $ (112.1) $ (70.7) $ (61.1)

Cash provided by and used in operating activities:

In 2025, we generated $659.5 million of net cash from operating activities, primarily due to net earnings of $832.5 million and non-cash expenses
added back to net earnings, partially offset by working capital requirements of $112.1 million and non-cash recoveries (including favorable TRS FVAs of
$253.0 million). See "Operating Results — SBC expense and TRS FVAs" above for detail of TRS FVAs. Our working capital requirements in 2025 were
primarily driven by increases in A/R and inventory balances in 2025, the effects of which were partially offset by the increase in A/P balances in 2025. A/R
balances increased in 2025 primarily due to timing and volume of revenue and collections. Increase in inventory balances in 2025 reflected our business
growth (primarily in our CCS segment). A/P balances increased in 2025 primarily due to timing and volume of payments and purchases. Net cash from
operating activities for 2025 increased $185.6 million compared to 2024, primarily driven by an increase in cash earnings, partially offset by higher
working capital requirements.

Non-GAAP free cash flow:

Non-GAAP free cash flow is a non-GAAP financial measure without a standardized meaning and may not be comparable to similar measures
presented by other companies. We define non-GAAP free cash flow as cash provided by or used in operations less the purchase of property, plant and
equipment (net of proceeds from the sale of certain surplus assets, when applicable). Non-GAAP free cash flow does not represent residual cash flow
available to Celestica for discretionary expenditures. Management uses non-GAAP free cash flow as a measure, in addition to GAAP cash provided by or
used in operations (described above), to assess our operational cash flow performance. We believe non-GAAP free cash flow provides another level of
transparency to our ability to generate cash from normal business operations.
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A reconciliation of non-GAAP free cash flow to cash provided by operating activities measured under GAAP is set forth below (in millions):
Year ended December 31

2025 2024 2023
GAAP cash provided by operations $ 659.5  $ 473.9  $ 326.2 
Purchase of property, plant and equipment, net of sales proceeds (201.2) (168.0) (122.4)
Non-GAAP free cash flow $ 458.3  $ 305.9  $ 203.8 

Our non-GAAP free cash flow of $458.3 million for 2025 increased $152.4 million compared to 2024, primarily due to $185.6 million in higher
cash generated from operations (as described above), partially offset by a $33.2 million increase in cash flows used to purchase property, plant and
equipment, net of sales proceeds (as described below).

Our non-GAAP free cash flow of $305.9 million for 2024 increased $102.1 million compared to 2023, due to $147.7 million in higher cash
generated from operations, partially offset by a $45.6 million increase in cash flows used to purchase property, plant and equipment, net of sales proceeds
(as described below).

Cash used in and provided by investing activities:

Our capital expenditures for 2025 were $201.2 million (2024 — $170.9 million; 2023 — $125.1 million), primarily to enhance our manufacturing
capabilities in various geographies (including expansion of our Thailand, U.S. and Malaysia manufacturing facilities and our design centers), in support of
our growth in AI/ML and HPS programs. Most of the capital expenditures in 2025 and 2024 pertained to our CCS segment. In 2023, our capital
expenditures were split approximately evenly between our segments. See footnote (ii) to the "Additional Commitments" table below for information with
respect to commitments for capital expenditures as of December 31, 2025.

In April 2024, we completed the acquisition of NCS Global Services LLC for a purchase price of $39.6 million, including acquired cash of $3.5
million.

Cash used in and provided by financing activities:

Common Share repurchases:

    See "Summary of Key Operating Results and Financial Information" above for a table detailing Common Share repurchases during each of 2025, 2024
and 2023.

Financing and Finance Costs:

Credit Agreement

We are party to a credit agreement (Credit Facility) with Bank of America, N.A., as Administrative Agent, and the other lenders party thereto,
which as of the June 2024 Amendment, includes a term loan in the original principal amount of $250.0 million (Term A Loan), a term loan in the original
principal amount of $500.0 million (Term B Loan, and collectively with the Term A Loan, the Term Loans), and a $750.0 million revolving credit facility
(Revolver). Prior to the June 2024 Amendment, the Credit Facility included a term loan in the original principal amount of $350.0 million (Initial Term
Loan) and a term loan in the original principal amount of $365.0 million (Incremental Term Loan), the outstanding borrowings under each of which were
fully repaid with a substantial portion of the proceeds of the Term Loans, and commitments of $600.0 million under the Revolver.

The Term A Loan and the Revolver each mature in June 2029. The Term B Loan matures in June 2031. The Term A Loan and the Term B Loan
require quarterly principal repayments of $3.125 million and $1.250 million, respectively, and each of the Term Loans requires a lump sum repayment of
the remainder outstanding at maturity. We are also required to make annual prepayments of outstanding obligations under the Credit Facility (applied first
to the Term Loans, then to the Revolver, in the manner set forth in the Credit Facility) ranging from 0% — 50% (based on a defined leverage ratio) of
specified excess cash flow for the prior fiscal year. No prepayments based on excess cash flow were required in 2025, 2024, 2023, or will be required in
2026. In addition, prepayments of outstanding obligations under the Credit Facility (applied as described above)
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may also be required in the amount of specified net cash proceeds received above a specified annual threshold (including proceeds from the disposal of
certain assets). No prepayments based on net cash proceeds were required in 2025, 2024, 2023, or will be required in 2026. Any outstanding amounts under
the Revolver are due at maturity.

Activity under our Credit Facility for the periods indicated is set forth below (in millions):
Revolver

(excluding L/C) Term loans
Outstanding balances as of December 31, 2024 $ —  $ 741.2 
Amount borrowed in Q1 2025 310.0  — 
Amount repaid in Q1 2025 (160.0) (4.375)
Amount borrowed in Q2 2025 190.0  — 
Amount repaid in Q2 2025 (250.0) (4.375)
Amount repaid in Q3 2025 (90.0) (4.375)
Amount repaid in Q4 2025 —  (4.375)
Outstanding balances as of December 31, 2025 $ —  $ 723.7 

(1)    Represents scheduled quarterly principal repayments under the Term Loans.

Interest we paid under the Credit Facility (included in "net cash provided by operating activities"), including the impact of our interest rate swap
agreements (described below), was $42.4 million in 2025 (2024 — $44.6 million; 2023 — $45.3 million). Interest rates for outstanding borrowings under
the Credit Facility at December 31, 2025, are described under "Capital Resources" below. Any increase in prevailing interest rates, margins, or amounts
borrowed, would cause our interest expense to increase. Under the Credit Facility, we are required to pay a commitment fee on the unused portion of the
Revolver, which is calculated based on a defined consolidated leverage ratio and the daily balance outstanding. Commitment fees paid in 2025 were $2.3
million (2024 — $2.0 million; 2023 — $1.6 million). In 2025, we paid $0.2 million (2024 — $11.1 million; 2023 — $0.4 million) in connection with
security arrangements under, and/or the amendment of, our Credit Facility. We paid higher debt issuance costs in 2024 compared to 2025 and 2023 due to
the June 2024 Amendment.

See "Operating Results — Finance Costs" above for a description of Finance Costs incurred in 2025, 2024 and 2023.

Principal payments of finance leases:

During 2025, we paid $11.5 million (2024 — $9.7 million; 2023 — $9.9 million) in principal payment of finance leases.

Proceeds from partial TRS settlements and re-strike transactions:

In each of September 2023 and February 2024, we terminated a portion of the TRS Agreement by reducing the notional amount by 0.5 million
Common Shares and 1.25 million Common Shares, respectively, and received $5.0 million and $32.3 million from the counterparty, respectively, each of
which was recorded in cash provided by financing activities in our consolidated statements of cash flows.

The value of the TRS Agreement is determined by comparing the market price of our Common Shares to the fixed price paid by the counterparty
for such shares (Strike Price). In each of December 2025 and March 2025, we re-struck our TRS Agreement with a Strike Price of $288.87 per share and
$91.58 per share, respectively, and received $246.6 million and $98.6 million from the counterparty, respectively, each of which was recorded in cash
provided by financing activities in our consolidated statements of cash flows.

SBC cash settlements:

In 2025, we made a cash payment of $224.8 million (2024 — $84.6 million; 2023 — $7.7 million) for the withholding taxes in connection with
the SBC awards that vested during the year. In 2023, we also settled a portion of employee RSUs and PSUs that vested during the year with a cash payment
of $49.8 million.

(1)

(1)

(1)

(1)
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In October 2023, in connection with the termination of a service agreement with Onex Corporation (Onex), our then-controlling shareholder, for
the services of an Onex officer to serve as a director of Celestica, we paid Onex approximately $9.2 million in cash to settle Onex's then-outstanding DSUs.

Cash requirements:

Our working capital requirements can vary significantly from month-to-month due to a range of business factors, including the ramping of new
programs, expansion of our services and business operations, timing of purchases, higher levels of inventory for new programs and anticipated customer
demand, timing of payments and A/R collections, and customer forecasting variations. The international scope of our operations may also create working
capital requirements in certain countries while other countries generate cash in excess of working capital needs. Moving cash between countries on a short-
term basis to fund working capital is not always expedient due to local currency regulations, tax considerations, and other factors. As a result, we make
intra-quarter borrowings and repayments under the Revolver (Intra-Quarter B/Rs) (see "Financing and Finance Costs — Credit Agreement" above for Intra-
Quarter B/Rs we made in 2025), sell A/R through our A/R sales program, and/or participate in available customer SFPs when deemed necessary or
desirable to effectively manage our short-term liquidity and working capital requirements. The timing and the amounts we borrow or repay under these
facilities can vary significantly from month-to-month depending upon our cash requirements. As our operating activities provided funding for a substantial
portion of our working capital needs, we sold fewer A/R under our A/R sales program and customer SFPs in each of 2025 and 2024 compared to 2023. See
"Capital Resources" below for a description of our A/R sales program and SFPs.

Based on our current cash flow budgets and forecasts of our short-term and long-term liquidity needs, we continue to believe that our current and
projected sources of liquidity will be sufficient to fund our anticipated liquidity needs for the next twelve months and beyond. Specifically, we believe that
cash flow from operating activities, together with cash on hand, availability under the Revolver ($739.2 million at December 31, 2025), potential
availability under uncommitted intraday and overnight bank overdraft facilities, and cash from accepted sales of A/R, will be sufficient to fund our
anticipated working capital needs, planned capital spending, contractual obligations and other cash requirements (including any required SBC share
repurchases and SBC cash settlements, debt repayments and Finance Costs). See "Capital Resources" below. Notwithstanding the foregoing, although we
anticipate that we will be able to repay or refinance outstanding obligations under our Credit Facility when they mature, there can be no assurance we will
be able to do so, or that the terms of any refinancing will be favorable. In addition, we may require additional capital in the future to fund capital
expenditures, acquisitions, strategic transactions or other investments. We will continue to assess our liquidity position and potential sources of
supplemental liquidity in view of our objectives, operating performance, economic and capital market conditions and other relevant circumstances. Our
operating performance may also be affected by matters discussed under the Risk Factors section of this Annual Report, of which this MD&A forms a part.
These risks and uncertainties may adversely affect our long-term liquidity.

Contractual Obligations:

At December 31, 2025, we had known contractual obligations that require future payments as follows (in millions):
Total 2026 2027 2028 2029 2030 Thereafter

Borrowings under Credit Facility $ 723.7  $ 17.5  $ 17.5  $ 17.5  $ 198.7  $ 5.0  $ 467.5 
Lease obligations 242.1  52.3  41.0  32.7  28.9  28.0  59.2 
Pension and non-pension post-employment plan
estimated contributions 21.8  21.8  —  —  —  —  — 

Binding purchase order obligations 9,782.0  9,495.3  273.1  10.2  3.4  —  — 
Purchase obligations under IT support 
   agreements 92.8  31.8  24.7  16.2  8.4  7.1  4.6 
Total $ 10,862.4  $ 9,618.7  $ 356.3  $ 76.6  $ 239.4  $ 40.1  $ 531.3 

(i)    Represents annual repayment of the Term Loans, as well as principal repayment obligations at maturity (June 2029 for borrowings under the Term A Loan and June
2031 for the Term B Loan), based on amounts outstanding at December 31, 2025, but excludes related interest and fees. See "Liquidity — Cash used in and
provided by financing activities — Financing and Finance Costs" above for maturity dates, prepayment obligations, and annual interest and commitment fees paid
under the Credit Facility in 2023 to 2025. See "Capital Resources" below and note 11 to our 2025 AFS for a description of the Credit Facility, including amounts
outstanding thereunder, and applicable interest rates, commitment fee rates and margins. No mandatory principal prepayments of the Term Loans based on
specified excess cash flow or net cash proceeds will be required in 2026, but we are currently unable to determine whether any such prepayments will be required
thereafter. Payment defaults under the Credit Facility will incur interest

(i)

(ii)

(iii)

(iv)

(v)
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on unpaid amounts at an annual rate equal to the sum of (i) 2%, plus (ii) the rate per annum otherwise applicable to such unpaid amounts, or if no rate is specified
or available, the rate per annum applicable to Base Rate revolving loans. If an event of default occurs and is continuing (and is not waived), the Administrative
Agent may declare all amounts under the Credit Facility to be immediately due and payable, and may cancel the lenders' commitments to make further advances
thereunder.

(ii)       Consists of lease payments associated with lease liabilities recognized on our consolidated balance sheet at December 31, 2025, and excludes $132.3 million of
payments related to leases signed but not yet commenced at December 31, 2025. See note 7 to our 2025 AFS.

(iii)    The funding requirement for 2026 was based on our latest actuarial valuations. See note 16 to our 2025 AFS. A significant deterioration in the asset values or asset
returns could lead to higher than expected future contributions. Adjustments to actuarial valuation measurements may also result in higher future cash
contributions. We fund our pension and non-pension post-employment plan contributions from cash on hand. Although we have defined benefit plans that are
currently in a net unfunded position, we do not expect our pension obligations will have a material adverse impact on our future results of operations, cash flows
or liquidity.

(iv)    Consists of anticipated payments for purchase obligations recognized on our consolidated balance sheet at December 31, 2025 ($1,866.1 million recorded in A/P and
$1,155.7 million recorded in accrued and other current liabilities and provisions, both included in the amount for 2026) and $6,760.2 million in outstanding
purchase orders not recognized on our consolidated balance sheet at December 31, 2025, as the related services or purchases were not rendered or received (as
applicable) at December 31, 2025. A substantial portion of these purchase orders are for standard inventory items which we have procured for specific customers
based on their purchase orders or forecasts, under which such customers have contractually assumed liability for such material, if not consumed. In some cases, we
have cash deposits from customers to help mitigate our exposure in connection with acquired inventory.

(v)    This table excludes $41.2 million of long-term deferred income tax liabilities and $65.6 million of other non-current liabilities and provisions primarily pertaining to
warranties, as we are unable to reliably estimate the timing of any future payments related thereto. However, long-term liabilities included on our consolidated
balance sheet at December 31, 2025 include these items. In addition, at December 31, 2025, our interest rate swap agreements require us to pay a fixed rate of
interest with respect to an aggregate of $350.0 million outstanding under the Term Loans. These payments, however, are partially offset by related interest we
receive, based on the variable interest rates swapped. As the offsets are not determinable and vary from quarter to quarter, this table also excludes the interest
payments on our interest rate swap agreements. Further, we are party to the TRS Agreement to manage our cash flow requirements and exposure to fluctuations in
the price of our Common Shares in connection with the settlement of certain outstanding equity awards under our SBC plans. Under the TRS Agreement, the
counterparty is obligated to make a payment to us upon its termination (in whole or in part) or expiration (Settlement) based on the increase (if any) in the value of
the TRS Agreement over the agreement's term, in exchange for periodic payments made by us based on Secured Overnight Financing Rate (SOFR) plus a
specified margin. Similarly, if the value of the TRS Agreement decreases over the term of such agreement, we are obligated to pay the counterparty the amount of
such decrease upon Settlement. As the interest payments will vary from period to period and the value of our Common Shares upon further Settlement cannot be
determined at this time, this table also excludes the interest and or other payments that may be payable by us with respect to the TRS Agreement. See "Cash used
in and provided by financing activities — Proceeds from partial TRS settlement and re-strike transactions" above for a description of partial TRS settlements and
re-strike transactions.

Additional Commitments:    

    At December 31, 2025, we had additional commitments that expire as follows (in millions):
Total 2026 2027 2028 2029 2030 Thereafter

Foreign currency forward contracts and swaps notional
amounts $ 874.6  $ 874.6  $ —  $ —  $ —  $ —  $ — 

L/Cs, letters of guarantee and surety bonds 48.9  18.3  0.6  0.8  10.8  0.7  17.7 
Capital expenditures 257.7  257.7  —  —  —  —  — 
Total $ 1,181.2  $ 1,150.6  $ 0.6  $ 0.8  $ 10.8  $ 0.7  $ 17.7 

(i)        Includes $10.8 million in L/Cs issued under our Revolver, which matures in June 2029. See "Liquidity — Cash used in and provided by financing activities —
Financing and Finance Costs" above for the maturity dates of obligations under the Credit Facility.

(ii)    Based on our current plans, we anticipate capital spending for 2026 to be approximately 6% of currently anticipated revenue, and expect to fund these expenditures
from cash generated from operations. Our intended 2026 capital spending reflects alignment of our global footprint with a multi-year capacity road maps of our
key customers in support of their large-scale investments in data center infrastructure and AI capabilities. These capital expenditures include a combination of
capacity additions and upgrades to manufacturing capabilities with expanded power availability, as well as additions of new design centers. See note 20 to our
2025 AFS.

(i)

(ii)
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Cash outlays for our contractual obligations and commitments identified in the tables above are expected to be funded from cash on hand, cash
generated from operations and through the financing arrangements described below under "Capital Resources."

Financing Arrangements:

See "Liquidity — Cash used in and provided by financing activities — Financing and Finance Costs" above for maturity dates, prepayment
obligations, and annual interest and commitment fees paid under the Credit Facility, as well as a description of Intra-Quarter B/Rs. Interest rates applicable
to borrowings under the Credit Facility are described under "Capital Resources" below.

We do not believe that the aggregate amounts outstanding under our Credit Facility as at December 31, 2025 ($723.7 million under the Term
Loans, and $10.8 million in ordinary course L/Cs), had or will have a material adverse impact on our liquidity, our results of operations or financial
condition. In addition, we do not believe that Intra-Quarter B/Rs have had (or future Intra-Quarter B/Rs will have) a material adverse impact on our
liquidity, results of operations or financial condition. See "Capital Resources" below for a description of our available sources of liquidity.

    However, our current outstanding indebtedness, and the mandatory prepayment provisions of the Credit Facility (described above), require us to use a
portion of our cash flow to service such debt, and may reduce our ability to fund future acquisitions and/or capital expenditures; limit our ability to obtain
additional financing for future investments, working capital, or other corporate purposes; limit our ability to refinance our indebtedness on terms acceptable
to us or at all; limit our flexibility to plan for and adjust to changing business and market conditions; increase our vulnerability to general adverse economic
and industry conditions; and/or reduce our debt agency ratings. Existing or increased third-party indebtedness could have a variety of other adverse effects,
including: (i) default and foreclosure on our assets if refinancing is unavailable on acceptable terms and we have insufficient funds to repay the debt
obligations when due; and (ii) acceleration of such indebtedness or cross-defaults if we breach applicable financial or other covenants and such breaches
are not waived.

       The Credit Facility contains restrictive covenants that limit our ability to engage in specified types of transactions, and limit share repurchases for
cancellation if our consolidated secured leverage ratio (as defined in such facility) exceeds a specified amount, as well as specified financial covenants (See
"Capital Resources" below). Our A/R sales program requires us to comply with certain covenants, including those relating to the fulfillment of payment
obligations and restrictions on the sale, assignment or creation of liens, with respect to A/R sold under this agreement. See "Capital Resources" below for a
description of our A/R sales program and customer SFPs.

We currently are and expect to remain in compliance with our Credit Facility covenants and A/R sales program covenants. However, our ability to
maintain compliance with applicable covenants will depend on our ongoing financial and operating performance, which, in turn, may be impacted by
economic conditions and financial, market, and competitive factors, many of which are beyond our control. A breach of any such covenants could result in
a default under the instruments governing our indebtedness.

We expect to fund our Finance Costs with cash on hand.

TRS:

We are party to the TRS Agreement with a third-party bank to manage our cash flow requirements and exposure to fluctuations in the price of our
Common Shares in connection with the settlement of certain outstanding equity awards under our SBC plans. The TRS Agreement provides for automatic
annual one-year extensions (subject to specified conditions), and may be terminated by either party (in whole or in part) at any time. The value of the TRS
Agreement is determined by comparing the market price of our Common Shares to the Strike Price. The counterparty under the TRS Agreement is
obligated to make a payment to us upon Settlement based on the increase (if any) in the value of the TRS Agreement over the TRS Agreement’s term, in
exchange for periodic payments made by us based on SOFR plus a specified margin applied to the Equity Notional Amount (defined in the TRS Agreement
as an amount equal to the product of (i) the number of Common Shares then subject to the TRS Agreement (notional quantity) multiplied by (ii) the Strike
Price in effect). Similarly, if the value of the TRS Agreement decreases over the term of the TRS Agreement, we are obligated to pay the counterparty the
amount of such decrease upon Settlement. The TRS Agreement does not qualify for hedge accounting.
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In each of September 2023 and February 2024, we terminated a portion of the TRS Agreement by reducing the notional amount by 0.5 million
Common Shares and 1.25  million Common Shares, respectively, and received $5.0 million and $32.3 million from the counterparty, respectively. At
December 31, 2025, our TRS Agreement had a notional quantity of 1.25 million Common Shares (December 31, 2024 — 1.25 million Common Shares). In
each of December 2025 and March 2025, we re-struck our TRS Agreement with a Strike Price of $288.87 per share and $91.58 per share, respectively, and
received $246.6 million and $98.6 million from the counterparty, respectively.

As the interest payments under the TRS Agreement will vary from period to period and the value of our Common Shares upon further Settlement
cannot be ascertained in advance, we cannot determine future interest and/or other payments that may be payable by (or to) us with respect to our TRS
Agreement. We expect to fund required payments under our TRS Agreement from cash on hand.

Repatriations:

At December  31, 2025, approximately 80% of our cash and cash equivalents were held by foreign subsidiaries outside of Canada. We have
repatriated and expect to continue repatriating funds from our foreign subsidiaries. Repatriation of certain foreign funds could result in additional tax
liabilities under current tax laws. We have recorded tax liabilities in our consolidated financial statements for the anticipated repatriations in the foreseeable
future.

Capital Expenditures:

Our capital spending varies each period based on, among other things, the timing of new business wins and forecasted sales levels. See footnote
(ii) to the "Additional Commitments" table above for a description of anticipated capital expenditures for 2026. We expect to fund these expenditures from
cash generated from operations.

Common Share Repurchases and SBC settlements:

    We have funded and intend to continue to fund our Common Share repurchases (for cancellation under our NCIBs and to satisfy delivery obligations
under SBC plans) and SBC cash settlements from cash on hand, borrowings under the Revolver, or a combination thereof. The timing of, and the amounts
paid for, such repurchases and settlements can vary from period to period. See "Summary of Key Operating Results and Financial Information" above.

Lease Obligations:

At December  31, 2025, we recognized a total of $197.2  million of finance lease and operating lease obligations (December  31, 2024 —
$196.8 million). Also see footnote (ii) to the "Contractual Obligations" table above. All lease obligations are expected to be funded with cash on hand and
through the financing arrangements described below under "Capital Resources."

Litigation and contingencies:

In the normal course of our operations, we may be subject to litigation, investigations and other claims, including legal, regulatory and tax
proceedings. Management believes that adequate provisions have been recorded where required. Although it is not always possible to estimate the extent of
potential costs, if any, management believes that the ultimate resolution of all such currently pending matters will not have a material adverse impact on our
financial performance, financial position or liquidity. See "Operating Results — Income taxes and tax contingencies" above for a description of the ongoing
Romanian income and value-added tax matter and Thailand tax matters.

We provide routine indemnifications, the terms of which range in duration and scope, and often are not explicitly defined, including for third-party
intellectual property infringement, certain negligence claims, and for our directors and officers. The maximum potential liability from these
indemnifications cannot be reasonably estimated. In some cases, we have recourse against other parties or insurance to mitigate our risk of loss from these
indemnifications. Historically, we have not made significant payments relating to these types of indemnifications.
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Capital Resources

Our capital resources consist of cash provided by operating activities, access to the Revolver, uncommitted intraday and overnight bank overdraft
facilities, an uncommitted A/R sales program, uncommitted SFPs, and our ability to issue debt or equity securities. We regularly review our borrowing
capacity and make adjustments, as permitted, for changes in economic conditions and changes in our requirements. We centrally manage our funding and
treasury activities in accordance with corporate policies, and our main objectives are to ensure appropriate levels of liquidity, to have funds available for
working capital or other investments we determine are required to grow our business, to comply with debt covenants, to maintain adequate levels of
insurance, and to balance our exposures to market risks.

At December 31, 2025, we had cash and cash equivalents of $595.6 million (December 31, 2024 — $423.3 million), the majority of which was
denominated in U.S. dollars. We also held cash and cash equivalents in the following currencies: British pound sterling, Brazilian real, Canadian dollar,
Chinese renminbi, Czech koruna, Euro, Hong Kong dollar, Indian rupee, Indonesian rupiah, Japanese yen, Korean won, Lao kip, Malaysian ringgit,
Mexican peso, Philippine peso, Romanian leu, Singapore dollar, Taiwan dollar, and Thai baht. Our cash and cash equivalents are subject to intra-quarter
swings, generally related to the timing of A/R collections, inventory purchases and payments, and other capital uses.

As of December  31, 2025, an aggregate of $723.7 million was outstanding under the Term Loans, and other than ordinary course L/Cs, no
amounts were outstanding under the Revolver (December 31, 2024 — $741.2 million outstanding under our Term Loans, and other than ordinary course
L/Cs, no amounts outstanding under the Revolver). See "Liquidity — Cash used in and provided by financing activities — Financing and Finance Costs"
above for a discussion of amounts borrowed and repaid under our Credit Facility during 2025. Except under specified circumstances, and subject to the
payment of breakage costs (if any), we are generally permitted to make voluntary prepayments of outstanding amounts under the Revolver and Term Loans
without any other premium or penalty. Repaid amounts on the Term Loans may not be re-borrowed. Repaid amounts on the Revolver may be re-borrowed.
At December 31, 2025, we had $739.2 million available under the Revolver for future borrowings, reflecting outstanding L/Cs issued under the Revolver
(December 31, 2024 — $738.9 million of availability).

The Credit Facility has an accordion feature that allows us to increase the Term Loans and/or commitments under the Revolver by $200.0 million,
plus an unlimited amount to the extent that a defined leverage ratio on a pro forma basis does not exceed specified limits, in each case on an uncommitted
basis and subject to the satisfaction of certain terms and conditions. The Revolver also includes a $50.0 million sub-limit for swing-line loans, providing for
short-term borrowings up to a maximum of ten business days, and a $150.0 million sub-limit for L/Cs, in each case subject to the overall Revolver credit
limit. The Revolver permits us and certain designated subsidiaries to borrow funds (subject to specified conditions) for general corporate purposes,
including for capital expenditures, certain acquisitions, and working capital needs.

Borrowings under the Revolver bear interest, depending on the currency of the borrowing and our election for such currency, at: (i) term SOFR
(Term SOFR) plus 0.1% (Adjusted Term SOFR), (ii) Base Rate, (iii) Canadian Prime, (iv) an Alternative Currency Daily Rate, or (v) an Alternative
Currency Term Rate plus a specified margin (each as defined in the Credit Facility). The margin for borrowings under the Revolver ranges from 1.50% to
2.25% for Adjusted Term SOFR, Alternative Currency Daily Rate or Alternative Currency Term Rate borrowings, and from 0.50% to 1.25% for Base Rate
and Canadian Prime borrowings, in each case depending on the rate we select and a defined net leverage ratio. Commitment fees range from 0.30% to
0.45%, depending on our defined net leverage ratio. Outstanding amounts under the Term A Loan bear interest at Adjusted Term SOFR or Base Rate, plus
a margin ranging from 1.50% — 2.25% for Adjusted Term SOFR borrowings and from 0.50% — 1.25% for Base Rate borrowings, in each case depending
on the rate we select and our defined net leverage ratio. Outstanding amounts under the Term B Loan bear interest at Term SOFR plus 1.75% or the Base
Rate plus 0.75%, depending on the rate we select. At December 31, 2025, outstanding amounts under the Term A Loan bore interest at Adjusted Term
SOFR plus 1.75%; outstanding amounts under the Term B Loan bore interest at Term SOFR plus 1.75%; and no amounts were outstanding under the
Revolver.

In order to partially hedge against our exposure to interest rate variability on our Term Loans, we are party to various agreements with third-party
banks to swap the variable interest rate with a fixed rate of interest. At December 31, 2025, associated with the Term A Loan, we had: (i) interest rate swaps
with $80.0 million notional amount (entered in March 2025) expiring in June 2027; (ii) interest rate swaps with $40.0 million notional amount (entered in
September 2025) expiring in June 2029; and (iii) interest rate swaps with $80.0 million notional amount (entered in March and September 2025)
commencing June 2027 and expiring in June 2029. At December 31, 2025, associated with the Term B Loan, we had: (i) interest rate swaps with $230.0
million notional amount (entered in March and September 2025) expiring in June 2027; and (ii) interest rate swaps
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with $230.0 million notional amount (entered in March and September 2025) commencing in June 2027 and expiring in June 2029.

At December 31, 2025, the interest rate risk related to $373.7 million of borrowings under the Credit Facility was unhedged (December 31, 2024
— $411.2 million), consisting entirely of unhedged amounts outstanding under the Term Loans. A one-percentage point increase in applicable interest rates
would increase interest expense, based on outstanding borrowings under the Credit Facility at December 31, 2025, and including the impact of our interest
rate swap agreements, by $3.7 million annually. See note 18 to our 2025 AFS for further information regarding our interest rate swap agreements.

We are required to comply with certain restrictive covenants under the Credit Facility, including those relating to the incurrence of certain indebtedness, the
existence of certain liens, the sale of certain assets, specified investments and payments, sale and leaseback transactions, and certain financial covenants
relating to a defined interest coverage ratio and leverage ratio that are tested on a quarterly basis. Both at December 31, 2025 and at December 31, 2024, we
were in compliance with all restrictive and financial covenants under the Credit Facility. Our Credit Facility also limits share repurchases for cancellation if
our consolidated secured leverage ratio (as defined in such facility) exceeds a specified amount (Repurchase Restriction). The Repurchase Restriction did
not prohibit Common Share purchases during 2023 to 2025 or at December 31, 2025. The obligations under the Credit Facility are guaranteed by us and
certain specified subsidiaries. Subject to specified exemptions and limitations, all assets of the guarantors are pledged as security for the obligations under
the Credit Facility. The Credit Facility contains customary events of default. If an event of default occurs and is continuing (and is not waived), the
Administrative Agent may declare all amounts outstanding under the Credit Facility to be immediately due and payable and may cancel the lenders'
commitments to make further advances thereunder. In the event of a payment or other specified defaults, outstanding obligations accrue interest at a
specified default rate.    

At December 31, 2025, we had $10.8 million outstanding in L/Cs under the Revolver (December 31, 2024 — $11.1 million). We also arrange
bank guarantees and surety bonds outside of the Revolver. At December 31, 2025, we had $38.1 million of bank guarantees and surety bonds outstanding
(December 31, 2024 — $23.0 million).

At December  31, 2025, we also had a total of $198.5 million in uncommitted bank overdraft facilities available for intraday and overnight
operating requirements (December 31, 2024 — $198.5 million). There were no amounts outstanding under these overdraft facilities at December 31, 2025
or December 31, 2024.

We are party to an agreement with a third-party bank to sell up to $450.0 million in A/R on an uncommitted, revolving basis, subject to pre-
determined limits by customer. This agreement provides for automatic annual one-year extensions. This agreement may be terminated at any time by the
bank or by us upon three months' prior notice, or by the bank upon specified defaults. We are required to comply with certain covenants, including those
relating to the fulfillment of payment obligations and restrictions on the sale, assignment or creation of liens, with respect to A/R sold under this agreement.
At December 31, 2025 and at December 31, 2024, we were in compliance with these covenants. We also participate in customer SFPs, pursuant to which
we sell A/R from the relevant customer to third-party banks on an uncommitted basis to receive earlier payment. The SFPs have indefinite terms and may
be terminated at any time by the customer or by us upon specified prior notice. A/R are sold under these arrangements net of discount charges. As our A/R
sales program and the SFPs are on an uncommitted basis, there can be no assurance that any of the banks will purchase any of the A/R we intend to sell to
them thereunder. However, as the A/R that we offer to sell under these programs are largely from customers we deem to be creditworthy, we believe that
such offers will continue to be accepted. Both at December 31, 2025 and at December 31, 2024, there was no outstanding utilization under our A/R sales
program and under our SFPs. During 2025, we sold an aggregate of approximately $122 million under our A/R sales program and customer SFPs (2024 —
approximately $182 million; 2023 — approximately $1,959 million). At December 31, 2025, we participated in three customer SFPs (one CCS segment
customer and two ATS segment customers). In early February 2026, we terminated the SFP with our CCS segment customer. We vary the amounts we offer
to sell under our A/R sales program and customer SFPs depending on our short-term ordinary course cash requirements.

    The timing and the amounts we borrow and repay under our Revolver (including Intra-Quarter B/Rs) and overdraft facilities, or sell under the SFPs or
our A/R sales program, can vary significantly from month-to-month depending on our working capital and other cash requirements. See "Operating Results
— Finance Costs" and "Liquidity — Cash used in and provided by financing activities — Financing and Finance Costs" and "Liquidity — Cash
requirements — Financing Arrangements" above.
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    Our strategy on capital risk management has not changed significantly since the end of 2024. While some of our international operations are subject to
government restrictions on the flow of capital into and out of their jurisdictions, these restrictions have not had a material impact on our operations or
cash flows.

See Item 7A, Quantitative and Qualitative Disclosures About Market Risk for description of our financial risks.

Outstanding Share Data

At February 19, 2026, we had 114,967,854 outstanding Common Shares. As of such date, we also had 38,629 outstanding stock options, 611,562
outstanding RSUs, 782,929 outstanding PSUs assuming vesting of 100% of the target amount granted (PSUs that will vest range from 0% to 200% of the
target amount granted), and 444,563 outstanding DSUs; each vested option or unit entitling the holder thereof to receive one Common Shares (or in certain
cases, cash) pursuant to the terms thereof, subject to certain time or performance-based vesting conditions.

Unaudited Quarterly Financial Highlights

Q4 2025 compared to Q4 2024:

    Total revenue for Q4 2025 of $3,654.9 million increased $1,109.2 million or 44% compared to Q4 2024. ATS segment revenue in Q4 2025 decreased by
$10.7 million (1%) compared to Q4 2024, driven by the discontinuation of the margin dilutive program in our A&D business and lower volumes in our
Capital Equipment business, largely offset by increased demand in the other ATS businesses. CCS segment revenue increased $1,119.9 million (64%) in
Q4 2025 compared to Q4 2024. Communications end market revenue increased $934.6 million (79%), driven by the strong demand and program ramps in
our networking switch business. Enterprise end market revenue increased $185.3 million (33%), primarily due to the acceleration of the next-generation
AI/ML compute program with one of our hyperscaler customers. HPS revenue for Q4 2025 of approximately $1.4 billion increased 72% compared to Q4
2024, driven by ramping volumes in our networking switch programs with multiple hyperscaler customers. Gross profit for Q4 2025 increased by
$135.9 million (46%) compared to Q4 2024, primarily due to higher revenue in Q4 2025. Gross margin increased from 11.7% in Q4 2024 to 11.8% in Q4
2025, primarily due to higher volumes and strong productivity. CCS segment income for Q4 2025 of $240.2 million increased $103.6 million from Q4
2024 due to increase in CCS segment revenue. CCS segment margin increased from 7.9% in Q4 2024 to 8.4% in Q4 2025, driven by improved operating
leverage. ATS segment income for Q4 2025 of $42.1 million increased by $5.1 million from Q4 2024 and ATS segment margin increased from 4.6% in Q4
2024 to 5.3% in Q4 2025, primarily driven by improved profitability in our A&D business, aided by the discontinuation of the margin dilutive program.
Net earnings for Q4 2025 of $267.5 million increased by $115.8 million compared to net earnings of $151.7 million for Q4 2024, primarily due to the
$135.9 million in higher gross profit, partially offset by $12.5 million in higher SG&A. SG&A in Q4 2025 increased compared to Q4 2024, mainly due to
higher variable compensation and foreign exchange losses.

Q4 2025 compared to Q3 2025:

    Total revenue for Q4 2025 of $3,654.9 million increased $460.9 million or 14% compared to Q3 2025. ATS segment revenue in Q4 2025 increased by
$14.1  million (2%) compared to Q3 2025, primarily driven by increased demand in most of our ATS businesses. CCS segment revenue increased
$446.8 million (19%) in Q4 2025 compared to Q3 2025. Communications end market revenue increased $171.7 million (9%) sequentially, driven by the
strong demand and program ramps in our networking switch business. Enterprise end market revenue increased $275.1 million (59%) sequentially, driven
by the acceleration of the next-generation AI/ML compute program with a hyperscaler customer. Gross profit for Q4 2025 increased sequentially by
$17.0 million (4%) primarily due to higher revenue in Q4 2025. Gross margin decreased from 13.0% in Q3 2025 to 11.8% in Q4 2025, primarily due to
unfavorable mix, as well as lower favorable TRS FVAs recorded in cost of sales in Q4 2025 ($27.7 million gain in Q4 2025, compared to $48.5 million
gain in Q3 2025). CCS segment income for Q4 2025 of $240.2 million increased $40.8 million from Q3 2025 due to sequential increase in CCS segment
revenue. CCS segment margin increased from 8.3% in Q3 2025 to 8.4% in Q4 2025. ATS segment income for Q4 2025 of $42.1 million decreased by
$0.7 million from Q3 2025. ATS segment margin decreased from 5.5% in Q3 2025 to 5.3% in Q4 2025. Net earnings for Q4 2025 of $267.5 million
decreased $0.3 million compared to net earnings of $267.8 million for Q3 2025, primarily due to $31.7 million in higher SG&A expense, largely offset by
$17.0 million in higher gross profit and $9.3 million in lower income tax expense. SG&A in Q4 2025 increased from Q3 2025 primarily due to lower
favorable TRS FVAs recorded in SG&A in Q4 2025 ($33.7 million gain in Q4 2025, compared to $64.8 million gain in Q3 2025). Income tax expense in
Q4 2025 decreased from Q3 2025 primarily due to a valuation allowance release, partially offset by accruals for tax uncertainties.
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Summary of Selected Q4 2025 Results:     

Q4 2025 Actual Q4 2025 Guidance
Revenue (in billions) $3.655 $3.325 to $3.575
GAAP earnings from operations as a % of revenue 8.6% N/A
GAAP EPS $2.31 N/A

Adjusted operating margin (non-GAAP)* 7.7%
7.6% at the mid-point of our

revenue and adjusted

EPS (non-GAAP) guidance ranges

Adjusted EPS (non-GAAP)* $1.89 $1.65 to $1.81

*    See "Non-GAAP Financial Measures" below.

    GAAP EPS for Q4 2025 included an aggregate charge of $0.25 per share (pre-tax) for employee SBC expense, amortization of intangible assets (excluding computer
software), and restructuring charges. See "Operating Results" above and "Non-GAAP Financial Measures" below for per-item charges. This aggregate charge was within
our previously communicated Q4 2025 anticipated range of between $0.23 to $0.29 per share (pre-tax) for these items. GAAP EPS for Q4 2025 also included $0.53 per
share (pre-tax) positive impact attributable to TRS FVAs.

For Q4 2025, our revenue exceeded the high end of our guidance range due to higher than anticipated customer demand, particularly in our CCS
segment. Our non-GAAP adjusted operating margin for Q4 2025 exceeded the mid-point of our revenue and non-GAAP adjusted EPS guidance ranges and
our Q4 2025 adjusted EPS exceeded the high end of our guidance range, primarily driven by stronger than anticipated operating leverage in our CCS
segment. Our GAAP effective tax rate for Q4 2025 was 11%. Our adjusted effective tax rate (non-GAAP) for Q4 2025 was 19%, lower than our anticipated
estimate of approximately 20%, primarily due to a valuation allowance release, which was largely offset by accruals for tax uncertainties and jurisdictional
profit mix.

Non-GAAP Financial Measures:

Management uses non-GAAP financial measures (including ratios based on GAAP financial measures) described herein to (i) assess operating
performance, financial leverage and the effective use and allocation of resources, (ii) provide more normalized period-to-period comparisons of operating
results, (iii) enhance investors' understanding of the core operating results of our business, and (iv) set management incentive targets. We believe the non-
GAAP financial measures enable investors to evaluate and compare our results from operations by excluding specific items that we do not consider to be
reflective of our core operations, to evaluate cash resources that we generate from our business each period, to analyze operating results using the same
measures our chief operating decision maker uses to measure performance, and to help compare our results with those of our competitors. In addition,
management believes that the use of adjusted tax expense and adjusted effective tax rate provides additional transparency into the tax effects of our core
operations, and are useful to management and investors for historical comparisons and forecasting. These non-GAAP financial measures reflect
management’s belief that the excluded items are not indicative of our core operations.

Non-GAAP financial measures do not have any standardized meaning prescribed by GAAP and therefore may not be directly comparable to
similar measures presented by other companies.

Non-GAAP financial measures are not measures of performance under GAAP and should not be considered in isolation or as a substitute for any
GAAP financial measure. Reconciliations of the non-GAAP financial measures to the most directly comparable GAAP financial measures are below.

        The following non-GAAP financial measures are included in this MD&A: adjusted gross profit, adjusted SG&A, adjusted operating earnings (or
adjusted EBIAT), adjusted net earnings, and each of the foregoing measures as a percentage of revenue, adjusted EPS, adjusted ROIC, free cash flow,
adjusted tax expense and adjusted effective tax rate.

Our non-GAAP financial measures are calculated by making the following adjustments as applicable to our GAAP financial measures:

(1)

(1)
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Employee SBC expense, which represents the estimated fair value of stock options, RSUs and PSUs granted to employees, is excluded because
grant activities vary significantly from quarter-to-quarter in both quantity and fair value. We believe excluding this expense allows us to compare core
operating results with those of our competitors, who also generally exclude employee SBC expense in assessing operating performance, and may have
different granting patterns, equity awards and valuation assumptions.

Total return swap fair value adjustments (TRS FVAs) represent mark-to-market adjustments to our TRS Agreement, as the TRS Agreement is re-
measured at fair value at each quarter end. We exclude the impact of these non-cash fair value adjustments (which reflect fluctuations in the market price of
our Common Shares recorded in cost of sales and SG&A) from period to period as such fluctuations do not represent our ongoing operating performance.
In addition, we believe that excluding these non-cash adjustments permits a helpful comparison of our core operating results to our competitors.

Transitional hedge reclassifications and adjustments related to foreign currency forward contracts (FCC Transitional ADJ) were specifically
driven by our transition from IFRS to GAAP. For the purpose of determining our non-GAAP measures, FCC Transitional ADJ were made to cost of sales
and SG&A. Our foreign currency forward contracts that we entered prior to 2024 were accounted for as either cash flow hedges (qualified for hedge
accounting) or economic hedges under IFRS. However, those contracts were not accounted for as such under GAAP until January 1, 2024, resulting in FCC
Transitional ADJ. Had we been able to designate those foreign currency forward contracts under GAAP from their inception, they would have qualified as
cash flow or economic hedges under GAAP, and no FCC Transitional ADJ would have been required under GAAP. FCC Transitional ADJ do not reflect
the on-going operational impacts of our hedging activities and are excluded in assessing operating performance.

Amortization of intangible assets (excluding computer software) consist of non-cash charges for intangible assets that are impacted by the timing
and magnitude of acquired businesses. Amortization of intangible assets varies among our competitors, and we believe that excluding these charges permits
a helpful comparison of core operating results to our competitors who also generally exclude amortization charges in assessing operating performance.

Restructuring and Other Charges (Recoveries) consist of, when applicable: Restructuring Charges (Recoveries) (defined below); Transition Costs
(Recoveries) (defined below); consulting, transaction and integration costs related to potential and completed acquisitions; legal settlements (recoveries);
and, where applicable, related costs pertaining to our transition as a U.S. domestic filer. We exclude these charges and recoveries because we believe that
they are not directly related to ongoing operating results and do not reflect our expected future operating expenses after completion of the relevant actions.
Our competitors may record similar items at different times, and we believe these exclusions permit a helpful comparison of our core operating results with
those of our competitors who also generally exclude these items in assessing operating performance.

Restructuring Charges (Recoveries), consist of costs or recoveries relating to: employee severance, site closings and consolidations, accelerated
depreciation of owned and leased property and equipment which are no longer used and are held for sale, and reductions in infrastructure.

Transition Costs (Recoveries) consist of costs and recoveries in connection with: (i) the transfer of manufacturing lines from closed sites to other
sites within our global network; (ii) the sale of real properties unrelated to restructuring actions; and (iii) specified charges or recoveries related to the
Purchaser Lease. Transition Costs consist of direct relocation and duplicate costs (such as rent expense, utility costs, depreciation charges, and personnel
costs) incurred during the transition periods, as well as cease-use and other costs incurred in connection with idle or vacated portions of the relevant
premises that we would not have incurred but for these relocations, transfers and dispositions. As part of our 2019 Toronto real property sale, we entered
into the Purchaser Lease for our then-anticipated headquarters. In November 2022, we extended the lease (on a long-term basis) on our current corporate
headquarters due to several Purchaser Lease commencement date delays. In Q3 2023 and Q2 2025, we executed sublease agreements for the leased space
under the Purchaser Lease. We record charges related to the sublet of the Purchaser Lease (which commenced in June 2024) as Transition Costs. We
believe that excluding Transition Costs and Recoveries permits a helpful comparison of our core operating results from period-to-period, as they do not
reflect our ongoing operations once these specified events are complete.

Miscellaneous Expense (Income) consists primarily of: (i) certain net periodic benefit costs (credits) related to our pension and post-employment
benefit plans consisting of interest costs, expected returns on plan balances, and amortization of actuarial gains or losses; (ii) gains on insurance claims
settlement; and (iii) gains or losses related to foreign currency forward contracts and interest rate swaps that we entered into prior to 2024. Those derivative
instruments were accounted for as either
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cash flow hedges (qualifying for hedge accounting) or economic hedges under IFRS. However, those contracts were not accounted for as such under
GAAP until January 1, 2024. Certain gains and losses related to those contracts were recorded in Miscellaneous Expense (Income). See FCC Transitional
ADJ above. We exclude such items because we believe they are not directly related to our ongoing operating results.

Tax effects of the non-core items, which include our non-GAAP adjustments above, are excluded from GAAP tax expense to calculate adjusted
tax expense (non-GAAP), as we do not believe these costs or recoveries reflect our core operating performance and vary significantly among our
competitors who also generally exclude such items in assessing operating performance.

Our non-GAAP financial measures include the following:

Adjusted operating earnings (Adjusted EBIAT) is defined as GAAP earnings from operations excluding the impact of Employee SBC expense,
TRS FVAs, FCC Transitional ADJ, Amortization of intangible assets (excluding computer software), and Restructuring and Other Charges (Recoveries).
Adjusted operating margin is adjusted operating earnings as a percentage of GAAP revenue. Management uses adjusted operating earnings (adjusted
EBIAT) as a measure to assess performance related to our core operations.

Adjusted net earnings is defined as GAAP net earnings excluding the impact of Employee SBC expense, TRS FVAs, FCC Transitional ADJ,
Amortization of intangible assets (excluding computer software), Restructuring and Other Charges (Recoveries), Miscellaneous Expense (Income) and
adjustment for taxes. Adjusted EPS is calculated by dividing adjusted net earnings by the number of diluted weighted average shares outstanding.
Management uses adjusted net earnings as a measure to assess performance related to our core operations.

Non-GAAP free cash flow is defined as cash provided by (used in) operations less the purchase of property, plant and equipment (net of proceeds
from the sale of certain surplus assets, when applicable). Free cash flow does not represent residual cash flow available to Celestica for discretionary
expenditures. Management uses free cash flow as a measure, in addition to GAAP cash provided by (used in) operations, to assess our operational cash
flow performance. We believe free cash flow provides another level of transparency to our ability to generate cash from normal business operations.

Adjusted ROIC is calculated by dividing annualized adjusted EBIAT by average net invested capital for the period. Net invested capital (calculated
in the tables below) is derived from GAAP financial measures, and is defined as total assets less: cash, ROU assets (operating and finance leases), accounts
payable, accrued and other current liabilities and provisions (excluding finance and operating lease liabilities) and income taxes payable. Management uses
adjusted ROIC as a measure to assess the effectiveness of the invested capital we employ to build products or provide services to our customers, by
quantifying how well we generate earnings relative to the capital we have invested in our business.

The determination of the GAAP effective tax rate and adjusted effective tax rate (non-GAAP) is described in footnote 1 to the table below.

The following table sets forth, for the periods indicated, the various non-GAAP financial measures discussed above, and a reconciliation of non-
GAAP financial measures to the most directly comparable financial measures determined under GAAP (in  millions, except percentages and per
share amounts):
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Three months ended December 31 Year ended December 31
2025 2024 2025 2024

% of
revenue

% of
revenue

% of
revenue

% of
revenue

GAAP revenue $ 3,654.9  $ 2,545.7  $ 12,390.9  $ 9,646.0 

GAAP gross profit $ 433.1  11.8% $ 297.2  11.7% $ 1,494.1  12.1% $ 1,033.7  10.7%
Employee SBC expense 6.0  4.6  30.2  24.8 
TRS FVAs: (gains) (27.7) (22.4) (109.3) (39.6)
FCC Transitional ADJ —  0.4  —  0.1 

Adjusted gross profit (non-
GAAP) $ 411.4  11.3% $ 279.8  11.0% $ 1,415.0  11.4% $ 1,019.0  10.6%

GAAP SG&A $ 70.1  1.9% $ 57.6  2.3% $ 259.9  2.1% $ 293.5  3.0%
Employee SBC expense (7.0) (5.5) (39.6) (32.6)
TRS FVAs: gains 33.7  29.1  143.7  51.4 
FCC Transitional ADJ —  —  —  1.4 

Adjusted SG&A (non-
GAAP) $ 96.8  2.6% $ 81.2  3.2% $ 364.0  2.9% $ 313.7  3.3%

GAAP earnings from
operations $ 314.4  8.6% $ 202.6  8.0% $ 1,040.7  8.4% $ 599.3  6.2%

Employee SBC expense 13.0  10.1    69.8  57.4 
TRS FVAs: (gains) (61.4) (51.5)   (253.0) (91.0)
FCC Transitional ADJ —  0.4  —  (1.3)
Amortization of intangible
assets (excluding computer
software) 9.9  9.9    39.8  38.8 
Restructuring and other
charges, net of recoveries 6.4  2.1    29.7  19.4 

Adjusted operating earnings
(adjusted EBIAT) (non-
GAAP) $ 282.3  7.7% $ 173.6  6.8% $ 927.0  7.5% $ 622.6  6.5%

GAAP net earnings $ 267.5  7.3% $ 151.7  6.0% $ 832.5  6.7% $ 428.0  4.4%
Employee SBC expense 13.0  10.1  69.8  57.4 
TRS FVAs: (gains) (61.4) (51.5) (253.0) (91.0)
FCC Transitional ADJ —  0.4  —  (1.3)
Amortization of intangible
assets (excluding computer
software) 9.9  9.9  39.8  38.8 
Restructuring and other
charges, net of recoveries 6.4  2.1  29.7  19.4 
Miscellaneous Expense 0.5  1.2  4.9  15.0 
Adjustments for taxes (17.1) 6.3  (20.5) (5.5)

Adjusted net earnings (non-
GAAP) $ 218.8  6.0% $ 130.2  5.1% $ 703.2  5.7% $ 460.8  4.8%

Diluted EPS  
Weighted average # of shares
(in millions) 115.9  117.3  116.2  118.7 
GAAP EPS $ 2.31  $ 1.29  $ 7.16  $ 3.61 
Adjusted EPS (non-GAAP) $ 1.89  $ 1.11  $ 6.05  $ 3.88 
# of shares outstanding at
period end (in millions) 114.9  116.1  114.9  116.1 

GAAP cash provided by
operations $ 250.6  $ 143.4  $ 659.5  $ 473.9 

Purchase of property, plant
and equipment, net of sales
proceeds (94.7) (47.6) (201.2) (168.0)

Free cash flow (non-GAAP) $ 155.9  $ 95.8  $ 458.3  $ 305.9 

GAAP ROIC % 48.0% 34.0% 41.6% 26.1%
Adjusted ROIC % (non-
GAAP) 43.1% 29.1% 37.1% 27.2%

 (1)
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The adjustments for taxes represent the tax effects (reflecting applicable effective tax rates) of the non-core items, which include our non-GAAP adjustments above.

    Our GAAP effective tax rate is calculated as (i) GAAP tax expense divided by (ii) earnings from operations minus Finance Costs and Miscellaneous Expense (Income)
recorded on our statements of operations; our adjusted effective tax rate (non-GAAP) is calculated as (i) adjusted tax expense (non-GAAP) divided by (ii) adjusted
operating earnings (non-GAAP) minus Finance Costs. The following table sets forth, for the periods indicated, our calculation of GAAP effective tax rate and adjusted
effective tax rate (non-GAAP):

Three months ended December 31
Year ended 


December 31
2025 2024 2025 2024

GAAP tax expense $ 33.8  $ 37.8  $ 150.7  $ 104.2 

Earnings from operations $ 314.4  $ 202.6  $ 1,040.7  $ 599.3 
Finance Costs (12.6) (11.9) (52.6) (52.1)
Miscellaneous Expense (0.5) (1.2) (4.9) (15.0)

$ 301.3  $ 189.5  $ 983.2  $ 532.2 

GAAP effective tax rate 11 % 20 % 15 % 20 %

Adjusted tax expense (non-GAAP) $ 50.9  $ 31.5  $ 171.2  $ 109.7 

Adjusted operating earnings (non-GAAP) $ 282.3  $ 173.6  $ 927.0  $ 622.6 
Finance Costs (12.6) (11.9) (52.6) (52.1)

$ 269.7  $ 161.7  $ 874.4  $ 570.5 

Adjusted effective tax rate (non-GAAP) 19 % 19 % 20 % 19 %

The following table sets forth, for the periods indicated, our calculation of GAAP ROIC % and non-GAAP adjusted ROIC % (in  millions,
except GAAP ROIC % and non-GAAP adjusted ROIC %):

Three months ended December
31

Year ended
December 31

2025 2024 2025 2024
GAAP earnings from operations $ 314.4  $ 202.6  $ 1,040.7  $ 599.3 
Multiplier to annualize earnings 4  4  1  1 
Annualized GAAP earnings from operations $ 1,257.6  $ 810.4  $ 1,040.7  $ 599.3 

Average net invested capital for the period* $ 2,619.5  $ 2,386.7  $ 2,498.7  $ 2,292.4 

GAAP ROIC % 48.0% 34.0% 41.6% 26.1%

Three months ended Year ended
December 31 December 31

  2025 2024 2025 2024
Adjusted operating earnings (adjusted EBIAT)
(non-GAAP) $ 282.3  $ 173.6  $ 927.0  $ 622.6 
Multiplier to annualize earnings 4  4  1  1 
Annualized adjusted EBIAT (non-GAAP) $ 1,129.2  $ 694.4  $ 927.0  $ 622.6 

Average net invested capital for the period* $ 2,619.5  $ 2,386.7  $ 2,498.7  $ 2,292.4 

Adjusted ROIC % (non-GAAP) 43.1% 29.1% 37.1% 27.2%

(1)    
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December 31
2025

September 30
2025 June 30 2025 March 31 2025 December 31

2024
Net invested capital consists of:
Total assets $ 7,213.1  $ 6,606.7  $ 6,241.1  $ 5,834.9  $ 5,988.2 
Less: cash 595.6  305.9  313.8  303.0  423.3 
Less: ROU assets (operating and finance leases) 173.1  178.9  174.9  178.6  180.8 
Less: A/P, accrued and other current liabilities and
provisions (excluding finance and operating lease
liabilities) and income taxes payable 3,882.0  3,445.4  3,265.7  3,000.3  2,969.2 

Net invested capital at period end* $ 2,562.4  $ 2,676.5  $ 2,486.7  $ 2,353.0  $ 2,414.9 

December 31
2024

September 30
2024 June 30 2024 March 31 2024 December 31

2023
Net invested capital consists of:
Total assets $ 5,988.2  $ 5,924.8  $ 5,872.8  $ 5,711.5  $ 5,890.5 
Less: cash 423.3  398.5  434.0  308.1  370.4 
Less: ROU assets (operating and finance leases) 180.8  186.3  200.1  196.1  170.0 
Less: A/P, accrued and other current liabilities and
provisions (excluding finance and operating lease
liabilities) and income taxes payable 2,969.2  2,981.6  2,946.2  2,992.6  3,168.4 

Net invested capital at period end* $ 2,414.9  $ 2,358.4  $ 2,292.5  $ 2,214.7  $ 2,181.7 

* We use a two-point average to calculate average net invested capital for the quarter and a five-point average to calculate average net invested capital for the 12-month
period. Average net invested capital for Q4 2025 is the average of net invested capital as at December 31, 2025 and September 30, 2025, and average net invested capital for
2025 is the average of net invested capital as at December 31, 2025, September 30, 2025, June 30, 2025, March 31, 2025 and December 31, 2024.

Recently Issued Accounting Pronouncements

New accounting pronouncements that we have recently adopted, as well as those that have been recently issued but not yet adopted by us, are
included in Note 2 to the 2025 AFS included in this Annual Report.

Off-Balance Sheet Arrangements

Not applicable.

Item 7A.    Quantitative and Qualitative Disclosures About Market Risk

Market Risk

Market risk is the potential loss arising from changes in market rates and market prices. Our market risk exposure results primarily from
fluctuations in foreign currency exchange rates and interest rates, as well as the price of our Common Shares.

We do not hold financial instruments for speculative trading purposes.

Exchange Rate Risk

Due to the global nature of our operations, we are subject to translation and transaction risks associated with fluctuations in currency exchange
rates. Although the majority of our cash balances, pricing to customers, and materials costs are denominated in U.S. dollars, a significant portion of our
non-materials costs (including payroll, pensions, site costs, costs of
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locally sourced supplies and inventory, and income taxes) are denominated in various other currencies. As a result, we may experience foreign exchange
gains or losses on translation or transactions due to currency fluctuations. Our non-U.S. currency exposures consist of: British pound sterling, Brazilian
real, Canadian dollar, Chinese renminbi, Czech koruna, Euro, Hong Kong dollar, Indian rupee, Indonesian rupiah, Japanese yen, Korean won, Lao kip,
Malaysian ringgit, Mexican peso, Philippine peso, Romanian leu, Singapore dollar, Taiwan dollar, and Thai baht.

As part of our risk management program, we attempt to mitigate currency risk through a hedging program using forecasts of our anticipated future
cash flows and monetary assets and monetary liabilities denominated in foreign currencies. We enter into foreign currency forward contracts to hedge our
cash flow exposures and swaps to hedge our exposures of monetary assets and monetary liabilities (Economic Hedges), generally for periods of up to 12
months, to lock in the exchange rates for future foreign currency transactions, which is intended to reduce the foreign currency risk related to our operating
costs and future cash flows denominated in local currencies. Economic Hedges are based on our forecasts of the future position of anticipated monetary
assets and monetary liabilities denominated in foreign currencies, and therefore may not mitigate the full impact of any translation impacts in the future.
While these contracts are intended to reduce the effects of fluctuations in foreign currency exchange rates on our operating costs and cash flows, our
hedging strategy does not mitigate the longer-term impacts of changes to foreign exchange rates.

There can be no assurance that our hedging transactions will be successful in mitigating our foreign exchange risk. We cannot predict changes in
currency exchange rates, the impact of exchange rate changes on our operating results, nor the degree to which we will be able to manage the impact of
currency exchange rate changes. Such changes could have a material effect on our business, results of operations and financial condition.

Although our functional currency is the U.S. dollar, currency risk on our income tax expense arises as we are generally required to file our tax
returns in the local currency for each particular country in which we have operations. While our hedging program is designed to mitigate currency risk vis-
à-vis the U.S. dollar, we remain subject to taxable foreign exchange impacts in our translated local currency financial results relevant for tax reporting
purposes.

The table below presents the notional amounts (the  U.S.  dollar equivalent amounts of the foreign currency buy/sell contracts at hedge rates),
weighted average exchange rates by expected (contractual) maturity dates, and the fair values of our outstanding foreign currency forward contracts and
swaps at December 31, 2025. These notional amounts are used to calculate the contractual payments to be exchanged under the contracts. At December 31,
2025, we had foreign currency contracts and swaps covering various currencies with an aggregate notional amount of $874.6 million (December  31,
2024 — $748.0 million). These contracts had a fair value net unrealized gain of $13.2 million at December 31, 2025 (December 31, 2024 — $18.5 million
net unrealized loss), resulting from fluctuations in foreign exchange rates between the contract execution and year-end date.
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At December 31, 2025, we had foreign currency forward contracts and swaps to trade U.S. dollars in exchange for the following currencies, all of
which mature in 2026:

Currency Forward and Swap Agreements
Contract amount

(in millions)
Average

exchange rate*

Fair value
gain (loss)

(in millions)
Receive C$/Pay U.S.$ $ 206.3  0.73  $ 2.1 
Receive Thai Baht/Pay U.S.$ 247.2  0.03  2.7 
Receive Malaysian Ringgit/Pay U.S.$ 94.7  0.24  3.2 
Receive Mexican Peso/Pay U.S.$ 89.2  0.05  3.6 
Receive British Pound Sterling/Pay U.S.$ 7.9  1.35  0.1 
Receive Chinese Renminbi/Pay U.S.$ 57.7  0.14  0.4 
Pay Euro/Receive U.S.$ 38.9  1.17  0.3 
Receive Romanian Leu/Pay U.S.$ 50.2  0.22  1.1 
Receive Singapore Dollar/Pay U.S.$ 52.8  0.78  (0.2)
Receive Indonesian Rupiah/Pay U.S.$ 16.1  0.0001 (0.1)
Pay Japanese Yen/Receive U.S.$ 5.7  0.007  0.2 
Receive Korean Won/Pay U.S.$ 7.9  0.001  (0.2)
Total $ 874.6  $ 13.2 

*       Average exchange rate represents the U.S. dollar equivalent of one unit of the foreign currency, weighted based on the notional amounts of the underlying foreign
currency forward and swap contracts outstanding at December 31, 2025.

Interest Rate Risk

        Borrowings under the Credit Facility bear interest at specified rates, plus specified margins. See note 11 to the 2025 AFS included herein. Our
borrowings under this facility at December  31, 2025 totaled $723.7 million, comprised of amounts outstanding under our Term Loans, and other than
ordinary course letters of credit, no amounts outstanding under the Revolver. These borrowings expose us to interest rate risk due to the potential variability
in market interest rates. Assuming our outstanding aggregate borrowings under the Credit Facility as at December  31, 2025 as described above
(December  31, 2024 — aggregate outstanding borrowings of $741.2 million), and without accounting for the interest rate swap agreements described
below, a one-percentage point increase in applicable interest rates would increase our interest expense by $7.2 million annually (December 31, 2024 — an
increase of $7.4 million annually).    

We have entered into agreements to swap the variable interest rates with fixed rates of interest with respect to a portion of the amounts outstanding
under the Term Loans. As of December 31, 2025, we had interest rate swaps hedging the interest rate risk associated with $120.0 million of our Term A
Loan borrowings and $230.0 million of our Term B Loan borrowings. At December 31, 2025, the interest rate risk related to $373.7 million of borrowings
under the Credit Facility was unhedged, consisting of unhedged amounts outstanding under the Term Loans and no amounts outstanding (other than
ordinary course letters of credit) under the Revolver (December 31, 2024 — $411.2 million, consisting of unhedged amounts under the Term Loans and no
amounts outstanding (other than ordinary course letters of credit) under the Revolver). Including the impact of interest rate swap agreements outstanding as
of December 31, 2025, a one-percentage point increase in relevant interest rates would increase interest expense, based on the outstanding borrowings
under the Credit Facility at December 31, 2025, by $3.7 million annually (December 31, 2024 — $4.1 million).

At December 31, 2025, the fair value of our interest rate swap agreements was a net unrealized loss of $2.4 million (December 31, 2024 — an
unrealized gain of $6.6 million). A downward shift of the forward interest rate curve would result in a further loss.

See Item 7, MD&A — "Liquidity — Cash requirements — TRS" for a description of our TRS Agreement. At December 31, 2025, our TRS
Agreement had a notional quantity of 1.25 million Common Shares and a Strike Price of $288.87 per share. Interest payments on our TRS Agreement are
based on a variable interest rate. Based on the notional quantity and the Strike Price in effect as of December 31, 2025, a one-percentage point increase in
the applicable interest rate would increase interest expense by $3.6 million annually. Also see "Equity Price Risk" below.
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Equity Price Risk

See Item 7, MD&A — "Liquidity — Cash requirements — TRS" for a description of our TRS Agreement. If the value of the TRS Agreement
decreases over the agreement's term, we are obligated to pay the counterparty the amount of such decrease upon Settlement. As a result, the TRS
Agreement is subject to equity price risk. A one-dollar decrease in our Common Share price would decrease the value of the TRS Agreement as of
December 31, 2025 by $1.3 million.

At December 31, 2025, the fair value of the TRS Agreement was an unrealized gain of $7.2 million (December 31, 2024 — unrealized gain of
$99.4 million).

Credit and Counterparty Risk

Management monitors the institutions that hold our cash and cash equivalents. Management's emphasis is primarily on safety of principal.
Management, in its discretion, has diversified our cash and cash equivalents among banking institutions to adjust our exposure to levels they deem
acceptable with respect to any one of these entities. To date, we have experienced no loss or lack of access to our invested cash or cash equivalents;
however, we cannot assure that access to these holdings will not be impacted by adverse conditions in the financial markets, or that third party institutions
will retain acceptable credit ratings or investment practices.

Cash balances held at banking institutions in the U.S. with which we do business may exceed the Federal Deposit Insurance Corporation (FDIC)
insurance limits. While management monitors the cash balances in these bank accounts, such cash balances could be impacted if the underlying banks were
to become insolvent or could be subject to other adverse conditions in the financial markets.

Credit risk refers to the risk that a counterparty may default on its contractual obligations resulting in a financial loss to us. We believe our credit
risk of counterparty non-performance continues to be relatively low. We are in regular contact with our customers, suppliers and logistics providers, and to
date have not experienced significant counterparty credit-related non-performance. However, if a key supplier (or any company within such supplier's
supply chain) or customer fails to comply with their contractual obligations, this could result in a significant financial loss to us. We would also suffer a
significant financial loss if an institution from which we purchased foreign currency forward contracts or swaps, interest rate swaps or annuities for our
pension plans, or the counterparty to our TRS Agreement, defaults on their contractual obligations. With respect to pension obligations, we retain ultimate
responsibility for the payment of benefits to plan participants unless and until such pension plans are wound-up. With respect to our financial market
activities, we have adopted a policy of dealing only with counterparties we deem to be creditworthy to help mitigate the risk of financial loss from defaults.
We monitor the credit risk of the counterparties with whom we conduct business, through a combined process of credit rating reviews and portfolio
reviews.

We also provide unsecured credit to our customers in the normal course of business. Customer exposures that potentially subject us to credit risk
include our A/R, inventory on hand, and non-cancellable purchase orders in support of customer demand. From time to time, we extend the payment terms
applicable to certain customers and/or provide longer payment terms when deemed commercially reasonable. Longer payment terms could adversely
impact our working capital requirements, and increase our financial exposure and credit risk. We attempt to mitigate customer credit risk by monitoring our
customers' financial condition and performing ongoing credit evaluations as appropriate. In certain instances, we obtain letters of credit or other forms of
security from our customers. We may also purchase credit insurance from a financial institution to reduce our credit exposure to certain customers. We
consider credit risk in determining our allowance for credit losses, and we believe that such allowance, as adjusted from time to time, is adequate. We
assess the financial stability and liquidity of our customers to identify customers we believe to be at greatest risk of default. We also monitor, and/or
develop plans intended to mitigate any identified exposures. At December  31, 2025, less than 2% of our gross A/R was over 90  days past due
(December 31, 2024 — less than 1%). A/R are net of an allowance for credit losses of $30.5 million at December 31, 2025 (December 31, 2024 — $10.1
million). We recorded expected credit losses of $18.2 million in SG&A in 2025 (2024 — $2.8 million; 2023 — $2.2 million).

Liquidity Risk

Liquidity risk is the risk that we may not have cash available to satisfy our financial obligations as they come due. We manage liquidity risk by
maintaining a portfolio of liquid funds and investments and having access to a revolving credit facility, uncommitted intraday and overnight bank overdraft
facilities, an A/R sales program and customer SFPs. Since our A/R sales

84



program and customer SFPs are each uncommitted, there can be no assurance that any participant bank will purchase any of the A/R that we wish to sell.
We believe, however, that cash flow from operating activities, together with cash on hand, cash from accepted sales of A/R, and borrowings available under
the Revolver and potentially available under uncommitted intraday and overnight bank overdraft facilities are sufficient to fund our currently anticipated
financial obligations, and will remain available in the current environment.

Commodity Price Risk

We are exposed to market risk with respect to commodity price fluctuations for components used in the products we manufacture. These
components are impacted by global pricing pressures, general economic conditions, market conditions, geopolitical issues, weather, changes in tariff rates,
and other factors which are neither predictable nor within our control. While generally we have been able to offset inflation and other changes in the costs
of key operating resources through price increases, productivity improvements, greater economies of scale, supplier negotiations and global sourcing
initiatives, there can be no assurance that we will be able to continue to do so in the future. We do not engage in hedging activities for commodity price
risk. Competitive conditions may limit our pricing flexibility, and macroeconomic conditions may make additional price increases imprudent. Increases in
commodity prices that we cannot recover from our customers would adversely impact our operating results. We are also exposed to fluctuations in
transportation costs, which may increase based on freight carrier capacity and fuel prices. We manage transportation costs by optimizing logistics and
supply chain planning. We continue to invest in supply chain initiatives to address industry-wide capacity challenges.

Item 8.    Financial Statements and Supplementary Data

The following financial statements have been filed as part of this Annual Report:

Page
Reports of Independent Registered Public Accounting Firm (KPMG LLP, Toronto, Canada, PCAOB ID 85) F-2, F-3
Consolidated Balance Sheets as at December 31, 2025 and December 31, 2024 F-5
Consolidated Statements of Operations for the years ended December 31, 2025, 2024, and 2023 F-6
Consolidated Statements of Comprehensive Income for the years ended December 31, 2025, 2024 and 2023 F-7
Consolidated Statements of Changes in Equity for the years ended December 31, 2025, 2024 and 2023 F-8
Consolidated Statements of Cash Flows for the years ended December 31, 2025, 2024 and 2023 F-9
Notes to the Consolidated Financial Statements F-10

Item 9.    Changes in and Disagreements With Accountants on Accounting and Financial Disclosure

    Not applicable.

Item 9A.    Controls and Procedures

Evaluation of disclosure controls and procedures:

Our management is responsible for establishing and maintaining a system of disclosure controls and procedures (as  defined in Rules  13a-
15(e) and 15d-15(e) under the U.S. Exchange Act) designed to ensure that information we are required to disclose in the reports that we file or submit
under the U.S.  Exchange Act is recorded, processed, summarized and reported within the time periods specified in the U.S. Securities and Exchange
Commission's rules and forms. Disclosure controls and procedures include, without limitation, controls and procedures designed to ensure that information
required to be disclosed by an issuer in the reports that it files or submits under the U.S. Exchange Act is accumulated and communicated to the issuer's
management, including its principal executive officer or officers and principal financial officer or officers, or persons performing similar functions, as
appropriate, to allow timely decisions regarding required disclosure.

Management, under the supervision of and with the participation of our principal executive officer and principal financial officer, has evaluated
the effectiveness of the design and operation of our disclosure controls and procedures as of December 31, 2025. Based on that evaluation, our principal
executive officer and principal financial officer have concluded
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that, as of December 31, 2025, our disclosure controls and procedures are effective to meet the requirements of Rules 13a-15(e) and 15d-15(e) under the
U.S. Exchange Act.

A control system, no matter how well conceived and operated, can provide only reasonable, not absolute, assurance that its objectives are met.
Due to inherent limitations in all such systems, no evaluation of controls can provide absolute assurance that all control issues within a company have been
detected. Accordingly, our disclosure controls and procedures are designed to provide reasonable, not absolute, assurance that the objectives of our
disclosure control system are met.

Management's annual report on internal control over financial reporting:

The Company’s management is responsible for establishing and maintaining adequate internal control over financial reporting for the Company.
The Company’s internal control system is designed to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with GAAP. All internal control systems, no matter how well designed, have inherent limitations.
Therefore, even those systems determined to be effective can provide only reasonable assurance with respect to financial statement preparation and
presentation.

Our internal control over financial reporting includes those policies and procedures that: pertain to the maintenance of records that, in reasonable
detail, accurately and fairly reflect the transactions and dispositions of our assets; provide reasonable assurance that transactions are recorded as necessary
to permit preparation of financial statements in accordance with GAAP, and that our receipts and expenditures are being made only in accordance with
authorizations of our management and directors; and provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition,
use or disposition of our assets that could have a material effect on our financial statements.

Management assessed the effectiveness of the Company’s internal control over financial reporting as of December 31, 2025 based on the criteria
set forth in Internal Control — Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission. Based
on this assessment, management has concluded that, as of December 31, 2025, the Company’s internal control over financial reporting was effective.

KPMG LLP, Chartered Professional Accountants, the independent registered public accounting firm that audited the 2025 AFS included in this
Annual Report, has issued an attestation report on our internal control over financial reporting, which report appears on page F-2 of this Annual Report.

Changes in internal control over financial reporting:

We did not identify any change in our internal control over financial reporting in connection with our evaluation required by Rules 13a-15(d) and
15d-15(d) under the U.S. Exchange Act that occurred during 2025 that has materially affected, or is reasonably likely to materially affect, our internal
control over financial reporting.

Item 9B.    Other Information

During the three months ended December 31, 2025, no director or officer of the Company adopted, modified or terminated a “Rule 10b5-1 trading
arrangement” or “non-Rule 10b5-1 trading arrangement,” as each term is defined in Item 408(a) of Regulation S-K.

Item 9C. Disclosure Regarding Foreign Jurisdictions that Prevent Inspections

Not applicable.

Part III.

Item 10. Directors, Executive Officers, and Corporate Governance

The information required by this item is incorporated by reference to the 2026 Proxy Statement for the 2026 Annual Meeting of Shareholders to
be filed with the SEC within 120 days of the fiscal year ended December 31, 2025.
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We have adopted insider trading policies and procedures applicable to our directors, officers, employees, and other covered persons, and have
implemented processes for the Company, that we believe are reasonably designed to promote compliance with insider trading laws, rules and regulations,
and the listing standards of the New York Stock Exchange. The foregoing summary of our insider trading policies and procedures does not purport to be
complete and is qualified by reference to our Insider Trading Policy filed as an Exhibit to the Annual Report on Form 10-K for the year ended December
31, 2024.

Item 11. Executive Compensation

The information required by this item is incorporated by reference to the 2026 Proxy Statement for the 2026 Annual Meeting of Shareholders to
be filed with the SEC within 120 days of the fiscal year ended December 31, 2025.

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters

The information required by this item is incorporated by reference to the 2026 Proxy Statement for the 2026 Annual Meeting of Shareholders to
be filed with the SEC within 120 days of the fiscal year ended December 31, 2025.

Item 13. Certain Relationships and Related Transactions, and Director Independence

The information required by this item is incorporated by reference to the 2026 Proxy Statement for the 2026 Annual Meeting of Shareholders to
be filed with the SEC within 120 days of the fiscal year ended December 31, 2025.

Item 14. Principal Accountant Fees and Services

The information required by this item is incorporated by reference to the 2026 Proxy Statement for the 2026 Annual Meeting of Shareholders to
be filed with the SEC within 120 days of the fiscal year ended December 31, 2025.

Part IV

Item 15. Exhibits and Financial Statement Schedules

1.    Financial Statements:

The following financial statements have been filed as part of this Annual Report:

Page

Reports of Independent Registered Public Accounting Firm (KPMG LLP, Toronto, Canada, PCAOB ID 85) F-2, F-3
Consolidated Balance Sheets as at December 31, 2025 and December 31, 2024 F-5
Consolidated Statements of Operations for the years ended December 31, 2025, 2024, and 2023 F-6
Consolidated Statements of Comprehensive Income for the years ended December 31, 2025, 2024 and 2023 F-7
Consolidated Statements of Changes in Equity for the years ended December 31, 2025, 2024 and 2023 F-8
Consolidated Statements of Cash Flows for the years ended December 31, 2025, 2024 and 2023 F-9
Notes to the Consolidated Financial Statements F-10
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2.    Financial Statement Schedule:

Schedule II - Valuation and Qualifying Accounts — Years Ended December 31

Other schedules are omitted because they are either not applicable or not required or the information is presented in the 2025 AFS or notes thereto.

Reserve for excess and obsolete inventory
(in millions):

Balance at
beginning of period

Additions and
adjustments charged

to operations Write-offs
Balance at end of

period
Year Ended December 31, 2025 $ 119.6  $ 48.3  $ (28.4) $ 139.5 
Year Ended December 31, 2024 $ 105.1  $ 49.0  $ (34.5) $ 119.6 
Year Ended December 31, 2023 $ 71.1  $ 59.9  $ (25.9) $ 105.1 

Valuation allowance for deferred taxes (in
millions):

Balance at
beginning of

period

Additions
charged to costs

and expenses

Additions/
(reductions)

charged to other
accounts

Reductions
charged to costs

and expenses
Balance at end of

period
Year Ended December 31, 2025 $ 386.0  $ 59.2  $ (1.6) $ (90.0) $ 353.6 
Year Ended December 31, 2024 $ 381.1  $ 17.4  $ (4.1) $ (8.4) $ 386.0 
Year Ended December 31, 2023 $ 400.7  $ 21.3  $ 2.3  $ (43.2) $ 381.1 
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3.    Exhibits

The following exhibits have been filed as part of this Annual Report:
   

Incorporated by Reference
Filed

Herewith
Exhibit
Number Description Form File No. Filing Date Exhibit No.
3.1 Certificate and Restated Articles of Incorporation

effective April 25, 2024
6-K 001-14832 April 25, 2024 99.2  

3.2 Certificate and Articles of Amendment, effective
April 25, 2024

6-K 001-14832 April 25, 2024 99.1

3.3 Amended and Restated By-law No. 1 6-K 001-14832 February 28, 2024 99.3  
3.4 By-law No. 2 8-K 001-14832 January 31, 2025 3.1
4.1 Form of Common Share Certificate 6-K 001-14832 April 25, 2024 99.3
4.2 Form of Indenture F-3 333-221144 October 26, 2017 4.6
4.3 Description of Securities 10-K 001-14832 March 3, 2025 4.3
10.1 Amended Executive Employment Agreement

between the Company and Robert A. Mionis,
dated July 25, 2024*†

10-K 001-14832 March 3, 2025 10.1

10.2 Form of Executive Officer Offer Letter (U.S.)* 10-K 001-14832 March 3, 2025 10.2
10.3 Amended and Restated Celestica Inc. Long-Term

Incentive Plan as of January 29, 2014*
6-K 001-14832 July 9, 2014 99.1  

10.4 Amended and Restated Celestica Inc. Long-Term
Incentive Plan as of July 22, 2015*

6-K 001-14832 July 29, 2015 99.1  

10.5 Amended and Restated Celestica Inc. Long-Term
Incentive Plan as of October 19, 2015*

20-F 001-14832 March 7, 2016 4.5  

10.6 Amended and Restated Celestica Inc. Long-Term
Incentive Plan as of October 19, 2016*

20-F 001-14832 March 13, 2017 4.7

10.7 Amended and Restated Celestica Inc. Long-Term
Incentive Plan as of July 25, 2024*

10-K 001-14832 March 3, 2025 10.7

10.8 2025 Long Term Incentive Plan, effective June 17,
2025*

DEF 14A 001-14832 April 29, 2025 Appendix B

10.9 Form of Award Agreement under the Celestica
Inc. 2025 Long Term Incentive Plan (RSU)*

10-Q 001-14832 July 28, 2025 10.4

10.10 Form of Award Agreement under the Celestica
Inc. 2025 Long Term Incentive Plan (PSU)*

10-Q 001-14832 July 28, 2025 10.5

10.11 Amended and Restated Celestica Share Unit Plan
as of January 29, 2014*

6-K 001-14832 July 9, 2014 99.2  

10.12 Amended and Restated Celestica Share Unit Plan
as of July 22, 2015*

6-K 001-14832 July 29, 2015 99.2

10.13 Amended and Restated Celestica Share Unit Plan
as of October 19, 2015*

20-F 001-14832 March 7, 2016 4.8

10.14 Amended and Restated Celestica Share Unit Plan
as of July 25, 2024*

10-K 001-14832 March 3, 2025 10.11

10.15 Form of Long-Term Incentive Plan and Share
Unit Plan Grant Notice (RSU)*

10-K 001-14832 March 3, 2025 10.12

10.16 Form of Long-Term Incentive Plan and Share
Unit Plan Grant Notice (PSU)*

10-K 001-14832 March 3, 2025 10.13
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Exhibit
Number Description Form File No. Filing Date Exhibit No.
10.17 Celestica Inc. 2025 Executive Compensation

Deferral Plan*
10-Q 001-14832 July 28, 2025 10.1

10.18 Celestica Supplemental Executive Retirement
Plan (US)*

10-Q 001-14832 July 28, 2025 10.2

10.19 Celestica Supplemental Executive Retirement
Plan (Canada)*

10-Q 001-14832 July 28, 2025 10.3

10.20 Directors' Share Compensation Plan (2008)* SC TO-I 005-55523 October 29, 
2012

(d)(3)

10.21 Directors' Share Compensation Plan, amended
and restated as of July 25, 2013*

20-F 001-14832 March 14, 2014 4.16

10.22 Directors' Share Compensation Plan, amended
and restated as of January 1, 2016*

20-F 001-14832 March 7, 2016 4.22

10.23 Directors' Share Compensation Plan, amended
and restated as of January 1, 2019*

20-F 001-14832 March 11, 2019 4.27

10.24 Form of Indemnification Agreement* 10-Q 001-14832 July 28, 2025 10.7
10.25 Revolving Trade Receivables Purchase

Agreement, dated as of March 6, 2020, among
Celestica LLC, Celestica Holdings Pte Ltd.,
Celestica Hong Kong Ltd., Celestica (Romania)
S.R.L., Celestica Japan KK, Celestica Oregon
LLC, Celestica Precision Machining Ltd.,
Celestica Electronics (M.) Sdn. Bhd, and
Celestica International LP, as Sellers, Celestica
Inc., as Servicer, and Credit Agricole Corporate
and Investment Bank, New York Branch and
Credit Agricole Corporate and Investment Bank
(Canada Branch), as Purchasers

20-F 001-14832 March 16, 2020 4.22

10.26 First Amendment to the Revolving Trade
Receivables Purchase Agreement, dated as of
February 4, 2022, among Celestica LLC,
Celestica Holdings Pte Ltd., Celestica Hong Kong
Ltd., Celestica (Romania) S.R.L., Celestica Japan
KK, Celestica Oregon LLC, Celestica Electronics
(M.) Sdn. Bhd, Celestica Precision Machining
Ltd., and Celestica International LP, as Sellers,
Celestica Inc., as Servicer, and Credit Agricole
Corporate and Investment Bank, New York
Branch and Credit Agricole Corporate and
Investment Bank (Canada Branch), as Purchasers

20-F 001-14832 March 14, 2022 4.24
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10.27 Second Amendment to the Revolving Trade

Receivables Purchase Agreement, dated as of
September 27, 2022, among Celestica LLC,
Celestica Holdings Pte Ltd., Celestica Hong Kong
Ltd., Celestica (Romania) S.R.L., Celestica Japan
KK, Celestica Oregon LLC, Celestica Electronics
(M.) Sdn. Bhd, Celestica Precision Machining
Ltd., and Celestica International LP, as Sellers,
Celestica Inc., as Servicer, and Credit Agricole
Corporate and Investment Bank, New York
Branch and Credit Agricole Corporate and
Investment Bank (Canada Branch), as Purchasers

20-F 001-14832 March 13, 2023 4.21

10.28 Amended and Restated Credit Agreement, dated
as of June 20, 2024, made by and among Celestica
Inc., an Ontario corporation, Celestica
International LP, an Ontario limited partnership,
and Celestica (USA) Inc., a Delaware corporation,
as Borrowers, certain subsidiaries of Celestica Inc.
from time to time party thereto, as Guarantors,
each Lender from time to time party thereto, and
Bank of America, N.A., as Administrative Agent,
Swing Line Lender, and an L/C issuer†

6-K 001-14832 June 25, 2024 99.1

10.29 First Omnibus Amendment to Amended and
Restated Credit Agreement and Omnibus Deed of
Pledge, dated as of February 17, 2026, made by
and between Celestica Inc., Celestica International
LP and Celestica (USA) Inc., as Borrowers,
certain subsidiaries of Celestica Inc. party thereto,
as Guarantors, each Lender party thereto, and
Bank of America, N.A., as Administrative Agent†

X

19.1 Insider Trading Policy 10-K 001-14832 March 3, 2025 19.1
21.1 Subsidiaries of Registrant X
23.1 Consent of KPMG LLP, independent registered

public accounting firm
X

24.1 Power of Attorney (see signature page) X
31.1 Principal Executive Officer Certification pursuant

to Rule 13(a)-14(a)
        X

31.2 Principal Financial Officer Certification pursuant
to Rule 13(a)-14(a)

        X

32.1 Certification required by Rule 13a-14(b) and
Section 1350 of Chapter 63 of Title 18 of the
United States Code**

        X

97.1 Clawback Policy 20-F 001-14832 March 11, 2024 97.1
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101.INS XBRL Instance Document - the instance

document does not appear in the Interactive data
File because its XBRL tags are embedded within
the Inline XBRL document

X

101.SCH Inline XBRL Taxonomy Extension Schema
Document

X

101.CAL Inline XBRL Taxonomy Extension Calculation
Linkbase Document

X

101.DEF Inline XBRL Taxonomy Extension Definition
Linkbase Document

X

101.LAB Inline XBRL Taxonomy Extension Label
Linkbase Document

X

101.PRE Inline XBRL Taxonomy Extension Presentation
Linkbase Document

X

104 Cover Page Interactive Data File - formatted as
Inline XBRL and contained in Exhibit 101

X

*    Management contract or compensatory plan
**    Will not be deemed "filed" for purposes of Section 18 of the U.S. Exchange Act, or otherwise subject to the liability of Section 18 of the U.S. Exchange Act, and will

not be incorporated by reference into any filing under the U.S.  Securities Act, or the U.S.  Exchange Act, except to the extent that the registrant specifically
incorporates it by reference.

†    Certain portions of this exhibit have been omitted because they are both: (i) not material; and (ii) of the type that the registrant treats as private or confidential.

Item 16.    Form 10-K Summary

None.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on
its behalf by the undersigned, thereunto duly authorized.

CELESTICA INC.
By: /s/ Douglas Parker

Douglas Parker
Chief Legal Officer and Corporate Secretary

Date: February 27, 2026

POWER OF ATTORNEY

We, the undersigned directors and officers of Celestica Inc., hereby severally constitute Douglas Parker and Mandeep Chawla, and each of them
singly, our true and lawful attorneys with full power to them and each of them to sign for us, in our names in the capacities indicated below, any and all
amendments to this Annual Report on Form 10-K filed with the Securities and Exchange Commission.

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the
registrant and in the capacities and on the dates indicated.

SIGNATURE TITLE DATE

/s/ Robert A. Mionis Director, President and Chief Executive Officer February 27, 2026
Robert A. Mionis (Principal Executive Officer)

/s/ Mandeep Chawla Chief Financial Officer February 27, 2026
Mandeep Chawla (Principal Financial Officer and Principal Accounting Officer)

/s/ Michael M. Wilson Chair of the Board and Director February 27, 2026
Michael M. Wilson

/s/ Kulvinder (Kelly) Ahuja             Director February 27, 2026
Kulvinder (Kelly) Ahuja

/s/ Robert A. Cascella             Director February 27, 2026
Robert A. Cascella

/s/ Christopher W. Colpitts Director February 27, 2026
Christopher W. Colpitts

/s/ Françoise Colpron             Director February 27, 2026
Françoise Colpron

/s/ Jill Kale             Director February 27, 2026
Jill Kale

/s/ Laurette T. Koellner Director February 27, 2026
Laurette T. Koellner

/s/ Amar Maletira             Director February 27, 2026
Amar Maletira
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MANAGEMENT’S ANNUAL REPORT ON INTERNAL CONTROL OVER FINANCIAL REPORTING

The management of Celestica Inc. (the Company) is responsible for establishing and maintaining adequate internal control over financial reporting
for the Company. The Company’s internal control system is designed to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with accounting principles generally accepted in the United States of America
(GAAP). All internal control systems, no matter how well designed, have inherent limitations. Therefore, even those systems determined to be effective can
provide only reasonable assurance with respect to financial statement preparation and presentation.

Our internal control over financial reporting includes those policies and procedures that: pertain to the maintenance of records that, in reasonable
detail, accurately and fairly reflect the transactions and dispositions of our assets; provide reasonable assurance that transactions are recorded as necessary
to permit preparation of financial statements in accordance with GAAP, and that our receipts and expenditures are being made only in accordance with
authorizations of our management and directors; and provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition,
use or disposition of our assets that could have a material effect on our financial statements.

Management assessed the effectiveness of the Company’s internal control over financial reporting as of December 31, 2025 based on the criteria
set forth in Internal Control — Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission. Based
on this assessment, management has concluded that, as of December 31, 2025, the Company’s internal control over financial reporting was effective.

The effectiveness of our internal control over financial reporting as of December  31, 2025 has been audited by KPMG LLP, Chartered
Professional Accountants, the independent registered public accounting firm that audited the consolidated financial statements included in this Annual
Report, as stated in their report appearing on page F-2.

February 27, 2026
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Shareholders and Board of Directors of Celestica Inc.:

Opinion on Internal Control Over Financial Reporting

We have audited Celestica Inc.'s (the Company) internal control over financial reporting as of December 31, 2025, based on criteria established in Internal
Control  — Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission. In our opinion, the
Company maintained, in all material respects, effective internal control over financial reporting as of December 31, 2025, based on criteria established in
Internal Control – Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (PCAOB), the consolidated
balance sheets of the Company as of December 31, 2025 and 2024, the related consolidated statements of operations, comprehensive income, changes in
equity, and cash flows for each of the years in the three-year period ended December 31, 2025, and the related notes and financial statement schedule in
Item 15.2 (collectively, the consolidated financial statements), and our report dated February  27, 2026 expressed an unqualified opinion on those
consolidated financial statements.

Basis for Opinion

The Company’s management is responsible for maintaining effective internal control over financial reporting and for its assessment of the effectiveness of
internal control over financial reporting, included in the accompanying “Management's Annual Report on Internal Control over Financial Reporting”. Our
responsibility is to express an opinion on the Company’s internal control over financial reporting based on our  audit. We are a public accounting firm
registered with the PCAOB and are required to be independent with respect to the Company in accordance with the U.S. federal securities laws and the
applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether effective internal control over financial reporting was maintained in all material respects. Our audit of internal control over
financial reporting included obtaining an understanding of internal control over financial reporting, assessing the risk that a material weakness exists, and
testing and evaluating the design and operating effectiveness of internal control based on the assessed risk. Our audit also included performing such other
procedures as we considered necessary in the circumstances. We believe that our audit provides a reasonable basis for our opinion.

Definition and Limitations of Internal Control Over Financial Reporting

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial reporting
and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles. A company’s internal control
over financial reporting includes those policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly
reflect the transactions and dispositions of the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit
preparation of financial statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the company are
being made only in accordance with authorizations of management and directors of the company; and (3)  provide reasonable assurance regarding
prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could have a material effect on the financial
statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of
effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of
compliance with the policies or procedures may deteriorate.

Toronto, Canada
February 27, 2026

/s/ KPMG LLP
Chartered Professional Accountants,


Licensed Public Accountants
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Shareholders and Board of Directors of Celestica Inc.:

Opinion on the Consolidated Financial Statements

We have audited the accompanying consolidated balance sheets of Celestica Inc. (the Company) as of December  31, 2025 and 2024, the related
consolidated statements of operations, comprehensive income, changes in equity, and cash flows for each of the years in the three-year period ended
December 31, 2025, and the related notes and financial statement schedule in Item 15.2 (collectively, the consolidated financial statements). In our opinion,
the consolidated financial statements present fairly, in all material respects, the financial position of the Company as of December 31, 2025 and 2024, and
the results of its operations and its cash flows for each of the years in the three-year period ended December 31, 2025, in conformity with U.S. generally
accepted accounting principles.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (PCAOB), the Company’s
internal control over financial reporting as of December 31, 2025, based on criteria established in Internal Control — Integrated Framework (2013) issued
by the Committee of Sponsoring Organizations of the Treadway Commission, and our report dated February 27, 2026 expressed an unqualified opinion on
the effectiveness of the Company’s internal control over financial reporting.

Basis for Opinion

These consolidated financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on these
consolidated financial statements based on our audits. We are a public accounting firm registered with the PCAOB and are required to be independent with
respect to the Company in accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange
Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the consolidated financial statements are free of material misstatement, whether due to error or fraud. Our audits included
performing procedures to assess the risks of material misstatement of the consolidated financial statements, whether due to error or fraud, and performing
procedures that respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the
consolidated financial statements. Our audits also included evaluating the accounting principles used and significant estimates made by management, as
well as evaluating the overall presentation of the consolidated financial statements. We believe that our audits provide a reasonable basis for our opinion.

Critical Audit Matter

The critical audit matter communicated below is a matter arising from the current period audit of the consolidated financial statements that was
communicated or required to be communicated to the audit committee and that: (1) relates to accounts or disclosures that are material to the consolidated
financial statements and (2) involved our especially challenging, subjective, or complex judgments. The communication of a critical audit matter does not
alter in any way our opinion on the consolidated financial statements, taken as a whole, and we are not, by communicating the critical audit matter below,
providing a separate opinion on the critical audit matter or on the accounts or disclosures to which it relates.

Valuation of goodwill for the Capital Equipment reporting unit

As discussed in Note 2(j) to the consolidated financial statements, goodwill is tested for impairment on an annual basis, during the fourth quarter of each
year, and whenever events and changes in circumstances suggest that the carrying amount may be impaired. Recoverability of goodwill is measured at the
reporting unit level by comparing the reporting unit's carrying amount, including goodwill, to the fair value of the reporting unit, which is typically
measured using a discounted cash flow analysis. As discussed in Note 8 to the consolidated financial statements, as of December 31, 2025, the Company's
consolidated goodwill balance was $333.1 million, of which the goodwill associated with the Capital Equipment reporting unit was $131.1 million.

We identified the valuation of goodwill for the Capital Equipment reporting unit as a critical audit matter. Subjective and challenging auditor judgement
was required to evaluate certain assumptions in the impairment model used in the Company’s estimate of the fair value of the Capital Equipment reporting
unit. Specifically, certain assumptions used to estimate the fair value were challenging to assess, as minor changes to the future revenue growth rate,
profitability, and the discount rate assumptions could have had a significant effect on the fair value and resulting impairment conclusion.
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The following are the primary procedures we performed to address this critical audit matter. We evaluated the design and tested the operating effectiveness
of certain internal controls related to the critical audit matter. This included controls related to the review of the future revenue growth rate, profitability,
and the discount rate assumptions used in the impairment model. We assessed the Company’s future revenue growth rates and profitability by comparing
them to the underlying forecast, evidence of future customer demand, industry reports and historical results. We compared the Company’s historical
revenue and profitability forecasts of the Capital Equipment reporting unit to actual results to assess the Company’s ability to accurately forecast. We
involved valuation professionals with specialized skills and knowledge, who assisted in the evaluation of the discount rate, by comparing the Company's
inputs to the discount rate to publicly available data for comparable entities, independently developing a range of discount rates and comparing those to the
Company's discount rate.

Toronto, Canada
February 27, 2026

/s/ KPMG LLP
Chartered Professional Accountants,


Licensed Public Accountants
We have served as the Company's auditor since 1997.
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CELESTICA INC.
CONSOLIDATED BALANCE SHEETS

(in millions of U.S. dollars)

Note
December 31


2025
December 31


2024
Assets
Current assets:

Cash and cash equivalents 18 $ 595.6  $ 423.3 
Accounts receivable, net 4 & 18 2,638.1  2,069.0 
Inventories 5 2,188.0  1,760.6 
Other current assets 18 251.5  259.3 

Total current assets 5,673.2  4,512.2 
Property, plant and equipment, net 6 586.0  537.2 
Operating lease right-of-use assets 7 124.1  124.4 
Goodwill 8 333.1  340.5 
Intangible assets, net 8 266.2  308.0 
Deferred income taxes 17 156.4  87.7 
Other non-current assets 9 74.1  78.2 

Total assets $ 7,213.1  $ 5,988.2 
Liabilities and Equity
Current liabilities:

Current portion of borrowings under credit facility and finance lease obligations 11 $ 26.0  $ 26.5 
Accounts payable 1,866.1  1,294.8 
Accrued and other current liabilities and provisions 10 & 18 1,896.8  1,606.6 
Income taxes payable 17 150.7  93.5 

Total current liabilities 3,939.6  3,021.4 
Long-term portion of borrowings under credit facility and finance lease obligations 11 750.5  770.2 
Pension and non-pension post-employment benefit obligations 16 89.5  83.8 
Other non-current liabilities and provisions 10 176.0  167.4 
Deferred income taxes 17 41.2  49.4 
Total liabilities 4,996.8  4,092.2 
Equity:

Capital stock (114,906,818 and 116,066,844 common shares issued and outstanding as of December 31,
2025 and December 31, 2024, respectively) 12 1,619.8  1,632.8 

Treasury stock 12 (153.8) (92.9)
Additional paid-in capital 343.3  797.5 
Retained earnings (accumulated deficit) 408.7  (423.8)
Accumulated other comprehensive loss 13 (1.7) (17.6)

Total equity 2,216.3  1,896.0 
Total liabilities and equity $ 7,213.1  $ 5,988.2 

Commitments, contingencies and guarantees (note 20)

Signed on behalf of the Board of Directors
[Signed] Michael M. Wilson, Director                 

The accompanying notes are an integral part of these consolidated financial statements.
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CELESTICA INC.
CONSOLIDATED STATEMENTS OF OPERATIONS
(in millions of U.S. dollars, except per share amounts)

Year ended December 31
Note 2025 2024 2023

Revenue $ 12,390.9  $ 9,646.0  $ 7,961.0 
Cost of sales 5 10,896.8  8,612.3  7,206.9 
Gross profit 1,494.1  1,033.7  754.1 
Selling, general and administrative expenses 259.9  293.5  303.2 
Research and development 118.2  78.0  60.9 
Amortization of intangible assets 8 45.6  43.5  39.6 
Restructuring and other charges, net of recoveries 14 29.7  19.4  12.1 
Earnings from operations 1,040.7  599.3  338.3 
Finance costs 52.6  52.1  78.9 
Miscellaneous expense (income) 15 4.9  15.0  (46.6)
Earnings before income taxes 983.2  532.2  306.0 
Income tax expense (recovery) 17

Current 219.1  136.1  65.2 
Deferred (68.4) (31.9) (3.6)

150.7  104.2  61.6 
Net earnings $ 832.5  $ 428.0  $ 244.4 

Earnings per share:
Basic $ 7.22  $ 3.62  $ 2.03 
Diluted $ 7.16  $ 3.61  $ 2.03 

Weighted-average shares used in computing per share amounts (in millions):
Basic 19 115.3  118.1  120.1 
Diluted 19 116.2  118.7  120.3 

The accompanying notes are an integral part of these consolidated financial statements.
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CELESTICA INC.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(in millions of U.S. dollars)

Year ended December 31
Note 2025 2024 2023

Net earnings $ 832.5  $ 428.0  $ 244.4 

Other comprehensive income (loss), net of tax 13
Gain (loss) related to defined benefit pension and non-pension post-employment benefit plans 16 2.3  (2.0) (8.9)
Currency translation differences for foreign operations 13 (0.5) (7.4) (3.4)
Unrealized gain (loss) on currency forward derivative hedges 13 18.4  (9.4) — 
Unrealized gain (loss) on interest rate swap derivative hedges 13 (4.3) 1.4  — 

Total other comprehensive income (loss), net of tax $ 15.9  $ (17.4) $ (12.3)

Total comprehensive income $ 848.4  $ 410.6  $ 232.1 

The accompanying notes are an integral part of these consolidated financial statements.

F-7



CELESTICA INC.
CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY

(in millions of U.S. dollars)

Note Capital stock
Treasury

stock
Additional paid-

in capital

Retained earnings
(accumulated

deficit)

Accumulated other
comprehensive
income (loss)

Total 

equity

Balance — December 31, 2022 $ 1,714.9  $ (18.5) $ 1,063.6  $ (1,096.2) $ 12.1  $ 1,675.9 
Capital transactions: 12

Issuance of capital stock 0.6  —  (0.3) —  —  0.3 
Repurchase of capital stock for cancellation (43.0) 1.8  2.9  —  —  (38.3)
Purchase of treasury stock for stock-based plans —  (89.8) —  —  —  (89.8)
Stock-based compensation (SBC) —  26.4  (35.6) —  —  (9.2)

Total comprehensive income:
Net earnings for 2023 —  —  —  244.4  —  244.4 

Other comprehensive loss —  —  —  —  (12.3) (12.3)
Balance — December 31, 2023 $ 1,672.5  $ (80.1) $ 1,030.6  $ (851.8) $ (0.2) $ 1,771.0 

Capital transactions: 12
Issuance of capital stock 5.7  —  (1.8) —  —  3.9 
Repurchase of capital stock for cancellation (45.4) —  (106.7) —  —  (152.1)
Purchase of treasury stock for stock-based plans —  (112.1) —  —  —  (112.1)
SBC —  99.3  (124.6) —  —  (25.3)

Total comprehensive income:
Net earnings for 2024 —  —  —  428.0  —  428.0 

Other comprehensive loss —  —  —  —  (17.4) (17.4)
Balance — December 31, 2024 $ 1,632.8  $ (92.9) $ 797.5  $ (423.8) $ (17.6) $ 1,896.0 

Capital transactions: 12
Issuance of capital stock 6.0  —  (5.7) —  —  0.3 
Repurchase of capital stock for cancellation (19.0) —  (134.3) —  —  (153.3)
Purchase of treasury stock for stock-based plans —  (221.6) —  —  —  (221.6)
SBC —  160.7  (314.2) —  —  (153.5)

Total comprehensive income:
Net earnings for 2025 —  —  —  832.5  —  832.5 

Other comprehensive income —  —  —  —  15.9  15.9 
Balance — December 31, 2025 $ 1,619.8  $ (153.8) $ 343.3  $ 408.7  $ (1.7) $ 2,216.3 

(a) Accumulated other comprehensive income (loss) is net of tax. See note 13.
(b)    In 2023, we issued 18.6 million common shares upon conversion of an equivalent number of our multiple voting shares, with nil impact on our aggregate capital stock amount. See note 12.
(c)    Consists of $35.6 paid to repurchase common shares for cancellation in 2023 and $2.7 accrued at December 31, 2023 for the estimated contractual maximum quantity of permitted common

share repurchases (Contractual Maximum Quantity) under an automatic share purchase plan (ASPP) executed in December 2023 for such purpose (2023 NCIB Accrual). See note 12.
(d)    Consists of $82.3 paid to repurchase common shares for delivery obligations under our SBC plans in 2023 and $7.5 accrued at December 31, 2023 for the estimated Contractual Maximum

Quantity under an ASPP executed in September 2023 for such purpose (2023 SBC Accrual). See note 12.
(e)    Consists of $152.0 paid to repurchase common shares for cancellation in 2024 and accrued share buyback taxes, offset in part by the reversal of 2023 NCIB Accrual. See note 12.
(f)    Consists of $119.6 paid to repurchase common shares for delivery obligations under our SBC plans in 2024, offset in part by the reversal of 2023 SBC Accrual. See note 12.
(g)    Consists of $150.7 paid to repurchase common shares for cancellation in 2025 and accrued share buyback taxes. See note 12.

The accompanying notes are an integral part of these consolidated financial statements.

(a)

(b)

(c)

(d)

(e)

(f)

(g)
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CELESTICA INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

(in millions of U.S. dollars)

Year ended December 31
Cash provided by (used in): Note 2025 2024 2023
Operating activities:

Net earnings $ 832.5  $ 428.0  $ 244.4 
Adjustments to reconcile net earnings to net cash flows provided by operating activities:

Depreciation and amortization 175.7  151.9  130.8 
SBC 12 69.8  57.4  55.6 
Total return swap (TRS) fair value adjustments 12 (253.0) (91.0) (45.6)
Restructuring and other charges 14 7.3  5.9  1.6 
Unrealized losses on hedge derivatives 4.7  13.2  6.3 
Deferred income taxes (68.4) (31.9) (3.6)

Other 3.0  11.1  (2.2)
Changes in non-cash working capital items:

Accounts receivable (569.1) (270.7) (402.2)
Inventories (427.4) 343.7  245.1 
Other current assets (25.1) 45.1  8.6 
Accounts payable, accrued and other current liabilities, provisions and income taxes payable 909.5  (188.8) 87.4 

Net cash provided by operating activities 659.5  473.9  326.2 

Investing activities:
Cash paid for business acquisition, net of cash required 3 —  (36.1) — 
Purchase of property, plant and equipment (201.2) (170.9) (125.1)
Proceeds from sale of assets —  2.9  2.7 
Other (2.5) (8.4) — 

Net cash used in investing activities (203.7) (212.5) (122.4)

Financing activities:
Borrowings under revolving loans 11 500.0  798.0  891.0 
Repayments under revolving loans 11 (500.0) (798.0) (891.0)
Borrowing under term loans 11 —  750.0  — 
Repayments under term loans 11 (17.5) (617.7) (18.3)
Principal payments of finance leases (11.5) (9.7) (9.9)
Proceeds from issuance of capital stock 12 0.3  3.9  0.3 
Repurchase of capital stock for cancellation 12 (153.4) (152.0) (35.6)
Purchase of treasury stock for SBC plans 12 (221.6) (119.6) (82.3)
Proceeds from TRS settlement 18 345.2  32.3  5.0 
SBC cash settlement 12 (224.8) (84.6) (66.7)
Debt issuance costs paid (0.2) (11.1) (0.4)

Net cash used in financing activities (283.5) (208.5) (207.9)

Net increase (decrease) in cash and cash equivalents 172.3  52.9  (4.1)
Cash and cash equivalents, beginning of year 423.3  370.4  374.5 
Cash and cash equivalents, end of year $ 595.6  $ 423.3  $ 370.4 

Supplemental disclosure information:
Interest paid $ 54.1  $ 52.9  $ 68.8 
Net income taxes paid 17 $ 174.8  $ 106.3  $ 78.4 
Non-cash investing activity:

Unpaid purchases of property, plant and equipment at end of period $ 59.4  $ 29.7  $ 52.5 

The accompanying notes are an integral part of these consolidated financial statements.
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CELESTICA INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

(in millions of U.S. dollars, except percentages and per share amounts)

1.    REPORTING ENTITY:

Celestica Inc. (referred to herein as Celestica, the Company, we, us, or our) is incorporated in Ontario with its corporate headquarters located in
Toronto, Ontario, Canada.  Celestica’s common shares (Common Shares) are listed on the Toronto Stock Exchange (TSX) and the New York Stock
Exchange (NYSE). Our operating and reportable segments consist of our Connectivity and Cloud Solutions (CCS) segment and our Advanced Technology
Solutions (ATS) segment. See note 21 for further detail regarding segment information.

2.    BASIS OF PREPARATION AND SIGNIFICANT ACCOUNTING POLICIES:

Basis of preparation:

The consolidated financial statements have been prepared in accordance with accounting principles generally accepted in the United States of
America (GAAP).

We have reclassified certain prior period information to conform with the presentation of the current period.

Functional and presentation currency:

The consolidated financial statements are presented in United States (U.S.) dollars, which is also Celestica's functional currency. Unless otherwise
noted, all financial information is presented in millions of U.S. dollars (except percentages and per share/per unit amounts).

Use of estimates and judgments:
The preparation of financial statements requires management to make judgments, estimates and assumptions that affect the application of

accounting policies, the reported amounts of assets, liabilities, revenue and expenses, and related disclosures with respect to contingent assets and
liabilities. We base our judgments, estimates and assumptions on current facts, historical experience and various other factors that we believe are reasonable
under the circumstances. The economic environment also impacts certain estimates and discount rates necessary to prepare our consolidated financial
statements, including significant estimates and discount rates applicable to the determination of the fair values used in the impairment testing of our non-
financial assets. Our assessment of these factors forms the basis for our judgments on the carrying values of our assets and liabilities, and the accrual of our
costs and expenses. Actual results could differ materially from our estimates and assumptions. We review our estimates and underlying assumptions on an
ongoing basis and make revisions as determined necessary by management. Revisions are recognized in the period in which the estimates are revised and
may also impact future periods.

Our review of the estimates, judgments and assumptions used in the preparation of our financial statements included those relating to, among
others: our determination of the timing of revenue recognition, the determination of whether indicators of impairment existed for our assets and reporting
units, our measurement of deferred tax assets and liabilities, our estimated inventory write-downs and expected credit losses, customer creditworthiness,
and the determination of the fair value of assets acquired, liabilities assumed and contingent consideration in connection with a business combination. Any
revisions to estimates, judgments or assumptions may result in, among other things, write-downs, accelerated depreciation or amortization, or impairments
to our assets or our reporting units, any of which could have a material impact on our financial performance and financial condition.

Due to global economic conditions, including the impact of ongoing trade conflicts, tariffs and geopolitical conflicts, there has been and we expect
there will continue to be uncertainty in the global economy. Management has made estimates and assumptions based on information available as of
February 27, 2026, taking into consideration certain possible impacts due to the foregoing factors. These estimates may change, as new events occur, and
additional information is obtained.

       We describe our use of judgment and estimation uncertainties in greater detail in the accounting policies described under “Significant Accounting
Policies” below.
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CELESTICA INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

(in millions of U.S. dollars, except percentages and per share amounts)

Recently adopted accounting pronouncements:

In December 2023, the Financial Accounting Standards Board (FASB) issued ASU 2023-09 Income Taxes (Topic 740): Improvements to Income
Tax Disclosures, which enhances income tax disclosures, primarily through changes to the rate reconciliation and disaggregation of income taxes paid. The
impact of our adoption of such guidance in 2025 is reflected in note 17.

Recently issued accounting pronouncements not yet adopted:

In November 2024, the FASB issued ASU 2024-03 Income Statement — Reporting Comprehensive Income — Expense Disaggregation
Disclosures (Subtopic 220-40): Disaggregation of Income Statement Expenses, which requires public business entities to provide more detailed disclosures
of certain costs and expenses in the notes to the financial statements. Specifically, the guidance mandates a tabular disaggregation of relevant expense
captions into categories including inventory purchases, employee compensation, depreciation, and intangible asset amortization. The standard is effective
for annual periods beginning after December 15, 2026, and interim periods within fiscal years beginning after December 15, 2027, with early adoption
permitted.

In November 2025, the FASB issued ASU 2025-09 Derivatives and Hedging (Topic 815): Hedge Accounting Improvements, which expands the
hedged risks permitted to be aggregated in a group of individual forecasted transactions in a cash flow hedge, provides a model to facilitate the application
of cash flow hedge accounting to forecasted interest payments on variable-rate debt instruments and expands hedge accounting for forecasted purchases
and sales of non-financial assets. ASU 2025-09 is effective for annual reporting periods beginning after December 15, 2026, with early adoption permitted.

In December 2025, the FASB issued ASU 2025-12 Codification Improvements, which provides narrow-scope amendments to clarify, correct
errors, and improve the consistency of various topics within the Accounting Standards Codification. The update addresses several technical issues,
including refining diluted earnings per share calculations during loss periods, clarifying lease receivable disclosures, and removing obsolete Master
Glossary terms to enhance the overall usability of the guidance. ASU 2025-12 is effective for annual periods beginning after December 15, 2026, with early
adoption permitted.

In December 2025, the FASB issued ASU 2025-11 Interim Reporting (Topic 270): Narrow-Scope Improvements, which clarifies interim
disclosure requirements. ASU 2025-11 is effective for interim reporting periods within annual reporting periods beginning after December 15, 2027, with
early adoption permitted.

We are currently evaluating the impact that the updated standards will have on our consolidated financial statements and related disclosures. We
believe that other recently issued accounting standards will either not have a material impact on the consolidated financial statements or will not apply to
our operations.

SIGNIFICANT ACCOUNTING POLICIES:

The accounting policies below have been applied consistently to all periods presented in these consolidated financial statements.

(a)     Basis of measurement:

These consolidated financial statements have been prepared on the going concern basis, primarily on the historical cost basis. Other measurement
bases, where used, are described in the applicable notes.

(b)    Basis of consolidation:

These consolidated financial statements include our subsidiaries, all of which are wholly owned. Any subsidiaries that are formed or acquired
during the year are consolidated from their respective dates of formation or acquisition. Inter-company transactions and balances are eliminated on
consolidation. Some of our subsidiaries are considered variable interest entities (VIEs) as they do not have sufficient equity at risk to finance their activities
without additional financial support.
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CELESTICA INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

(in millions of U.S. dollars, except percentages and per share amounts)

Such VIEs are consolidated as we are their primary beneficiary. Subsidiaries that are not considered VIEs are consolidated as we own, directly or indirectly,
a controlling interest in the entities. We perform an assessment at inception and regularly reevaluate whether the legal entity is a VIE and whether we
continue to be the primary beneficiary.

(c)    Business combinations and goodwill:

We use the acquisition method to account for any business combinations. All identifiable assets acquired and liabilities assumed, including
contingent assets and liabilities are recorded at fair value on our consolidated balance sheet as of the acquisition date.

Goodwill represents the excess of the consideration transferred for the acquisition over the net of the acquisition-date amounts of the identifiable
assets acquired and liabilities assumed. Following initial recognition, goodwill is measured at cost less any accumulated impairment losses. We do not
amortize goodwill. Goodwill is tested at least annually for impairment, or more frequently, if events occur or circumstances change that would more likely
than not reduce the fair value of a reporting unit below its carrying amount (see note 2(j)).

Contingent consideration is also recorded at fair value on our consolidated balance sheet as of the acquisition date. We record subsequent changes
in the fair value of contingent consideration that is classified as a liability from the date of acquisition to the settlement date in our consolidated statements
of operations. We expense integration costs (for the establishment of business processes, infrastructure and information systems for acquired operations)
and acquisition-related consulting and transaction costs as incurred in our consolidated statements of operations.

We use judgment to determine the estimates used to value identifiable assets acquired, liabilities assumed, and the fair value of contingent
consideration and other potential obligations, if applicable, at the acquisition date. We may engage third parties to determine the fair value of certain
inventory, property, plant and equipment (PP&E) and intangible assets. We use estimates to determine cash flow projections, including the period of
expected future benefit, future growth and discount rates, among other factors, to value intangible assets and contingent consideration. The fair value of
acquired tangible assets are measured by applying the market, cost or replacement cost, or income approach (using discounted cash flows and forecasts
prepared by management), as appropriate. The fair value of acquired intangible assets are measured by applying the income approach using a discounted
cash flow model and forecasts based on management's estimates and assumptions.

(d)    Foreign currency translation:

The majority of our subsidiaries have a U.S. dollar functional currency, which represents the currency of the primary economic environment in
which they operate. For these subsidiaries, we translate: (i) monetary assets and liabilities denominated in foreign currencies into U.S. dollars at the period-
end exchange rates; (ii) non-monetary assets and liabilities denominated in foreign currencies into U.S. dollars at historic rates; and (iii) revenue and
expenses denominated in foreign currencies into U.S. dollars at the average exchange rates prevailing during the month of the transaction. Exchange gains
and losses also arise on the settlement of foreign-currency denominated transactions. We recognize foreign currency differences arising on translation in
our consolidated statements of operations.

Upon consolidation, for our subsidiaries with a non-U.S.  dollar functional currency, we translate assets and liabilities denominated in foreign
currencies into U.S. dollars using the period-end exchange rates, and we translate revenue and expenses into U.S. dollars at the average exchange rates
prevailing during the month of the transaction. We defer gains and losses arising from the translation of these operations in the foreign currency translation
account included in accumulated other comprehensive income (loss) (OCI). For these subsidiaries, we translate foreign currency transactions into the
relevant non-U.S. dollar functional currency using the exchange rate prevailing during the month of the transaction for revenues and expenses, and the
exchange rate as at period end for the translation of these foreign currency denominated monetary assets and liabilities, and such gains and losses arising
from these translations are recorded in the statements of operations in their non-U.S. dollar functional currency before translation into U.S. dollar for
consolidation purposes.
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CELESTICA INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

(in millions of U.S. dollars, except percentages and per share amounts)

(e)    Cash and cash equivalents:

Cash and cash equivalents include cash on account and short-term investments in money market funds with original maturities of three months or
less. The short-term investments are purchased with the intention of generating earnings in the near term and therefore are classified as trading with
changes in fair value recognized in our consolidated statements of operations. We expense transaction costs related to short-term investments classified as
trading as incurred in our consolidated statements of operations. These instruments are subject to an insignificant risk of change in fair value over their
terms and, as a result, we carry cash and cash equivalents at cost.

(f)    Inventories:

We procure inventory and manufacture products based on specific customer orders and forecasts, and value our inventory at the lower of cost (on
a first-in, first-out basis) and net realizable value. The cost of our finished goods and work in progress includes direct materials, labor and overhead. All
direct and indirect costs related to inventories are capitalized as incurred and are subsequently recorded in cost of sales in the consolidated statements of
operations at the time inventories are sold. We determine the net realizable value as the estimated selling price in the ordinary course of business, less
reasonably predictable costs of completion, disposal and transportation.

At the end of each reporting period, we perform assessments and record inventory write-downs if actual market conditions or demand for our
products or services are less favorable than originally projected. The determination of net realizable value involves significant management judgment and
estimation. When estimating the net realizable value of our inventory, we consider factors such as shrinkage, the aging of and future demand for the
inventory, and contractual arrangements with customers. We attempt to utilize excess inventory in other products we manufacture or return such inventory
to the relevant suppliers or customers. We use future sales volume forecasts to estimate excess inventory on-hand. A change to these assumptions may
impact our inventory valuation and our gross margins.

(g)    PP&E:

We carry PP&E at cost less accumulated depreciation and accumulated impairment losses. Cost consists of expenditures necessarily incurred to
bring the asset to the condition and location necessary for its intended use. We capitalize the cost of an asset when the economic benefits associated with
that asset are probable and when the cost can be measured reliably. We capitalize the costs of major renovations and we write-off the carrying amount of
replaced assets. We expense all other maintenance and repair costs in our consolidated statements of operations as incurred. We do not depreciate land. We
recognize depreciation expense on a straight-line basis over the estimated useful life of the asset as follows:

Buildings Up to 40 years
Building/leasehold improvements Up to 40 years or if shorter, term of lease
Machinery and equipment 3 to 15 years
Finance lease right-of-use (ROU) assets Lesser of the lease term and the useful life of the leased asset

We estimate the useful life of PP&E based on the nature of the asset, historical experience, expected changes in technology, and the expected
duration of related customer programs. When major components of an asset have a significantly different useful life than their primary asset, the
components are accounted for and depreciated separately. We review our estimates of residual values, useful lives and the methods of depreciation annually
at year-end and, if required, adjust them prospectively. We determine gains and losses on the disposal or retirement of PP&E by comparing the proceeds
from disposal with the carrying amount of the asset and we recognize these gains and losses in our consolidated statements of operations in the period
of disposal or retirement. Also, see note 2(j).

(h)    Leases:

We are the lessee of land, buildings and machinery. We determine if an arrangement is a lease at inception. An arrangement is a lease or contains a
lease when (i) there is an identified asset, and (ii) the Company has the right to control the use of the identified asset. Operating leases are included in
operating lease ROU assets, accrued and other current liabilities and provisions, and other non-current liabilities and provisions on our consolidated balance
sheets. Finance leases
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CELESTICA INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

(in millions of U.S. dollars, except percentages and per share amounts)

are included in PP&E, current portion of borrowings under credit facility and finance lease obligations and long-term portion of borrowings under credit
facility and finance lease obligations on our consolidated balance sheets.

For operating leases, the lease expense is recognized on a straight-line basis over the lease term and is included in cost of sales or selling, general
and administrative expenses (SG&A), primarily based on the nature and use of the asset, in our consolidated statements of operations. Depreciation of
finance lease ROU assets is included in cost of sales or SG&A in our consolidated statements of operations, primarily based on the nature and use of the
asset, and we record interest expense (included in finance costs) over the lease term on the lease liability recognized at lease commencement.

ROU assets represent our right to use an underlying asset for the lease term and lease liabilities represent our obligation to make lease payments
arising from the lease. ROU assets and lease liabilities are recognized at lease commencement based on the present value of lease payments over the lease
term. As most of our leases do not provide an implicit rate, we use our incremental borrowing rate (taking country specific risks into consideration) based
on the information available at commencement date in determining the present value of lease payments. The ROU assets also include any initial direct costs
and lease payments made at or before lease commencement, reduced by lease incentives. Our lease terms may include options to extend or terminate the
lease when it is reasonably certain that we will exercise that option.

We elected the practical expedient, for each class of underlying asset, to not separate lease and non-lease components, as such non-lease
components are included in the calculation of the ROU assets and lease liabilities and included in the lease expense over the term of the lease. We also
elected to apply the portfolio approach and used a single discount rate for a portfolio of leases with reasonably similar characteristics.

Variable lease payments are generally expensed as incurred, including certain non-lease components, such as maintenance and other services
provided by the lessor, and other charges included in the lease.

We elected not to recognize ROU assets and lease liabilities for short-term leases (defined as leases with a lease term of 12 months or less that do
not include an option to purchase the underlying asset that we are reasonably certain to exercise). We recognize lease expense for these leases on a straight-
line basis over the lease term.

(i)    Intangible assets:

We record acquired intangible assets on our consolidated balance sheets at cost less accumulated amortization and accumulated impairment losses,
if any. We capitalize acquired intangible assets when the economic benefits associated with the asset are probable and when the cost can be measured
reliably. We estimate the useful life of acquired intangible assets based on the nature of the asset, historical experience and the projected period of expected
future economic benefits to be provided by the asset. We amortize these assets on a straight-line basis over their estimated useful lives as follows:

Intellectual property 3 to 5 years
Other intangible assets 4 to 15 years
Computer software assets 1 to 10 years

Intellectual property assets consist primarily of certain acquired non-patented intellectual property and process technology. Other intangible assets
consist primarily of customer relationships and contract intangibles. Computer software assets consist primarily of software licenses. We review our
estimates of residual values, useful lives and the methods of amortization annually at year end and, if required, adjust for these prospectively.

(j)    Impairment of goodwill, intangible assets, PP&E, and operating lease ROU assets:

Impairment of goodwill:

For purposes of impairment testing, we allocate goodwill to a reporting unit, which is an operating segment or one level below an operating
segment (component), that we expect will benefit from the related acquisition. Goodwill is tested for impairment on an annual basis, during the fourth
quarter to correspond with our annual planning cycle (Annual Impairment
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CELESTICA INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

(in millions of U.S. dollars, except percentages and per share amounts)

Assessment), and whenever events and changes in circumstances suggest that the carrying amount may be impaired. Circumstances that may lead to the
impairment of goodwill include unforeseen decreases in future performance or industry demand or the restructuring of our operations as a result of a
change in our business strategy. We may elect to perform a qualitative assessment to determine whether goodwill is potentially impaired. If, based on this
qualitative assessment, we determine that it is not more likely than not that the reporting unit’s fair value exceeds its carrying value (including goodwill), or
if we elect not to perform a qualitative assessment, then we perform a quantitative assessment.

Recoverability of goodwill is measured at the reporting unit level by comparing the reporting unit's carrying amount, including goodwill, to the
fair value of the reporting unit, which is typically measured using a discounted cash flow analysis. Such analyses use significant unobservable inputs, or
Level 3 inputs, as defined by the fair value hierarchy (see 2(q)) and require management to make various judgmental assumptions about revenue growth
rates, operating margins, and discount rates which consider our plan for the following year, our three-year strategic plan, and other financial projections,
and are believed to reflect market participant views. Some of the inherent estimates and assumptions used in determining fair value of the reporting units
are outside the control of management, including interest rates, cost of capital, tax rates, market conditions and credit ratings. While we believe we have
made reasonable estimates and assumptions to calculate the fair value of the reporting units, it is possible a material change could occur. If the actual results
are not consistent with management's estimates and assumptions used to calculate fair value, it could result in material impairments of our goodwill. If the
carrying amount of any reporting unit exceeds its fair value, we will record an impairment loss based on the difference. The impairment loss will be limited
to the amount of goodwill allocated to that reporting unit. We do not reverse impairment losses in future periods.

Impairment of long-lived assets:

Long-lived assets, including PP&E, operating lease ROU assets and intangible assets with finite lives are reviewed for impairment whenever
events or changes in circumstances indicate that the carrying value of an asset may not be recoverable. In order to determine if assets have been impaired,
assets are grouped and tested at the lowest level for which identifiable independent cash flows are available (asset group). An impairment loss is recognized
when the sum of projected undiscounted cash flows is less than the carrying amount of the asset group. The measurement of the impairment loss to be
recognized is based on the difference between the fair value and the carrying amount of the asset group. Fair value may be determined using a market
approach or income approach and is based on management’s assumptions, including future revenue and cash flow projections. Circumstances that may lead
to impairment of long-lived assets include reduced expectations for future performance or industry demand and possible further restructurings, among
others. We do not reverse impairment losses in future periods.

(k)    Provisions:

We recognize a provision for obligations arising from past events when the amount can be reasonably estimated and it is probable that an outflow
of resources will be required to settle an obligation. The nature and type of provisions vary and management judgment is required to determine the extent of
an obligation and whether the outflow of resources is probable. At the end of each reporting period, we evaluate the appropriateness of the remaining
balances. We may be required to adjust recorded amounts to reflect actual experience or changes in estimates for future periods.

Restructuring:

We incur restructuring charges relating to workforce reductions, site consolidations, and costs associated with businesses we are downsizing or
exiting. Our restructuring charges or recoveries, consist of costs or recoveries relating to: employee severance, site closings and consolidations, accelerated
depreciation of owned and leased property and equipment which are no longer used and are held for sale, and reductions in infrastructure.

The recognition of restructuring charges requires management to make certain judgments and estimates regarding the nature, timing and amounts
associated with our restructuring actions. Our assumptions include the timing of employee terminations, the measurement of termination costs, any
anticipated sublease recoveries from exited sites, the timing of dispositions, and the estimated fair values less costs of disposal for assets we no longer use
and which are held for sale. We develop detailed plans and record termination costs in the period that employees are informed of their termination. For
owned sites and equipment that are no longer in use and are held for sale, we recognize an impairment loss based on their estimated
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fair value less costs of disposal, with estimated fair value based on market prices for similar assets. We may engage third parties to assist in the
determination of the estimated fair values less costs of disposal for these assets. For leased sites that we intend to exit in connection with restructuring
activities, we assess the recoverability of our ROU assets, and write down such assets (recorded as restructuring charges) if the carrying value exceeds any
estimated sublease recoveries. To estimate future sublease recoveries, we may engage independent brokers to determine the estimated tenant rents we can
expect to realize. At the end of each reporting period, we evaluate the appropriateness of our restructuring charges and balances. We may be required to
adjust recorded amounts to reflect actual experience or changes in estimates for future periods. See note 14(a).

Loss contingencies:

In the normal course of our operations, we may be subject to lawsuits, investigations and other claims, including, but not limited to,
environmental, labor, product, customer disputes, and other matters. The filing of a suit or formal assertion of a claim does not automatically trigger a
requirement to record a provision. We record a provision for loss contingencies, including legal claims, based on management’s estimate of the probable
outcome. Judgment is required when there is a range of possible outcomes. Management considers the degree of probability of the outcome and the ability
to make a reasonable estimate of the loss. A provision is recorded at the most likely outcome within a range, or at the low end of the range if no amount
within the range is a better estimate than another. We may also use third party advisors in making our determination. The ultimate outcome, including the
amount and timing of any payments required, may vary significantly from our original estimates. Potential material legal and other contingent obligations
that have not been recognized as provisions, as the outcome is remote or not probable, or the amount cannot be reliably estimated, are disclosed as
contingent liabilities. See note 20.

Warranty:

We offer product and service warranties to our customers. We record a provision for future warranty costs based on management’s estimate of
probable claims under these warranties. In determining the amount of the provision, we consider several factors including the terms of the warranty (which
vary by customer, product or service), the current volume of products sold or services rendered during the warranty period, and historical warranty
information. We review and adjust these estimates as necessary to reflect our experience and new information. The amount and aging of our provision will
vary depending on various factors including the length of the warranty offered, the remaining life of the warranty and the extent and timing of warranty
claims. We classify the portion of our warranty provision for which payment is expected in the next 12 months as current, and the remainder as non-current.

(l)    Employee benefits and director compensation:

Pension and non-pension post-employment benefits:

We classify pension and non-pension post-employment benefits as either defined contribution plans or defined benefit plans.

Under defined contribution plans, our obligation is to make a fixed contribution to a separate entity. The related investment risk is borne by the
employee. We recognize our obligations to make contributions to defined contribution plans as an employee benefit expense in our consolidated statements
of operations in the period the employee services are rendered.

Under defined benefit plans, our obligation is to provide an agreed-upon benefit to specified plan participants. We remain exposed to both
actuarial and investment risks with respect to defined benefit plans. Our obligation is actuarially determined using the projected unit credit method for
pension post-employment benefits and the unit credit with service prorated actuarial cost method for non-pension post-employment benefits, based on
service and management’s estimates. Actuarial valuations require management to make judgments and estimates relating to salary escalation, compensation
levels at the time of retirement, retirement ages, the discount rate used in measuring the net interest on the net defined benefit asset or liability, and
expected healthcare costs (as applicable). These actuarial assumptions could change from period-to-period and actual results could differ materially from
the estimates originally made by management. We evaluate our assumptions on a regular basis, taking into consideration current market conditions and
historical data. For purposes of determining the expected return on plan assets, we utilize a fair market value approach. Market-driven changes may affect
the actual rate of return on plan assets compared to our assumptions, as well as our discount rates and other variables which could cause actual
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results to differ materially from our estimates. Changes in assumptions could impact our defined benefit pension plan valuations and our future defined
benefit pension expense and required funding.

The over-funded or under-funded status of defined benefit pension and other post-retirement plans are recognized as an asset or a liability,
respectively, on our consolidated balance sheets. Actuarial gains or losses in excess of 10% of the projected benefit obligation are recognized as a
component of OCI, net of tax and subsequently amortized as a component of net periodic benefit costs over the average remaining service period of the
plan’s active employees. If all or almost all of a plan’s participants are inactive, the average remaining life expectancy of the inactive participants is used
instead of average remaining service period. In the case of a pension plan buy-out and a planned subsequent wind-up, a shorter period (other than applying
the above minimum amortization method) may be used for accelerated amortization of previously accumulated actuarial gains or losses on annuity
purchases, as deemed appropriate based on the specific plan requirements, on a plan-by-plan basis.

We amortize prior service costs or credits arising from retroactive plan amendments as a component of net periodic pension cost in our
consolidated statements of operations. Curtailment gains or losses may arise from significant changes to a plan. We record total curtailment gains or losses
in our consolidated statements of operations when the curtailment occurs.

To mitigate the actuarial and investment risks of our defined benefit pension plans, we from time-to-time purchase annuities (using existing plan
assets) from third party insurance companies for certain, or all, plan participants. The purchase of annuities by the pension plan substantially hedges the
financial risks associated with the related pension obligations. When we purchase annuities from insurance companies on behalf of applicable plan
participants with the intention of winding-up the relevant plan in the future (with the expectation of transferring the annuities to the individual plan
members), the insurance company assumes responsibility for the payment of benefits to the relevant plan participants once the wind-up is complete.
Settlement accounting is applied to the purchase of the annuities and the loss (if any) is recorded in miscellaneous expense (income) in our consolidated
statements of operations. In addition, both the pension assets and liabilities will be removed from our consolidated balance sheets once the wind-up of the
plan is complete. When insurance policies are purchased on behalf of, and held by the pension plan, plan assets have been segregated and restricted to
provide benefits to plan participants and we would retain the pension assets and liabilities on our consolidated balance sheets. Our annuity purchases have
resulted (and future annuity purchases may result) in settlement losses that are recognized from OCI to earnings, net of tax in our consolidated statements
of operations, when the settlement occurs.

Stock-based compensation (SBC):

At the annual and special meeting of shareholders held on June 17, 2025 (2025 AGM), shareholders approved the 2025 Long Term Incentive Plan
(2025 LTIP); thereafter we ceased granting awards under the Long-Term Incentive Plan (LTIP), the Celestica Share Unit Plan (CSUP) and the Directors’
Share Compensation Plan (DSCP) (collectively, the Prior Equity Plans). Prior to the 2025 AGM, we were permitted to grant stock options to employees
under the LTIP, restricted share units (RSUs) and performance share units (PSUs) to employees under either the LTIP or the CSUP, and RSUs and deferred
share units to directors under the DSCP. Outstanding awards under the Prior Equity Plans shall remain in effect in accordance with their terms until such
awards are cancelled or settled, at which point the Prior Equity Plans shall cease to have any further force and effect. Vested awards under the CSUP may
be settled, in our discretion, with Common Shares purchased in the open market or with cash. Under the LTIP, we were permitted at the time of grant to
authorize the grantees to elect to settle vested awards in either cash or Common Shares issued from treasury or purchased in the open market. Under the
DSCP, deferred share units may be settled with Common Shares purchased in the open market or with cash; RSUs are governed by the terms of the LTIP.
Absent the permitted election for LTIP grants, we intend to settle all employee stock options, RSUs and PSUs under the LTIP and CSUP and all director
RSUs and deferred share units under the DSCP with Common Shares (net of applicable withholding taxes). Under the 2025 LTIP, we may grant director
share units (collectively with deferred share units, DSUs), stock options, RSUs, PSUs, and other awards valued in reference to or based on Common
Shares, up to a specified limit. While we have the option to settle those equity awards in cash or Common Shares, we intend to settle with Common Shares
(net of applicable withholding taxes). We account for all our share unit awards as equity-settled awards.

We grant RSUs and PSUs, and from time to time grant stock options, to employees. Stock options and RSUs vest in installments over the vesting
period. Stock options generally vest one-quarter per year over a four-year period, and RSUs generally vest one-third per year over a three-year period. We
treat each installment under a grant of stock options and RSUs
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as a separate grant in determining the compensation expense. PSUs vest at the end of their respective terms, generally three years from the grant date, to the
extent that specified performance conditions have been met. We estimate forfeitures at the time of grant and revise these estimates in subsequent periods if
actual forfeitures differ significantly from those estimates. Any revisions are recognized on our consolidated statements of operations such that the
cumulative expense reflects the revised estimate.

Stock options granted to employees:

Stock options are exercisable for Common Shares. We recognize the grant date fair value of stock options granted to
employees as compensation expense in our consolidated statements of operations, with a corresponding charge to additional paid-in capital on our
consolidated balance sheets, over the vesting period. We adjust compensation expense to reflect the estimated number of options we expect to vest at the
end of the vesting period. When options are exercised, we credit the proceeds to capital stock on our consolidated balance sheets. We measure the fair value
of stock options using the Black-Scholes option pricing model. Measurement inputs include the price of our Common Shares on the grant date, the exercise
price of the stock option, and our estimates of the following: expected price volatility of our Common Shares (based on weighted average historic
volatility), weighted average expected life of the stock option (based on historical experience and general option-holder behavior), and the risk-free interest
rate.

RSUs granted to employees:

The cost we record for RSUs is based on the closing price of our Common Shares on the NYSE on the last business day preceding the grant date
(the grant date fair value). We amortize the cost of RSUs to compensation expense in our consolidated statements of operations, with a corresponding
charge to additional paid-in capital on our consolidated balance sheets, over the vesting period.

PSUs granted to employees:

The number of PSUs that will actually vest varies from 0% to 200% of a target amount granted. The number of PSUs that will vest are based on
the level of achievement of a pre-determined non-market performance measurement, subject to modification by our relative total shareholder return (TSR)
compared to a pre-defined group of companies, in each case over the three-year performance period. The cost we record for PSUs is based on our estimate
of the outcome of the applicable performance conditions. The grant date fair value of the non-market performance measurement is based on the closing
price of our Common Shares on the NYSE on the last business day preceding the grant date and is subject to adjustment in subsequent periods to reflect
changes in the estimated level of achievement related to the applicable performance condition. The grant date fair value of the TSR modifier is based on a
Monte Carlo simulation model. We recognize compensation expense in our consolidated statements of operations on a straight-line basis over the requisite
service period and we reduce this expense for the estimated PSU awards that are not expected to vest because the employment conditions are not expected
to be satisfied.

Director compensation:

The compensation of our directors is comprised of annual Board and Board Chair retainer fees, annual standing Board committee Chair retainer
fees (where applicable), and travel fees (collectively, Annual Fees) payable in quarterly installments in arrears. Depending on a director's election and
whether such director satisfies the requirements of our Director Share Ownership Guidelines, the director may receive the Annual Fees in cash, DSUs or
RSUs. The number of DSUs or RSUs we grant is determined by dividing the portion of the quarterly Annual Fees a director elects to settle in DSUs or
RSUs, as applicable, by the closing price of our Common Shares on the NYSE on the date of grant or the trading day preceding the date of grant, as
applicable. DSUs vest upon retirement. RSUs granted to directors vest ratably over a three-year period. Unvested RSUs vest immediately on the date the
director retires. We expense the cost of director compensation through SG&A in our consolidated statements of operations in the period the services
are rendered.

Deferred compensation plans:

We maintain a non-qualified deferred compensation plan for certain executives. Participants may elect to defer a portion of their compensation,
which is credited with earnings or losses based on the performance of investment indices
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selected by the participant. We record a liability equal to the participants account balance, which represents the total amount of the obligation. The liability
is mostly included in other non-current liabilities and provisions on our consolidated balance sheets. Changes in the deferred compensation liability are
recorded in either cost of sales or SG&A on our consolidated statements of operations, depending on the nature of services provided by the participants.

(m)    Income taxes:

Our income tax expense for each reporting period is comprised of current and deferred income taxes. Current income taxes and deferred income
taxes are recognized in our consolidated statements of operations, except to the extent that they relate to items recognized in OCI or directly in equity, in
which case they are recognized in OCI or directly in equity, respectively.

In the ordinary course of business, there are many transactions for which the ultimate tax outcome is uncertain until we resolve it with the relevant
tax authority, which may take many years. The final tax outcome of these matters may be different from the estimates management originally made in
determining our tax provision. Management periodically evaluates the positions taken in our tax returns where applicable tax rules are subject to
interpretation. We establish provisions related to tax uncertainties where appropriate, based on our estimate of the amount that ultimately will be paid to or
received from the tax authorities. We recognize accrued interest and penalties relating to tax uncertainties in current income tax  expense. The various
judgments and estimates used by management in establishing provisions related to tax uncertainties can significantly affect the amounts we recognize in
our consolidated financial statements.

We use the asset and liability method of accounting for deferred income taxes. Under this method, we recognize deferred income tax assets and
liabilities for future income tax consequences attributable to temporary differences between the financial statement carrying amounts of assets and
liabilities and their respective income tax bases, and on unused tax losses and tax credit carryforwards. We measure deferred income taxes using tax rates
and laws that have been enacted at the reporting date and that we expect will apply when the related deferred income tax asset is realized, or the deferred
income tax liability is settled. Deferred tax assets are recognized in full and a valuation allowance is separately recognized to reduce the deferred tax assets
to an amount that is more likely than not to be realized based on management’s estimates that future taxable profit will be available against which the
deductible temporary differences as well as unused tax losses and tax credit carryforwards can be utilized. Estimates of future taxable profit in different tax
jurisdictions are an area of estimation uncertainty. We review our deferred income tax assets for realizability at each reporting date. We recognize the effect
of a change in income tax rates in the period of enactment.

Deferred taxes are recognized for temporary differences arising on the initial recognition of an acquired asset or liability. We do not recognize
deferred income taxes if they arise from the initial recognition of goodwill. We also do not recognize deferred income taxes on temporary differences
relating to investments in subsidiaries to the extent that it is essentially permanent in duration, unless it becomes apparent that the difference will reverse in
the foreseeable future.

During each period, we record current income tax expense or recovery based on taxable income earned or loss incurred in each tax jurisdiction
where we operate, and for any adjustments to taxes payable in respect of previous years, using tax laws that are enacted at the balance sheet date.    

(n)    Derivatives and hedge accounting:

        We enter into foreign exchange derivatives, interest rate swap and total return swap (TRS) contracts to hedge the cash flow risk associated with
forecasted transactions that we consider to be highly probable, including those in foreign currencies, and to hedge foreign-currency denominated balances.
We use estimates to forecast future cash flows and the future financial position of monetary assets or liabilities denominated in foreign currencies. We enter
into interest rate swap agreements to mitigate the interest rate risk on a portion of our term loan borrowings. We are party to a TRS agreement (TRS
Agreement) to manage our cash flow requirements and exposure to fluctuations in the share price of the Common Shares in connection with the settlement
of certain outstanding equity awards under our SBC plans.

Derivative instruments are reported in other current and non-current assets or other current and non-current liabilities at fair value. We value our
derivative assets and liabilities based on inputs that are either readily available in public markets or derived from information available in public markets.
The inputs we use include discount rates, forward exchange
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rates, interest rate yield curves and volatility, the share price of our Common Shares, and credit risk adjustments. Changes in these inputs can cause
significant volatility in the fair value of our financial instruments.

We do not enter into derivative contracts for speculative purposes. Starting January 2024, we link all derivatives to specific assets and liabilities on
our consolidated balance sheets or forecasted transactions and we record the gain or loss from these derivatives in the same line item where the underlying
exposures are recognized in our consolidated statements of operations. Cash receipts and cash payments related to these derivatives are recorded in the
same category as the cash flows from the hedged items on the consolidated statements of cash flows. See note 18 for detail.

We apply hedge accounting to those hedge relationships that are considered effective. At the inception of a hedging relationship, we formally
document the relationship between our hedging instrument and the hedged item, as well as our risk management objectives and strategy for undertaking the
various hedge transactions. Management performs an assessment, at inception and, at a minimum, quarterly thereafter, to determine the effectiveness of the
derivatives in offsetting changes in the cash flows of the hedged items. Subsequent revisions in estimates of future cash flow forecasts, if significant, may
result in the discontinuation of hedge accounting for that hedge. The majority of our derivative assets and liabilities arise from the foreign currency forward
and swap contracts and interest rate swaps that we designate as cash flow hedges. In a cash flow hedge, we defer the changes in the fair value of the
hedging derivative in accumulated OCI (AOCI) until we recognize the hedged transaction in our consolidated statements of operations. For hedging
instruments that we discontinue before the end of the original hedge term, we amortize the unrealized hedge gain or loss in AOCI to our consolidated
statements of operations over the remaining term of the hedging relationship or when the hedged item is recognized in net income, if this occurs prior to the
end of the original term of the hedging relationship. If the hedged item ceases to exist before the end of the original hedge term, we recognize the
unrealized hedge gain or loss in AOCI immediately in our consolidated statements of operations. For our current foreign currency forward and swap cash
flow hedges, the majority of the underlying expenses we hedge are for inventory, labor and facility costs, which are included in cost of sales in our
consolidated statements of operations. For our interest rate swap agreements, the underlying interest expenses that we hedge are included in finance costs in
our consolidated statements of operations. Derivatives that are not effective hedges for accounting purposes are marked to market each period, resulting in
a gain or loss in our consolidated statements of operations.

(o)    Impairment of financial assets:

We review financial assets for impairment at each reporting date. Financial assets are deemed to be impaired when objective evidence resulting
from one or more events subsequent to the initial recognition of the asset indicates the estimated future cash flows of the asset have decreased. We use a
current expected credit loss model in determining our allowance for credit losses as it relates to trade receivables, contract assets under ASC 606, Revenue
from Contracts with Customers, and other financial assets. Our allowance is based on historical experience, and includes consideration of the aging of the
balances, the customer's creditworthiness, current economic conditions, expectation of bankruptcies, and political and economic volatility in the
markets/location of our customers, among other factors. We measure an impairment loss as the excess of the carrying amount over the present value of the
estimated future cash flows discounted using the financial asset’s original discount rate, and we recognize this loss in our consolidated statements
of operations. A financial asset is written-off or written-down to its net realizable value as soon as it is determined to be impaired. We adjust previous
write-downs to reflect changes in estimates or actual experience.

(p)    Revenue:

We derive the majority of our revenue from the sale of electronic products we manufacture and services we provide to customer specifications. In
determining when to recognize revenue, and in what amount, we apply the following steps in accordance with ASC 606, Revenue from Contracts with
Customers: (i) identify the contract with a customer; (ii) identify the performance obligations in the contract; (iii) determine the transaction price; (iv)
allocate the transaction price to the performance obligations in the contract; and (v) recognize revenue when, or as, we satisfy a performance obligation. We
assess whether control of a product or services promised under a contract is transferred to the customer at a point-in-time or over time as the product is
being manufactured or the services are being provided.

Our contracts with customers may include certain forms of variable consideration such as cost of materials adjustments, committed and other
periodic price reductions and other rebates. We include an estimate of variable consideration when determining the transaction price and the appropriate
amount of revenue to be recognized. This estimate
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is limited to an amount which will not result in a significant reversal of revenue in a future period. Factors considered in our estimate of variable
consideration are the potential amount subject to these contract provisions, historical experience and other relevant facts and circumstances.

A contract’s transaction price is allocated to each distinct performance obligation and recognized as revenue when, or as, the performance
obligation is satisfied. In the event that more than one performance obligation is identified in a contract, we are required to allocate a portion of the
transaction price to each performance obligation. This allocation would generally be based on the relative standalone price of each performance obligation,
which most often would represent the price at which we would sell similar goods or services separately. As most of our contracts have an expected duration
of one year or less, we have applied the optional exemption such that specified disclosures pertaining to remaining performance obligations are not
required.

We recognize revenue from the sale of products and services rendered when our performance obligations have been satisfied or when the
associated control over the products has passed to the customer and no material uncertainties remain as to the collection of our receivables. Where the
products are custom-made to meet a customer's specific requirements, and such customer is obligated to compensate us for the work performed to date, we
recognize revenue over time as production progresses to completion, or as services are rendered. We generally estimate revenue for our work in progress
based on costs incurred to date plus a reasonable profit margin for eligible products for which we do not have alternative uses. For other contracts that do
not qualify for revenue recognition over time, we recognize revenue at a point in time where control is passed to the customer, which is generally upon
shipment when no further performance obligation remains except for our standard manufacturing or service warranties. We apply significant estimates,
judgment and assumptions in interpreting our customer contracts, determining the timing of revenue recognition and measuring work in progress. As our
invoices are typically issued at the time of the delivery of final products to the customers, the earlier recognition of revenue on certain custom-made
products has resulted in unbilled contract assets which we include in accounts receivable (A/R) on our consolidated balance sheets.

Taxes assessed by governmental authorities that are both imposed on and concurrent with a specific revenue-producing transaction, and are
collected by us from a customer, are excluded from revenue.

(q) Fair value measurement:

Fair value is defined as the exchange price that would be received for an asset or paid to transfer a liability (an exit price) in the principal or most
advantageous market for the asset or liability in an orderly transaction between market participants on the measurement date. The three levels within the
fair value hierarchy, based on the reliability of inputs, are as follows:

•     Level 1 inputs are quoted prices (unadjusted) in active markets for identical assets or liabilities;
•     Level 2 inputs are inputs other than quoted prices included in Level 1 that are observable for the asset or liability either directly (i.e. prices) or

indirectly (i.e. derived from prices); and
•    Level 3 inputs are inputs for the asset or liability that are not based on observable market data (i.e. unobservable inputs).

3.    ACQUISITION:

In April 2024, we completed the acquisition of 100% of the interests of NCS Global Services LLC (NCS), a U.S.-based IT infrastructure and asset
management business, for a purchase price of $39.6. The purchase price was funded with the revolving portion of our credit facility (see note 11). The NCS
acquisition agreement also includes a potential earn-out of up to $20 if certain adjusted earnings before interest, taxes, depreciation and amortization targets
are achieved during the period from May 2024 to April 2025. At the date of acquisition, we estimated the fair value of such potential earn-out to be $6.6
and recorded purchase consideration of $46.2 for the fair value of the acquired assets (including $3.5 of cash) and liabilities on our consolidated balance
sheet.
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Details of our final purchase price allocation for the NCS acquisition are as follows:

Cash and cash equivalents $ 3.5 
A/R and other current assets 3.0 
ROU assets 5.2 
PP&E 0.4 
Computer software assets and intellectual property 1.3 
Customer and brand intangible assets 28.6 
Goodwill 19.4 
Accounts payable and accrued liabilities (2.5)
Lease liabilities (5.2)
Deferred income tax liabilities (7.5)

$ 46.2 

We engaged third-party consultants to provide valuations of acquired intangible assets and the potential earn-out as of the date of acquisition. The
valuation of the intangible assets and the potential earn-out was primarily based on the income approach using a discounted cash flow model and forecasts
based on management's subjective estimates and assumptions. Various Level 2 and 3 data inputs of the fair value measurement hierarchy (defined in note
2(q)) were used in the valuation of the foregoing assets.

As a result of the NCS acquisition, our amortization of customer and brand intangible assets increased by approximately $3 annually.
In connection with the NCS acquisition, we recorded acquisition costs of $1.6 in 2024. See note 14 for all acquisition costs incurred in 2023, 2024

and 2025.

4.    ACCOUNTS RECEIVABLE, NET:

Allowance for credit losses:

A/R was recorded net of allowance of $30.5 at December 31, 2025 (December 31, 2024 — $10.1). We recorded expected credit losses of $18.2 in
SG&A in 2025 (2024 — $2.8; 2023 — $2.2).

A/R sales program and supplier financing programs (SFPs):

We are party to an A/R sales program agreement with a third-party bank to sell up to $450.0 in A/R on an uncommitted, revolving basis, subject to
pre-determined limits by customer. This agreement provides for automatic annual one-year extensions. This agreement may be terminated at any time by
the bank or by us upon 3 months’ prior notice, or by the bank upon specified defaults. We are required to comply with certain covenants, including those
relating to the fulfillment of payment obligations and restrictions on the sale, assignment or creation of liens, with respect to A/R sold under this agreement.
At December 31, 2025 and December 31, 2024, we were in compliance with these covenants. Under our A/R sales program, we collect cash from our
customers and remit amounts collected to the bank weekly.

As of December 31, 2025, we participate in three customer SFPs, one with a CCS segment customer (subsequently terminated in early February
2026) and two with ATS segment customers. Pursuant to the SFPs, we sell A/R from the relevant customer to third-party banks on an uncommitted basis.
The SFPs have indefinite terms and may be terminated at any time by the customer or by us upon specified prior notice. Under our SFPs, the third-party
banks collect the relevant receivables directly from the customers.

We have nil outstanding balances under our A/R sales program and under our SFPs at December 31, 2025 and December 31, 2024.
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    The A/R sold under each of these programs are de-recognized from our A/R balance at the time of sale, and the proceeds are reflected as cash provided
by operating activities in our consolidated statements of cash flows. Upon sale, we assign the rights to the A/R to the banks. A/R are sold net of discount
charges, which are recorded as finance costs in our consolidated statement of operations. Aggregated discount charges incurred on both of these programs
was $0.3 in 2025 (2024 — $1.2; 2023 — $16.3).

Contract assets:

A contract asset is recognized when we have recognized revenue but have not yet billed the customer. For performance obligations satisfied at a
point in time, revenue recognition occurs at the point the customer is billed and the resulting asset is recorded in A/R. For performance obligations satisfied
over time as work progresses, we have an unconditional right to payment, which results in the recognition of contract assets. We anticipate that
substantially all contract assets will be invoiced in the following quarter due to the short-term nature of the manufacturing cycle. At December 31, 2025,
our A/R balance included $296.3 (December 31, 2024 — $237.9) of contract assets recognized as revenue in accordance with our revenue recognition
accounting policy.

5.    INVENTORIES:

The components of inventories, net of applicable net realizable value write-downs, were as follows:
December 31

2025 2024
Raw materials $ 1,783.1  $ 1,521.1 
Work in progress 144.6  106.6 
Finished goods 260.3  132.9 

$ 2,188.0  $ 1,760.6 

We recorded inventory write-downs of $48.3 in cost of sales in 2025 (2024 — $49.0; 2023 — $59.9). We regularly review the estimates and
assumptions we use to value our inventory through analysis of historical performance, current conditions and future expectations.

We receive cash deposits from certain of our customers primarily to reduce risks related to excess and/or obsolete inventory. Our customer cash
deposit balance fluctuates depending on the levels of inventory we have been asked to procure by certain customers, or as we utilize the inventory in
production. At December  31, 2025, our accrued and other current liabilities and provisions included $407.1 (December  31, 2024 — $511.6) of cash
deposits.

6.    PROPERTY, PLANT AND EQUIPMENT, NET:

    PP&E are comprised of the following:

December 31
2025 2024

Land $ 32.9  $ 32.9 
Buildings including improvements 543.8  488.7 
Machinery and equipment 954.3  912.5 
Finance lease ROU assets 99.7  98.1 

$ 1,630.7  $ 1,532.2 
Less: accumulated depreciation (1,044.7) (995.0)
PP&E, net $ 586.0  $ 537.2 
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Depreciation expense of PP&E was $130.1 in 2025 (2024 — $108.3; 2023 — $91.1). In each of 2025, 2024 and 2023, depreciation expense of
PP&E was split approximately evenly between our two segments.

We review the carrying amount of PP&E for impairment whenever events or changes in circumstances (triggering events) indicate that the
carrying amount of asset groups may not be recoverable. We did not identify any triggering event during the course of 2023 through 2025 indicating that
the carrying amount of such asset groups may not be recoverable.

7.    LEASES:

    The components of lease expense for the periods indicated are as follows:

Year ended December 31
2025 2024 2023

Finance lease expense:
Amortization of ROU assets $ 8.3  $ 7.6  $ 7.4 
Interest on lease obligations 3.1  3.4  3.7 

Operating lease expense 42.1  40.0  35.4 
Short-term lease expense and variable lease expense 2.6  2.1  1.8 
Total $ 56.1  $ 53.1  $ 48.3 

    Recorded within either cost of sales or SG&A on the consolidated statements of operations based on the nature of the leased assets.
    Recorded within finance costs on the consolidated statements of operations.

    Other information related to leases for the periods indicated is as follows:
December 31

2025 2024
ROU assets:

Operating lease ROU assets $ 124.1  $ 124.4 
Finance lease ROU assets (included in PP&E, net) 49.0  56.4 

Total ROU assets $ 173.1  $ 180.8 

Current portion of lease obligations:
Operating lease liability (included in accrued and other current liabilities and provisions) $ 31.6  $ 25.7 
Finance lease liability (included in current portion of borrowings under credit facility and finance lease
obligations) 9.5  9.9 

Long-term portion of lease obligations:
Operating lease liability (included in other non-current liabilities and provisions) 107.6  109.4 
Finance lease liability (included in long-term portion of borrowings under credit facility and finance lease
obligations) 48.5  51.8 

Total lease obligations $ 197.2  $ 196.8 

Weighted-average remaining lease term (in years):
Operating leases 6.2 7.1
Finance leases 8.9 7.6

Weighted-average discount rates:
Operating leases 7.0 % 7.3 %
Finance leases 5.1 % 5.4 %

(i)

(ii)

(i)

(i)

(i)

(ii)
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Year ended December 31
2025 2024 2023

Cash paid for amounts included in the measurement of lease liabilities:
Operating cash flows used for operating leases $ 40.6  $ 37.9  $ 34.7 
Operating cash flows used for finance leases $ 3.1  $ 3.4  $ 3.7 
Financing cash flows used for finance leases $ 11.5  $ 9.7  $ 9.9 

ROU assets obtained in exchange for lease obligations:
Operating leases $ 38.2  $ 52.5  $ 53.7 
Finance leases $ 7.0  $ —  $ — 

Future minimum lease payments required under non-cancellable leases at December 31, 2025 are as follows:
Operating leases Finance leases

2026 $ 40.1  $ 12.2 
2027 30.5  10.5 
2028 24.0  8.7 
2029 20.3  8.6 
2030 19.2  8.8 
Thereafter 37.1  22.1 

Total minimum lease payments $ 171.2  $ 70.9 
Less: imputed interest (32.0) (12.9)

Total lease liabilities $ 139.2  $ 58.0 

 Excludes $132.3 of payments related to leases signed but not yet commenced at December 31, 2025. These leases will commence between fiscal year 2026 and 2037 with
lease terms of 3 to 10 years.

8.    GOODWILL AND INTANGIBLE ASSETS:

The following tables show the carrying amounts of goodwill and intangible assets:
December 31, 2025

Cost

Accumulated 

Amortization 

and Impairment

Carrying
Amount

Goodwill $ 388.5  $ 55.4  $ 333.1 

Intellectual property $ 112.0  $ 111.5  $ 0.5 
Other intangible assets 693.9  443.3  250.6 
Computer software assets 314.0  298.9  15.1 

$ 1,119.9  $ 853.7  $ 266.2 

(i)

(i)
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December 31, 2024

Cost

Accumulated 

Amortization 

and Impairment Carrying Amount

Goodwill $ 395.9  $ 55.4  $ 340.5 

Intellectual property $ 112.0  $ 111.4  $ 0.6 
Other intangible assets 693.9  403.6  290.3 
Computer software assets 313.3  296.2  17.1 

$ 1,119.2  $ 811.2  $ 308.0 

The following table details the changes to the carrying amount of goodwill for the years indicated:
Year ended December 31
2025 2024

Opening balance $ 340.5  $ 321.7 
Acquisitions through business combinations, foreign exchange and other (7.4) 18.8 

Ending balance $ 333.1  $ 340.5 

At December 31, 2025, our goodwill balance consists of the following:

Reportable Segment Amount
Capital Equipment reporting unit ATS $ 131.1 
Aerospace and Defense (A&D) reporting unit ATS 66.3 
PCI Private Limited reporting unit ATS 123.8 
NCS reporting unit CCS 11.9 

$ 333.1 

We evaluate goodwill for impairment at the reporting unit level annually, and in certain circumstances such as a change in reporting units or
whenever there are indications that goodwill might be impaired. No triggering events occurred during 2023, 2024 or 2025. In addition to an assessment of
triggering events during the year, we also conduct an Annual Impairment Assessment of goodwill during the fourth quarter of each year. We recorded no
impairment charges against goodwill or intangible assets as a result of our 2023, 2024 or 2025 Annual Impairment Assessments because the fair value of
each one of the reporting units exceeded its respective carrying value.

Other intangible assets are amortized over a weighted-average estimated useful life of 12.2 years. Computer software assets are amortized over a
weighted-average estimated useful life of 8.0 years. Estimated amortization expenses of intangible assets for each of the five succeeding fiscal years and
thereafter are as follows:

2026 $ 44.1 
2027 42.3
2028 37.8
2029 36.3
2030 36.3
Thereafter 69.4

$ 266.2 
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9.    OTHER NON-CURRENT ASSETS:

Other non-current assets are comprised of the following:
December 31

Note 2025 2024
 Net pension assets 16 $ 9.7  $ 10.0 
Land rights 6.2  6.6 
Deferred investment costs 20.3  23.2 
Deferred financing costs 2.3  3.3 
Interest rate swap derivative 18 0.4  — 
Equity investments 12.2  9.7 
Other 23.0  25.4 

$ 74.1  $ 78.2 

10.    PROVISIONS:

Our provisions primarily include restructuring and warranty provisions (described in note 2(k)). We include details of our restructuring charges in
note 14(a). The following charts detail the changes in our provisions:

Restructuring Warranty
Balance — December 31, 2024 $ 2.9  $ 60.0 

Provisions, net of reversal of prior year provisions 17.7  22.4 
Payments/usage (17.2) (6.5)
Accretion, foreign exchange and other 1.0  0.2 

Balance — December 31, 2025 $ 4.4  $ 76.1 
Current $ 4.4  $ 28.5 
Non-current —  47.6 

Balance — December 31, 2023 $ 3.6  $ 43.6 
Provisions, net of reversal of prior year provisions 10.5  19.2 
Payments/usage (11.2) (2.5)
Accretion, foreign exchange and other —  (0.3)

Balance — December 31, 2024 $ 2.9  $ 60.0 
Current $ 2.9  $ 16.3 
Non-current —  43.7 

Current balances are included in accrued and other current liabilities and provisions and non-current balances are included in other non-current liabilities and provisions
on our consolidated balance sheets.

    At the end of each reporting period, we evaluate the appropriateness of our provisions, and make adjustments as required to reflect actual experience or
changes in our estimates.

11.    CREDIT FACILITIES:

    We are party to a credit agreement (Credit Facility) with Bank of America, N.A., as Administrative Agent, and the other lenders party thereto, which as
of a June 2024 amendment (June 2024 Amendment), includes a term loan in the original principal amount of $250.0 (Term A Loan), a term loan in the
original principal amount of $500.0 (Term B Loan, and collectively with the Term A Loan, the Term Loans), and a $750.0 revolving credit facility
(Revolver). Prior to the June 2024 Amendment, the Credit Facility included a term loan in the original principal amount of $350.0 (Initial Term Loan) and a
term loan in the original principal amount of $365.0 (Incremental Term Loan), the outstanding borrowings under each of

(i)

(i)

(i)

(i)

(i)    
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which were fully repaid with a substantial portion of the proceeds of the Term Loans, and commitments of $600.0 under the Revolver.

Borrowings under the Revolver bear interest, depending on the currency of the borrowing and our election for such currency, at: (i) term Secured
Overnight Financing Rate (Term SOFR) plus 0.1% (Adjusted Term SOFR), (ii) Base Rate, (iii) Canadian Prime, (iv) an Alternative Currency Daily Rate,
or (v) an Alternative Currency Term Rate plus a specified margin (each as defined in the Credit Facility). The margin for borrowings under the Revolver
ranges from 1.50% to 2.25% for Adjusted Term SOFR, Alternative Currency Daily Rate or Alternative Currency Term Rate borrowings, and from 0.50%
to 1.25% for Base Rate and Canadian Prime borrowings, in each case depending on the rate we select and a defined net leverage ratio. Commitment fees
range from 0.30% to 0.45%, depending on our defined net leverage ratio. Outstanding amounts under the Term A Loan bear interest at Adjusted Term
SOFR or Base Rate, plus a margin ranging from 1.50% — 2.25% for Adjusted Term SOFR borrowings and from 0.50% — 1.25% for Base Rate
borrowings, in each case depending on the rate we select and our defined net leverage ratio. Outstanding amounts under the Term B Loan bear interest at
Term SOFR plus 1.75% or the Base Rate plus 0.75%, depending on the rate we select. At December 31, 2025, outstanding amounts under the Term A Loan
bore interest at Adjusted Term SOFR plus 1.75%; outstanding amounts under the Term B Loan bore interest at Term SOFR plus 1.75%; and no amounts
were outstanding under the Revolver.

We have entered into interest rate swap agreements to hedge against our exposures to the interest rate variability on a portion of our Term Loans.
See note 18 for further detail.

The Term A Loan and the Term B Loan require quarterly principal repayments of $3.125 and $1.250, respectively, and both require a lump sum
repayment of the remainder outstanding at maturity. Any outstanding amounts under the Revolver are due at maturity. Except under specified
circumstances, and subject to the payment of breakage costs (if any), we are generally permitted to make voluntary prepayments of outstanding amounts
under the Revolver and the Term Loans without any other premium or penalty. Repaid amounts on the Term Loans may not be re-borrowed. We are also
required to make annual prepayments of outstanding obligations under the Credit Facility (applied first to the Term Loans, then to the Revolver, in the
manner set forth in the Credit Facility) ranging from 0% — 50% (based on a defined leverage ratio) of specified excess cash flow for the prior fiscal year.
No prepayments based on excess cash flow were required in 2025, or will be required in 2026. In addition, prepayments of outstanding obligations under
the Credit Facility (applied as described above) may also be required in the amount of specified net cash proceeds received above a specified annual
threshold (including proceeds from the disposal of certain assets). No prepayments based on net cash proceeds were required in 2025, or will be required in
2026.

The Term A Loan and the Revolver each mature in June 2029. The Term B Loan matures in June 2031. At December 31, 2025, the aggregate
remaining mandatory principal repayments under the Credit Facility are as follows (assuming no further mandatory principal repayments are required
based on excess cash flow or net cash proceeds):

2026 2027 2028 2029 2030 Thereafter Total
Term A Loan $ 12.5  $ 12.5  $ 12.5  $ 193.7  $ —  $ —  $ 231.2 
Term B Loan $ 5.0  $ 5.0  $ 5.0  $ 5.0  $ 5.0  $ 467.5  $ 492.5 

       The Credit Facility has an accordion feature that allows us to increase the Term Loans and/or commitments under the Revolver by $200.0, plus an
unlimited amount to the extent that a defined leverage ratio on a pro forma basis does not exceed specified limits, in each case on an uncommitted basis and
subject to the satisfaction of certain terms and conditions. The Revolver also includes a $50.0 sub-limit for swingline loans, providing for short-term
borrowings up to a maximum of ten business days, as well as a $150.0 sub-limit for letters of credit (L/Cs), in each case subject to the overall Revolver
credit limit. The Revolver permits us and certain designated subsidiaries to borrow funds (subject to specified conditions) for general corporate purposes,
including for capital expenditures, certain acquisitions, and working capital needs.

We are required to comply with certain restrictive covenants under the Credit Facility, including those relating to the incurrence of certain
indebtedness, the existence of certain liens, the sale of certain assets, specified investments and payments, sale and leaseback transactions, and certain
financial covenants relating to a defined interest coverage ratio and leverage ratio that are tested on a quarterly basis. Our Credit Facility also limits share
repurchases for cancellation if our consolidated secured leverage ratio (as defined in such facility) exceeds a specified amount (Repurchase Restriction). At
December  31, 2025 and December  31, 2024, we were in compliance with all restrictive and financial covenants under the Credit Facility, and the
Repurchase Restriction was not in effect.
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       The obligations under the Credit Facility are guaranteed by us and certain specified subsidiaries. Subject to specified exemptions and limitations, all
assets of the guarantors are pledged as security for the obligations under the Credit Facility. The Credit Facility contains customary events of default. If an
event of default occurs and is continuing (and is not waived), the Administrative Agent may declare all amounts outstanding under the Credit Facility to be
immediately due and payable, and may cancel the lenders’ commitments to make further advances thereunder. In the event of a payment or other specified
defaults, outstanding obligations accrue interest at a specified default rate. No such defaults occurred during 2023 to 2025. The obligations under the Credit
Facility rank pari passu with other unsecured and unsubordinated creditors.

The following table sets forth, at the dates shown: outstanding borrowings under the Credit Facility, excluding ordinary course L/Cs; notional
amounts under our interest rate swap agreements, outstanding finance lease obligations; and information regarding outstanding L/Cs, surety bonds and
overdraft facilities:

Outstanding borrowings
Notional amounts under interest rate

swaps (note 18)
December 31


2025
December 31


2024
December 31


2025
December 31


2024
Borrowings under the Revolver $ —  $ —  $ —  $ — 
Borrowings under the Term Loans

Term A Loan 231.2  243.7  120.0  130.0 
Term B Loan 492.5  497.5  230.0  200.0 
Total $ 723.7  $ 741.2  $ 350.0  $ 330.0 

Total borrowings under Credit Facility $ 723.7  $ 741.2 
Unamortized debt issuance costs related to Term Loans (5.2) (6.2)
Finance lease obligations (see note 7) 58.0  61.7 

$ 776.5  $ 796.7 
Total Credit Facility and finance lease obligations:

Current portion $ 26.0  $ 26.5 
Long-term portion 750.5  770.2 

$ 776.5  $ 796.7 

L/Cs, guarantees, surety bonds and overdraft facilities:
Outstanding L/Cs under the Revolver $ 10.8  $ 11.1 
Outstanding bank guarantees and surety bonds outside the Revolver 38.1  23.0 
Total $ 48.9  $ 34.1 
Available uncommitted bank overdraft facilities $ 198.5  $ 198.5 
Amounts outstanding under available uncommitted bank overdraft
facilities $ —  $ — 

12.    CAPITAL STOCK:

We are authorized to issue an unlimited number of Common Shares with no par value, which entitle the holder to one vote per share. We are also
authorized to issue an unlimited number of preferred shares, issuable in series. No preferred shares have been issued to date.
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a) Common Share repurchase plans:

We have repurchased Common Shares in the open market, or as otherwise permitted, for cancellation through normal course issuer bids (NCIBs),
which allow us to repurchase a limited number of Common Shares during a specified period. The maximum number of Common Shares we are permitted
to repurchase for cancellation under each NCIB is reduced by the number of Common Shares we arrange to be purchased by any non-independent broker in
the open market during the term of such NCIB to satisfy delivery obligations under our SBC plans. We from time-to-time enter into ASPPs with a broker,
instructing the broker to purchase our Common Shares in the open market on our behalf, either for cancellation under an NCIB (NCIB ASPPs) or for
delivery obligations under our SBC plans (SBC ASPPs), including during any applicable trading blackout periods, up to specified maximums (and subject
to certain pricing and other conditions) through the term of each ASPP.

On December 12, 2023, the TSX accepted our notice to launch an NCIB (2023 NCIB), which allowed us to repurchase, at our discretion, from
December 14, 2023 until the earlier of December 13, 2024 or the completion of purchases thereunder, up to approximately 11.8 million of our Common
Shares in the open market, or as otherwise permitted, subject to the normal terms and limitations of such bids. We entered into several NCIB ASPPs and
SBC ASPPs (each with independent brokers) during the term of the 2023 NCIB, all of which have expired. At December 31, 2023, we recorded an accrual
of: (i) $2.7, representing the estimated Contractual Maximum Quantity for cancellation (0.1 million Common Shares) under an NCIB ASPP we entered
into in December 2023 (2023 NCIB Accrual); and (ii) $7.5, representing the estimated Contractual Maximum Quantity (0.3 million Common Shares) under
an SBC ASPP we entered into in September 2023 (2023 SBC Accrual). Both 2023 NCIB Accrual and 2023 SBC Accrual were reversed in 2024. The 2023
NCIB was early terminated on October 30, 2024.

On October 30, 2024, the TSX accepted our notice to launch another NCIB (2024 NCIB), which allows us to repurchase, at our discretion, from
November 1, 2024 until the earlier of October 31, 2025 or the completion of purchases thereunder, up to approximately 8.6 million of our Common Shares
in the open market, or as otherwise permitted, subject to the normal terms and limitations of such bids. We entered into several NCIB ASPPs and SBC
ASPPs (each with independent brokers) during the term of the 2024 NCIB, all of which have expired. There were no accruals at December 31, 2024 in
connection with any NCIB ASPP or SBC ASPP.

On October 29, 2025, the TSX accepted our notice to launch a new NCIB (2025 NCIB), which allows us to repurchase, at our discretion, from
November 3, 2025 until the earlier of November 2, 2026 or the completion of purchases thereunder, up to approximately 5.7 million of our Common
Shares in the open market, or as otherwise permitted, subject to the normal terms and limitations of such bids. At December 31, 2025, approximately 5.6
million Common Shares remained available for repurchase under the 2025 NCIB either for cancellation or SBC delivery purposes. There were no accruals
at December 31, 2025 in connection with any NCIB ASPP or SBC ASPP.
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Activities of our capital stock for the periods included is set forth below:

Number of shares (in millions) Common Shares
Multiple voting shares

(MVS)
Issued and outstanding at December 31, 2022 103.0  18.6 
Issued from treasury 0.05  — 
Cancelled under NCIB (2.7) — 
Conversion of MVS into Common Shares in connection with the secondary offerings 18.6  (18.6)
Issued and outstanding at December 31, 2023 119.0  — 
Issued from treasury 0.34  — 
Cancelled under NCIB (3.2) — 
Issued and outstanding at December 31, 2024 116.1  — 
Issued from treasury 0.1  — 
Cancelled under NCIB (1.3) — 
Issued and outstanding at December 31, 2025 114.9  — 

    From time to time, we issue shares from treasury to settle our vested stock options, RSUs and PSUs. In 2025, 0.03 million Common Shares were issued from treasury
upon the exercise of stock options (2024 — 0.3 million, by our Chief Executive Officer (CEO); 2023 — 0.03 million) for aggregate cash proceeds of $0.3 (2024 — $3.9;
2023 — $0.3).

      In connection with two underwritten secondary public offerings by Onex Corporation (Onex), our then-controlling shareholder, completed in June 2023 and August
2023 (Secondary Offerings), we issued an aggregate of approximately 18.6  million Common Shares, upon conversion of an equivalent number of our MVS. Both
Secondary Offerings had nil impact on our aggregate capital stock amount. Subsequent to the secondary offering completed in August 2023, we have no MVS
outstanding.

Information regarding Common Shares purchases for cancellation for the years indicated is set forth below:

Year ended December 31
2025 2024 2023

Aggregate cost (including transaction fees and excluding share buyback taxes) of Common Shares
repurchased for cancellation $ 150.7  $ 152.0  $ 35.6 

Number of Common Shares repurchased for cancellation (in millions) 1.3  3.2  2.6 
Weighted average price per share for repurchases $ 111.27  $ 47.15  $ 13.83 

 For 2023, excludes the $2.7 2023 NCIB Accrual.

    Includes 0.7 million, 0.5 million and 0.9 million repurchases of Common Shares for cancellation under NCIB ASPPs in 2025, 2024 and 2023, respectively.

Activities of our treasury stock for the periods included is set forth below:

Number of shares for delivery under SBC plans (in millions) Common Shares
Held by trustee at December 31, 2022 1.5 

Repurchases in the open market through independent broker under SBC ASPPs 3.7 
Delivery under SBC plans (1.9)

Held by trustee at December 31, 2023 3.3 
Repurchases in the open market through independent broker under SBC ASPPs 3.0 
Delivery under SBC plans (3.8)

Held by trustee at December 31, 2024 2.5 
Repurchases in the open market through independent broker under SBC ASPPs 1.7 
Delivery under SBC plans (2.4)

Held by trustee at December 31, 2025 1.8 

(1)

(2)

(1)

(1)

(1)

(2)

(1)

(2)

(1)

(2)

(1)

(2)

(1)

(2)

(1)

(2)
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 Aggregated cost, including transaction fees, of Common Shares repurchased for delivery under SBC plans was $221.6 in 2025 (2024 — $119.6; 2023 — $82.3).

 The value of Common Shares held by trustee for delivery under SBC plans was $153.8 at December 31, 2025 (December 31, 2024 — $92.9; December 31, 2023 —
$72.6, excluding 2023 SBC accrual).

(b) Employee SBC:

Employee SBC expense may fluctuate from period-to-period to account for, among other things, new grants, forfeitures resulting from employee
terminations or resignations, and the recognition of accelerated SBC expense for employees eligible for retirement. The portion of employee SBC expense
that relates to performance-based compensation is subject to adjustment in any period to reflect changes in the estimated level of achievement of pre-
determined performance goals and financial targets.

We are party to the TRS Agreement to manage our cash flow requirements and exposure to fluctuations in the share price of our Common Shares
in connection with the settlement of certain outstanding equity awards under our SBC plans. See notes 2(n) and 18 for further detail.

Information regarding employee SBC expense and TRS fair value adjustments (TRS FVAs, which represent changes in fair value of TRS) for the
years indicated is set forth below:

Year ended December 31
  2025 2024 2023
Employee SBC expense in cost of sales $ 30.2  $ 24.8  $ 22.6 
Employee SBC expense in SG&A 39.6  32.6  33.0 
Total employee SBC expense $ 69.8  $ 57.4  $ 55.6 

TRS FVAs (gains) in cost of sales $ (109.3) $ (39.6) $ — 
TRS FVAs (gains) in SG&A (143.7) (51.4) — 
TRS FVAs (gains) in miscellaneous expense (income) —  —  (45.6)
Total TRS FVAs (gains) $ (253.0) $ (91.0) $ (45.6)

Combined effect of employee SBC expense and TRS FVAs $ (183.2) $ (33.6) $ 10.0 

We grant RSUs and PSUs, and from time to time grant stock options, to employees. See note 2(l) for the information of the plans under which
RSUs, PSUs and stock options are issued.

Each vested RSU and PSU generally entitles the holder to receive one Common Share. We amortize the grant date fair value of RSUs and PSUs to
expense over the vesting period. The grant date fair value of RSUs is based on the closing price of our Common Shares on the NYSE on the last business
day preceding the grant date. With respect to PSUs, employees are granted a target number of PSUs. The number of PSUs that will actually vest will vary
from 0% to 200% of the target amount granted based on the level of achievement of the relevant performance conditions, including a pre-determined non-
market performance measurement and a relative TSR modifier (described in note 2(l)). The grant date fair value of the TSR modifier was based on a Monte
Carlo simulation model and a premium of 122% for 2025 (2024 — 120%; 2023 — 118%). The grant date fair value of the non-market performance
measurement was based on the closing price of our Common Shares on the NYSE on the last business day preceding the grant date and is subject to
adjustment to reflect changes in the estimated level of achievement related to the applicable performance condition.

The assumptions used in the measurement of the grant date fair values of PSUs were as follows:
Year ended December 31

2025 2024 2023
Expected volatility 52 % 41 % 53 %
Expected life 3 years 3 years 3 years
Risk-free interest rate (based on 3-year Treasury bonds) 4.3 % 4.1 % 3.9 %

(1)

(2)
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RSUs (excluding RSUs granted to directors, see (c) below) and PSUs activities in 2025 and information at December 31, 2025 were as follows:
       

RSUs PSUs

Number of RSUs
(in millions)

Weighted average
grant date fair

value
Number of PSUs

(in millions)*

Weighted average
grant date fair

value
Outstanding at December 31, 2024 2.1 $ 21.63  3.1 $ 19.02 

Granted 0.3 $ 127.74  0.2 $ 149.29 
Vested and exercised (1.5) $ 16.46  (2.2) $ 14.43 
Forfeited (0.1) $ 57.09  (0.03) $ 41.00 
Added by performance factor adjustment —  —  1.1 $ 14.42 

Outstanding at December 31, 2025 0.8 $ 68.95  2.2 $ 32.91 

At December 31, 2025:
Total remaining unrecognized compensation expense related to non-
vested awards (in millions) $13.3 $26.8

Weighted average remaining requisite service period 1.3 years 0.5 years

*    For non-vested PSUs, includes 100% of target granted.

In 2025, the total fair value of RSUs vested during the year was $321.0 (2024 — $90.3; 2023 — $41.0). In 2025, the total fair value of PSUs
vested during the year was $266.8 (2024 — $136.2; 2023 — $39.2).

In 2025, we made a cash payment of $224.8 (2024 — $84.6; 2023 — $7.7) for the withholding taxes in connection with the SBC awards that
vested during the year. In 2023, we also settled a portion of employee RSUs and PSUs that vested during the year with a cash payment of $49.8.

(c) Director SBC:

    We grant DSUs and RSUs to our directors (see note 2(l)).

Information regarding director SBC expense and director RSUs activity for the periods indicated is set forth below:

Year ended December 31
2025 2024 2023

Director SBC expense in SG&A $ 2.4  $ 2.4  $ 2.4 

Director RSUs granted:
Number of awards (in millions) 0.003  0.01  0.02 
Weighted average grant date fair value per unit $ 153.48  $ 57.20  $ 18.15 

Expense consists of director compensation to be settled with Common Shares, or Common Shares and cash.

At December 31, 2025, number of director RSUs outstanding was 0.01 million (December 31, 2024 — 0.03 million).

In October 2023, in connection with the termination of a service agreement with Onex for the services of an Onex officer to serve as a director of
Celestica, we paid Onex approximately $9.2 in cash to settle Onex's then-outstanding DSUs.

 (1)

(1)    
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Information regarding DSUs activities in 2025 is set forth below:

Number of DSUs
(in millions)

Year ended Weighted
average grant date fair

value
DSUs outstanding at December 31, 2024 0.7  $ 10.88 

Granted 0.01  $ 157.98 
Vested and exercised (0.3) $ 9.80 

DSUs outstanding at December 31, 2025 0.4 $ 14.71 

In 2025, the total fair value of DSUs vested during the year was $26.7 (2024 — $16.9; 2023 — $19.2).

13.    ACCUMULATED OTHER COMPREHENSIVE INCOME (LOSS), NET OF TAX:

Year ended December 31
2025 2024 2023

Translation adjustments:
Opening balance of foreign currency translation account $ (35.5) $ (28.1) $ (24.7)

Foreign currency translation adjustments (0.5) (7.4) (3.4)
Closing balance of foreign currency translation account $ (36.0) $ (35.5) $ (28.1)

Foreign exchange derivatives :
Opening balance of unrealized net loss on currency forward cash flow hedges $ (9.4) $ —  $ — 

Net gain (loss) on currency forward cash flow hedges 25.9  (27.1) — 
Reclassification of net loss (gain) on currency forward cash flow hedges to operations (7.5) 17.7  — 

Closing balance of unrealized net gain (loss) on currency forward cash flow hedges $ 9.0  $ (9.4) $ — 

Interest rate swap derivatives :
Opening balance of unrealized net gain on interest rate swap cash flow hedges $ 1.4  $ —  $ — 

Net gain (loss) on interest rate swap cash flow hedges (1.7) 4.0  — 
Reclassification of net gain on interest rate swap cash flow hedges to operations (2.6) (2.6) — 

Closing balance of unrealized net gain (loss) on interest rate swap cash flow hedges $ (2.9) $ 1.4  $ — 

Employment benefit:
Opening balance of pension and non-pension post-employment benefit account $ 25.9  $ 27.9  $ 36.8 

Net gain (loss) on pension and non-pension post-employment benefit plans 3.7  (1.0) (5.9)
Amortization of net gain on pension and non-pension post-employment benefit plans (1.4) (1.0) (3.0)

Closing balance of pension and non-pension post-employment benefit account $ 28.2  $ 25.9  $ 27.9 

Accumulated other comprehensive loss $ (1.7) $ (17.6) $ (0.2)

    Amounts were net of immaterial tax.

    Our foreign exchange derivatives and interest rate swaps that we entered into prior to 2024 were not designated as effective cash flow hedges under GAAP until January
1, 2024. As a result, those derivatives and swaps did not qualify for hedge accounting in 2023 such that changes in their fair values were marked-to-market through our
consolidated statements of operations (as miscellaneous expense (income)) instead of being deferred in AOCI. See note 18.

(ii)

(i)

(i)

(i)

(i)

(ii)

(i)

(i)

(i)

(i)

(i)

(i)

(i)

(i)

(i)

(ii)
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14.    RESTRUCTURING AND OTHER CHARGES, NET OF RECOVERIES:

Year ended December 31
2025 2024 2023

Restructuring charges (a) $ 25.0  $ 11.6  $ 11.2 
Transition Costs (b) 2.5  4.3  0.8 
Acquisition costs 1.6  2.5  1.0 
Other charges (recoveries) (c) 0.6  1.0  (0.9)

$ 29.7  $ 19.4  $ 12.1 

(a)    Restructuring charges:

    Our restructuring activities consisted primarily of actions to adjust our cost base to address reduced levels of demand in certain of our businesses and
geographies. Our restructuring charges in each of 2023, 2024 and 2025 consisted primarily of cash charges related to employee terminations, and in 2025
also included accelerated depreciation of equipment related to disengaging programs. See notes 2(k) and 10 for further details regarding our restructuring
provisions.     

(b)    Transition Costs (Recoveries):

    Transition Costs consist of costs recorded in connection with: (i) the transfer of manufacturing lines from closed sites to other sites within our global
network; (ii) the sale of real properties unrelated to restructuring actions (Property Dispositions); and (iii) specified charges or recoveries related to the
Purchaser Lease (defined below). Transition Costs consist of direct relocation and duplicate costs (such as rent expense, utility costs, depreciation charges,
and personnel costs) incurred during the transition periods, as well as cease-use and other costs incurred in connection with idle or vacated portions of the
relevant premises that we would not have incurred but for these relocations, transfers and dispositions. Transition Recoveries consist of any gains recorded
in connection with Property Dispositions.

In March 2019, as part of our Toronto real property sale, we entered into a 10-year lease with the purchaser of such property for our then-
anticipated headquarters, to be built by such purchaser on the site of our former location (Purchaser Lease). Due to a number of construction-related
commencement date delays, in November 2022, we extended (on a long-term basis) the lease on our current corporate headquarters and recorded the
related ROU assets and lease liabilities. In 2023 and 2025, we executed sublease agreements for the space under the Purchaser Lease. The Purchaser Lease
commenced in June 2024 and related ROU assets and lease liabilities were recognized in our consolidated financial statements. We recorded Transition
Costs of $0.4 in 2025 (2024 — $4.3; 2023 — $0.8) related to the sublet of the Purchaser Lease.

(c)    Other charges (recoveries):

In 2025, we recorded other charges of $1.4 related to our transition as a U.S. domestic filer (2024 — $2.3). In 2025, we recorded legal recoveries
of $0.8 in connection with the settlements of class action lawsuits in which we were a plaintiff (2024 — $1.3; 2023 — $2.7). In 2023, we also recorded an
aggregate of $1.8 of costs, substantially all of which consisted of fees and expenses of the Secondary Offerings (see note 12).
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15.    MISCELLANEOUS EXPENSE (INCOME):

The components of miscellaneous expense (income) for the periods indicated are as follows:
Year ended December 31

Note 2025 2024 2023
Components of net periodic benefit cost other than the service cost 16 $ 1.1  $ 1.0  $ — 
Pension and non-pension post-employment benefit plans settlement loss 16 0.8  0.8  0.6 
Equity investment fair value adjustments —  (1.3) — 
Loss (gain) recognized on derivative instruments: 18

Interest rate swaps 4.7  8.5  (3.6)
Foreign exchange forwards —  6.0  2.0 
TRS FVAs —  —  (45.6)

Gains on insurance claims settlement (1.7) —  — 
$ 4.9  $ 15.0  $ (46.6)

 Starting 2024, TRS FVAs were recorded in cost of sales and SG&A. See note 18.

16.    PENSION AND NON-PENSION POST-EMPLOYMENT BENEFIT PLANS:

(a)    Plan summaries:

We provide pension and non-pension post-employment benefit plans for our employees. At December 31, 2025, such plans included our pension
plan for employees in the United Kingdom (U.K. pension plan), which generally provides participants with stated benefits on retirement based on their
pensionable service, either in annuities and/or lump sum payments. The U.K. pension plan is closed to new members and none of such plan members are
active employees of the Company. Defined contribution pension plans are offered to certain employees, mainly in Canada and the U.S. We provide non-
pension post-employment benefits (under other benefit plans) to retired and terminated employees in Canada, the U.S., Mexico, Thailand, South Korea,
Indonesia and the Philippines. These benefits may include one-time retirement and specified termination benefits, medical, surgical, hospitalization
coverage, supplemental health, dental and/or group life insurance.

To mitigate the actuarial and investment risks of our defined benefit pension plans, we purchase annuities from time to time (using existing plan
assets) from third party insurance companies for certain, or all, plan participants. The purchase of annuities by the pension plan substantially hedges the
financial risks associated with the related pension obligations.

The overall governance of our pension plans is conducted by our Human Resources and Compensation Committee which, through annual reviews,
approves material plan changes, reviews funding levels, compliance matters and plan assumptions, and ensures that the plans are administered in
accordance with local statutory requirements. We have established a Canadian and a U.S. Pension Committee to govern our Canadian and U.S. pension
plans respectively. The U.K. pension plan is governed by a Board of Trustees, composed of employee and company representation. Both the Canadian and
U.S. Pension Committees, and the U.K. Board of Trustees review funding levels, investment performance and compliance matters for their respective
plans. Our pension funding policy is to contribute amounts sufficient, at minimum, to meet local statutory funding requirements. For our defined benefit
pension plans (primarily our U.K. pension plan), local regulatory bodies either define the minimum funding requirement or approve the funding plans
submitted by us. We may make additional discretionary contributions taking into account actuarial assessments and other factors. The contributions that we
make to support ongoing plan obligations are recorded in the respective asset or liability accounts on our consolidated balance sheets.

    Our U.K. pension plan requires an actuarial valuation to be completed every three years. The most recent actuarial valuation used a measurement date of
April 2022 and was duly completed in 2023.

    We currently fund our non-pension post-employment benefit plans as we incur benefit payment obligations thereunder. Excluding our mandatory plans,
the most recent actuarial measurements for our largest non-pension post-employment benefit plans were completed using valuation dates of May 2025
(Canada) and January 2024 (U.S.). The next actuarial measurements for these plans will have valuation dates of May 2028 and January 2026, respectively.
We accrue the

(1)

(1)
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expected costs of providing non-pension post-employment benefits during the periods in which the employees render service. We used a measurement date
of December 31, 2025 for the accounting valuation for pension and non-pension post-employment benefits.

    Our pension plans are exposed to market risks such as changes in interest rates, inflation, and fluctuations in investment values, as well as financial risks
including counterparty risks of financial institutions from which annuities have been purchased for specified plans. See note 18(d). Our plans are also
exposed to non-financial risks, including the membership’s mortality and demographic changes, as well as regulatory changes.

    We manage the funding level risk of defined benefit pension plans through our asset allocation strategy for each plan. In the U.K., the majority of the
obligations under our U.K. pension plan have been hedged with the purchase of annuities with insurance companies as described above, but do not qualify
for designation as hedges for application of hedge accounting purposes.

    Pension fund assets are invested primarily in fixed income and equity securities. Asset allocation between fixed income and equity securities is adjusted
based on the expected life of the plan and the expected retirement dates of the plan participants. Our pension funds do not invest directly in our shares, but
may invest indirectly as a result of the inclusion of our shares in certain investment funds. All of our plan assets are measured at their fair value using the
fair value hierarchy inputs described in note 2(q). See the plan assets, by asset class table in (b) below. There were no transfers of fair value measurements
between Level 1 and Level 3 of the fair value hierarchy in 2025 or 2024. Our plan assets consist of annuities purchased with insurance companies, and
assets held with financial institutions with a Standard and Poor’s long-term rating of A or above at December 31, 2025. The annuities purchased for our
U.K. pension plan are held with financial institutions that are governed by local regulatory bodies. The remaining assets are held with financial institutions
where ratings are not available. For these institutions, we monitor counterparty risk based on the diversification of plan assets. These plan assets are
maintained in segregated accounts by a custodian that is independent from the fund managers. We believe that the counterparty risk is low.
(b) Plan financials:

        The table below presents the fair value of our defined benefit pension plan and other benefit plan assets, by asset class:
Fair Value at 


December 31
Actual Asset Allocation (%) at

December 31
2025 2024 2025 2024

Quoted market prices (Level 1):
Debt investment funds $ 8.3  $ 8.3  4 % 4 %
Equity investment funds 5.7  5.8  3 % 3 %
Other 17.2  17.0 8 % 9  %

Non-quoted market prices (Level 3):
Insurance annuities 171.7  160.0 85 % 84 %

Total $ 202.9  $ 191.1  100 % 100 %
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    The following tables provide a summary of the financial position of our defined benefit pension and other post-employment benefit plans:
Pension Plans 


Year ended 

December 31

Other Benefit Plans 

Year ended 


December 31
2025 2024 2025 2024

Fair value of plan assets, beginning of year $ 189.0  $ 211.2  $ 2.1  $ 2.3 
Actual return on plan assets 8.3  (7.7) 0.1  0.1 
Administrative expenses paid from plan assets (0.7) (0.3) —  — 
Employer contributions to plan 1.7  1.9  0.4  0.4 
Employer direct benefit payments 0.5  0.6  4.4  4.7 

     Settlement payments (0.6) (0.6) (2.0) (2.5)
Benefit payments from plan (10.1) (10.1) (0.2) (0.4)
Benefit payments from employer (0.5) (0.6) (2.4) (2.2)
Foreign currency exchange rate changes and other 12.8  (5.4) 0.1  (0.3)

Fair value of plan assets, end of year $ 200.4  $ 189.0  $ 2.5  $ 2.1 

Pension Plans 

Year ended 


December 31

Other Benefit Plans 
Year ended 


December 31
2025 2024 2025 2024

Benefit obligation, beginning of year $ 196.6  $ 219.3  $ 72.3  $ 74.4 
Service costs 3.6  4.5  3.4  3.4 
Interest costs 10.3  9.6  3.1  3.1 
Administrative expenses paid (0.7) (0.3) —  — 
Actuarial losses (gains) (1.2) (19.7) (1.8) 1.8 

     Settlement/curtailment payments from plan (0.6) (0.6) (2.0) (2.5)
Benefit payments from plan (10.1) (10.1) (0.2) (0.4)
Benefit payments from employer (0.5) (0.6) (2.4) (2.2)
Foreign currency exchange rate changes and other 13.0  (5.5) 4.9  (5.3)

Benefit obligation, end of year $ 210.4  $ 196.6  $ 77.3  $ 72.3 

Funded status at end of year $ (10.0) $ (7.6) $ (74.8) $ (70.2)
Weighted average duration of benefit obligations (in years) 12 12 9 10

The following table outlines the information for our defined benefit pension plan and non-pension post-employment benefit plans with an
accumulated benefit obligation in excess of plan assets:

Pension Plans 

Year ended 


December 31

Other Benefit Plans 
Year ended 


December 31
2025 2024 2025 2024

Accumulated benefit obligations $ 30.4  $ 27.8  $ 27.0  $ 19.5 
Fair value of plan assets $ 10.8  $ 10.2  $ —  $ — 

The following table outlines the information for our defined benefit pension plan and non-pension post-employment benefit plans with a projected
benefit obligation in excess of plan assets:
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Pension Plans 

Year ended 


December 31

Other Benefit Plans 
Year ended 


December 31
2025 2024 2025 2024

Projected benefit obligations $ 30.4  $ 27.8  $ 74.9  $ 72.3 
Fair value of plan assets $ 10.8  $ 10.2  $ —  $ 2.1 

The following table outlines the plan balances as reported on our consolidated balance sheets:
December 31, 2025 December 31, 2024

Pension 

Plans

Other 

Benefit

Plans Total
Pension 


Plans

Other 

Benefit

Plans Total
Pension and non-pension post-employment benefit obligations $ (19.6) $ (69.9) $ (89.5) $ (17.6) $ (66.2) $ (83.8)
Current other post-employment benefit obligations —  (5.0) (5.0) —  (4.0) (4.0)
Non-current net pension assets (note 9) 9.6  0.1  9.7  10.0  —  10.0 

$ (10.0) $ (74.8) $ (84.8) $ (7.6) $ (70.2) $ (77.8)

The following table outlines the components of net periodic benefit cost recognized in our consolidated statements of operations for pension and
non-pension post-employment benefit plans:

Pension Plans 
Year ended December 31

Other Benefit Plans 

Year ended December 31

2025 2024 2023 2025 2024 2023
Service cost $ 3.6  $ 4.5  $ 2.6  $ 3.4  $ 3.4  $ 3.1 
Interest cost 10.3  9.6  10.2  3.1  3.1  3.2 
Expected return on plan assets (10.0) (9.1) (9.6) —  (0.1) (0.1)
Amortization of net loss (gain) (0.3) (0.2) (0.3) (2.0) (2.3) (3.4)
Settlement loss (gain) (0.2) (0.1) (0.1) 1.0  0.9  0.7 

Net periodic benefit cost 3.4  4.7  2.8  5.5  5.0  3.5 
Defined contribution pension plan expense (see

(c) below) 14.6  13.8  12.7  —  —  — 
Total expense for the year $ 18.0  $ 18.5  $ 15.5  $ 5.5  $ 5.0  $ 3.5 

    The components of net periodic benefit cost, other than the service cost component, are included in miscellaneous expense (income) in our consolidated statements of
operations. See note 15. We generally record the service cost component in cost of sales and SG&A, depending on the nature of expenses.

The following table outlines the gain and loss recognized in OCI:
Year ended December 31

2025 2024 2023
Net loss (gain), net of tax (see note 13) $ (2.3) $ 2.0  $ 8.9 

The following table outlines the amounts recognized in AOCI:
December 31, 2025 December 31, 2024

Pension 

Plans

Other 

Benefit

Plans Total
Pension 


Plans

Other 

Benefit

Plans Total
Net gain, net of tax (see note 13) $ (9.7) $ (18.5) $ (28.2) $ (9.7) $ (16.2) $ (25.9)

(1)

(1)

F-39



CELESTICA INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

(in millions of U.S. dollars, except percentages and per share amounts)

    The following percentages and assumptions were used in measuring the plans for the years indicated:
Pension Plans Other Benefit Plans

2025 2024 2023 2025 2024 2023
Benefit obligations:

Weighted average discount rate at December 31 5.5 5.4 4.6 4.1 4.3 4.5
Weighted average rate of compensation increase 3.0 3.0 2.9 4.7 4.6 4.6

Net benefit cost for the year ended:
Weighted average discount rate 5.4 4.6 4.9 4.3 4.5 4.9
Weighted average rate of compensation increase 3.0 2.9 1.1 4.6 4.6 4.6
Expected long-term return on plan assets 5.2 4.4 4.6 2.9 3.2 3.7

Healthcare cost trend rates:
Immediate trend —  —  —  5.7 6.5 5.1
Ultimate trend —  —  —  4.0 4.0 4.0
Year the ultimate trend rate is expected to be achieved —  —  —  2040 2040 2040

 The weighted average discount rate is determined using publicly available rates for highly-rated bonds by currency in countries where we have a pension or non-pension
benefit plan. A higher discount rate would decrease the present value of the benefit obligation, and a lower discount rate would increase the present value of the benefit
obligation.
    The expected rate of return on plan assets is a management estimate reflecting the long-term average rate of earnings expected by asset class based on the plans' target
asset allocation.

We evaluate these assumptions on a regular basis taking into consideration current market conditions and historical market data. Actual results
could differ materially from those estimates and assumptions.

       A one percentage-point increase or decrease in one of the following actuarial assumptions, holding other assumptions constant in each case, would
increase (decrease) our benefit obligations as follows:

Pension Plans Other Benefit Plans
Year ended


December 31, 2025
Year ended


December 31, 2025
1% Increase 1% Decrease 1% Increase 1% Decrease

Discount rate $ (20.7) $ 25.1  $ (6.4) $ 7.5 
Healthcare cost trend rate $ —  $ —  $ 2.6  $ (2.2)

    
(c) Plan contributions:

    We made the following plan contributions for the years indicated below and estimate our contribution for 2026 to be as follows:

Year ended December 31
Estimated

Contribution

2025 2024 2023 2026
Defined contribution plan $ 14.6  $ 13.8  $ 12.7  $ 14.6 
Defined benefit plan 2.2  2.5  1.6  1.8 
Total pension plans $ 16.8  $ 16.3  $ 14.3  $ 16.4 

Non-pension post-employment benefit plans $ 4.8  $ 5.1  $ 5.4  $ 5.4 

*    Our actual contributions could differ materially from these estimates.

(1)

(1)

(2)

(1)

(2)

*
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(d) Estimated future benefit payments:

The following benefit payments, which reflect expected future service, as appropriate, are expected to be paid:
Pension Plans Other Benefit Plans

2026 $ 10.7  $ 5.4 
2027 10.9  5.0 
2028 11.3  5.3 
2029 11.9  6.8 
2030 12.6  8.0 
Thereafter 65.7  41.8 
Total future benefit payments $ 123.1  $ 72.3 

17.    INCOME TAXES

The following is a geographical breakdown of earnings before income taxes:

Year ended December 31
2025 2024 2023

Domestic (Canada) income $ 120.9  $ 42.7  $ 7.4 
Foreign income 862.3  489.5  298.6 
Earnings before income taxes $ 983.2  $ 532.2  $ 306.0 

The income tax expense (recovery) consisted of the following:
Year ended December 31

2025 2024 2023
Current income taxes (recoveries)

Domestic (Canada) $ 0.2  $ 1.5  $ 1.4 
Foreign 218.9  134.6  63.8 

Total current income taxes 219.1  136.1  65.2 
Deferred income taxes (recoveries)

Domestic (Canada) —  —  — 
Foreign (68.4) (31.9) (3.6)

Total deferred income taxes recoveries (68.4) (31.9) (3.6)
Income tax expense $ 150.7  —  $ 104.2  —  $ 61.6 

Domestic (Canada) current income taxes for 2025 consists of a $0.2 federal income tax.

 (i)

 (ii) (iii)

 (ii) (iii)

(i) 
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Beginning in the 2025 annual reporting, we adopted ASU 2023-09 prospectively. A reconciliation of the income tax rate based on the prospective
adoption of ASU 2023-09 for 2025 is below. The Canadian federal statutory rate used is 25%. A 10% federal tax abatement is included in the "Provincial
income taxes, net of federal income tax effect" line. The "Provincial income taxes, net of federal income tax effect" line is solely attributable to the
province of Ontario.

Year ended December 31, 2025
 Amount Percentage (%)

Earnings before income taxes $ 983.2 

Canadian federal statutory tax rate $ 245.8  25.0 %
Provincial income taxes, net of federal income tax effect —  — %
Foreign tax effects :

Thailand:
Statutory tax rate difference (23.4) (2.4)%
Tax incentives, other than credits (52.8) (5.4)%
Withholding taxes 35.5  3.6 %
Other (4.4) (0.5)%

U.S.:
Statutory tax rate difference (12.3) (1.3)%
Change in valuation allowance (70.6) (7.2)%
Share-based and other performance-based compensation (21.5) (2.2)%
Derivatives 14.3  1.5 %
Other 2.6  0.3 %

Other foreign jurisdictions 21.7  2.2 %
Change in valuation allowance 18.6  1.9 %
Non-taxable or non-deductible items:

Share-based payment awards (24.9) (2.5)%
Derivatives (15.5) (1.6)%
Other non-taxable or non-deductible items (8.7) (0.9)%

Change in unrecognized tax benefits 46.5  4.7 %
Other adjustments (0.2) — %
Income tax expense and effective tax rate $ 150.7  15.3 %

A reconciliation of the expected income tax expense calculated using combined Canadian federal and provincial income tax rate with our income
tax expense for 2024 and 2023 is as follows:

Year ended December 31
2024 2023

Expected statutory rate 26.5 % 26.5 %
Expected income tax expense calculated using expected statutory rate $ 141.0  $ 81.1 
Effect of foreign tax rate differences (73.9) (45.7)
Effect of foreign exchange (10.7) 4.3 
Effect of other, including non-taxable/non-deductible items and changes to net provisions related to tax

uncertainties 26.6  (3.3)
Change in valuation allowance 21.2  25.2 
Income tax expense $ 104.2  $ 61.6 

These line items in the tables above include: (i) for 2025, $35.5 of withholding tax expenses in respect of repatriations from certain of our Asian subsidiaries; (ii) for
2024, $22.3 withholding tax expenses in respect of repatriations from certain of our Asian subsidiaries; and (iii) for 2023, $11.3 tax expenses arising from both
withholding taxes in respect of repatriations and taxable temporary differences associated with then-anticipated repatriation of undistributed earnings from certain of our
Asian subsidiaries.

(ii) (iii)

(iii)(iv)

 (ii) (iii)

 (iii)

(ii)       
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    These line items for 2025, 2024 and 2023 in the tables above include tax benefits related to return-to-provision adjustments for changes in estimates related to prior
years based on changes in facts or circumstances (RTP Adjustments), and net adjustments for tax liabilities and uncertainties (discussed below).
Includes the tax effects of changes in tax laws or rates enacted in the current period, the effect of cross-border tax laws, and tax credits.

Our effective income tax rate can vary significantly period-to-period for various reasons, including as a result of the mix and volume of business
in various tax jurisdictions within the Americas, Europe and Asia, in jurisdictions with tax holidays and tax incentives, and in jurisdictions for which no net
deferred income tax assets have been recognized because management believes it is not more likely than not that future taxable profit will be available
against which tax losses and deductible temporary differences could be utilized. Our effective income tax rate can also vary due to the impact of
restructuring charges, foreign exchange fluctuations, operating losses, cash repatriations, and changes in our provisions related to tax uncertainties. Several
jurisdictions in which we operate have enacted legislation to implement the Pillar Two Global Minimum Tax (GMT) rules released by the Organization for
Economic Cooperation and Development. We may occasionally pay dividends that are subject to withholding tax from certain subsidiaries in lieu of
incurring top-up taxes under the GMT rules.

During 2025, we recorded net income tax expense of $150.7, which included $68.1 of tax benefits to recognize previously unrecognized deferred
tax assets in our U.S. group of subsidiaries, offset by $41.7 tax expenses for tax uncertainties relating to certain of our subsidiaries, and $35.5 of
withholding tax expenses in respect of repatriations from certain of our Asian subsidiaries.

During 2024, we recorded net income tax expense of $104.2, which included $22.3 withholding tax expenses in respect of repatriations from
certain of our Asian subsidiaries and $19.5 tax expenses for tax uncertainties relating to certain of our subsidiaries, offset in part by the recognition of $23.8
of deferred tax assets in our U.S. group of subsidiaries and in one of our Asian subsidiaries, and $11.8 of reversals of tax uncertainties relating to certain of
our subsidiaries.

During 2023, we recorded net income tax expense of $61.6, which included $11.3 tax expenses arising from both withholding taxes in respect of
repatriations and taxable temporary differences associated with the then-anticipated repatriation of undistributed earnings from certain of our Asian
subsidiaries.

(iii)

(iv)    
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The components of the deferred income taxes are as follows:
December 31

2025 2024
Deferred tax assets:
Accounting provisions not currently deductible $ 135.7  $ 65.1 
Pensions and non-pension post-retirement benefits 22.3  7.6 
PP&E and intangibles 30.5  — 
Tax loss carryforwards 224.1  357.2 
Other 77.8  60.8 

Total gross deferred tax assets 490.4  490.7 
Less: valuation allowance (353.6) (386.0)

Total net deferred tax assets $ 136.8  $ 104.7 

Deferred tax liabilities:
Unrealized foreign exchange gains $ 21.6  $ 16.4 
PP&E and intangibles —  50.0 

Total deferred tax liabilities $ 21.6  $ 66.4 

Net deferred tax assets $ 115.2  $ 38.3 

Comprised of:
Non-current assets $ 156.4  $ 87.7 
Non-current liabilities 41.2  49.4 

$ 115.2  $ 38.3 

The amount of tax loss carryforwards on hand at December 31, 2025 is $1,099.3 (December 31, 2024 — $1,632.9). $199.5 of these tax loss
carryforwards expire between 2026 and 2045, and the remainder of the tax loss carryforwards have no expiry date. At December 31, 2025, the aggregate
amount of taxable temporary differences associated with investments in subsidiaries for which we have not recognized deferred tax liabilities is $1.8
(December 31, 2024 — $42.2).

Certain countries in which we do business grant tax incentives to attract or retain our business. Our tax expense could increase if certain tax
incentives from which we benefit are retracted or exhausted. A retraction could occur if we fail to satisfy the conditions on which these tax incentives are
based, or if they are not renewed or replaced upon expiration. Our tax expense could also increase if tax rates applicable to us in such jurisdictions are
otherwise increased, or due to changes in legislation or administrative practices. Changes in our outlook in any particular country could impact our ability
to meet the required conditions.

We have been granted certain income tax incentives in Thailand including tax holidays that will expire in whole or in part at various dates during
2027 through 2029, unless extended or otherwise renegotiated. These tax exemptions are subject to certain conditions with which we intend to comply. The
aggregate tax benefit arising from all of our tax incentives for 2025 was approximately $51 ($0.44 per diluted share) (2024 — approximately $44 ($0.37
per diluted share); 2023 — approximately $40 ($0.33 per diluted share)).

See note 20 for contingencies regarding Romanian income and value-added tax matter and Thailand tax matters.
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A reconciliation of the beginning and ending amount of unrecognized tax benefits is as follows:
Year ended December 31
2025 2024

Balance, beginning of year $ 50.0  $ 46.1 
Additions, based on current year tax positions 0.2  0.2 
Additions, for prior years' tax positions 48.6  23.0 
Reductions for prior years' tax positions —  (2.7)
Reductions for lapse of statute of limitations (2.3) (11.5)
Reductions due to settlements —  (2.4)
Impact of foreign exchange fluctuation 2.8  (2.7)

Balance, end of year $ 99.3  $ 50.0 

    This line item in the table above for 2025 includes $41.7 tax expenses for tax uncertainties relating to certain of our subsidiaries (2024 — $19.5).

We recognize interest and penalties accrued related to unrecognized tax benefits within our tax expense. During 2025, we recognized interest and
penalties of approximately $8.5 (2024 — $4.1; 2023 — de minimis). We had $17.0 accrued for the payment of interest and penalties at December 31, 2025
(December 31, 2024 —$8.5).

Information regarding income taxes paid based on the prospective adoption of ASU 2023-09 is set forth below:
Year ended

December 31, 2025
Canadian income taxes paid, net of refunds received:

Federal $ 0.1 
Provincial 0.1 

Foreign income taxes paid, net of refunds received:
Thailand 95.6 
Malaysia 27.2 
U.S. 26.8 
All other foreign jurisdictions 25.0 

Worldwide income taxes paid, net of refunds $ 174.8 

18.    FINANCIAL INSTRUMENTS AND RISK MANAGEMENT:

Our financial assets are comprised primarily of cash and cash equivalents, A/R, and derivatives used for hedging purposes. Our financial liabilities
are comprised primarily of A/P, certain accrued and other liabilities, the Term Loans, borrowings under the Revolver, lease obligations, and derivatives
used for hedging purposes. Subsequent to initial recognition, we record the majority of our financial assets and liabilities at amortized cost except for
derivative assets and liabilities, which we measure at fair value.

As of December  31, 2025, we recorded accrued payroll and benefits of $293.4 in accrued and other current liabilities and provisions on our
consolidated balance sheets (December 31, 2024 — $240.5).

 (i)

(i)
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    Cash and cash equivalents are comprised of the following:
December 31

2025 2024
Cash $ 574.2  $ 415.4 
Cash equivalents 21.4  7.9 

$ 595.6  $ 423.3 

Our current portfolio of cash and cash equivalents consists of bank deposits and short-term investments with original maturities of three months or
less.

Financial risk management objectives:

We have exposures to a variety of financial risks through our operations. We regularly monitor these risks and have established policies and
business practices that are intended to mitigate the adverse effects of these potential exposures, including the use of derivative financial instruments, such
as foreign currency forward and swap contracts, the TRS Agreement and interest rate swap agreements. We do not enter into or trade financial instruments,
including derivative financial instruments, for speculative purposes.

(a)    Currency risk:

Due to the global nature of our operations, we are exposed to exchange rate fluctuations on our financial instruments denominated in various
currencies. The majority of our currency risk is driven by operational costs, including income tax expense, incurred in local currencies by our subsidiaries.
As part of our risk management program, we attempt to mitigate currency risk through a hedging program using forecasts of our anticipated future cash
flows and monetary assets and monetary liabilities denominated in foreign currencies. We enter into foreign currency forward contracts and swaps,
generally for periods of up to 12 months, to lock in the exchange rates for future foreign currency transactions, which are intended to reduce the foreign
currency risk related to our operating costs and future cash flows denominated in local currencies. These derivatives when in effective hedge relationships
are designated as cash flow hedging instruments and when the hedge relationship does not meet hedge accounting criteria, the derivatives are measured at
fair value with changes in fair value recognized in the consolidated statements of operations. While these contracts are intended to reduce the effects of
fluctuations in foreign currency exchange rates on our operating costs and cash flows, our hedging strategy does not mitigate the longer-term impacts of
changes to foreign exchange rates. Although our functional currency is the U.S. dollar, currency risk on our income tax expense arises as we are generally
required to file our tax returns in the local currency for each particular country in which we have operations. While our hedging program is designed to
mitigate currency risk vis-à-vis the U.S. dollar, we remain subject to taxable foreign exchange impacts in our translated local currency financial results
relevant for tax reporting purposes.

We cannot predict changes in currency exchange rates, the impact of exchange rate changes on our operating results, nor the degree to which we
will be able to manage the impact of currency exchange rate changes. Such changes could have a material effect on our business, financial performance and
financial condition.

Our foreign currency forwards and swaps entered into prior to 2024 were not designated as effective cash flow hedges under GAAP. As such, the
criteria for hedge accounting had not been met and changes in the fair value of those derivatives were marked-to-market through our consolidated
statements of operations (miscellaneous expense (income)) instead of being deferred in AOCI. Starting in January 2024, foreign currency forward contracts
and swaps were designated as cash flow hedges when the hedging relationship is effective and meets the hedge accounting criteria.
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(b)    Equity price risk:

We are party to the TRS Agreement with a third-party bank to manage our cash flow requirements and exposure to fluctuations in the price of our
Common Shares in connection with the settlement of certain outstanding equity awards under our SBC plans. The TRS Agreement provides for automatic
annual one-year extensions (subject to specified conditions), and may be terminated by either party (in whole or in part) at any time. The value of the TRS
Agreement is determined by comparing the market price of our Common Shares to the fixed price paid by the counterparty for such shares (Strike Price).
The counterparty under the TRS Agreement is obligated to make a payment to us upon its termination (in whole or in part) or expiration (Settlement) based
on the increase (if any) in the value of the TRS Agreement over the TRS Agreement’s term, in exchange for periodic payments made by us based on SOFR
plus a specified margin applied to the Equity Notional Amount (defined in the TRS Agreement as an amount equal to the product of (i) the number of
Common Shares then subject to the TRS Agreement (notional quantity) multiplied by (ii) the Strike Price in effect). Similarly, if the value of the TRS
Agreement decreases over the term of the TRS Agreement, we are obligated to pay the counterparty the amount of such decrease upon Settlement. The
TRS Agreement does not qualify for hedge accounting.

In each of September 2023 and February 2024, we terminated a portion of the TRS Agreement by reducing the notional quantity by 0.5 million
Common Shares and 1.25  million Common Shares, respectively, and received $5.0 and $32.3 from the counterparty, respectively, each of which was
recorded in cash provided by financing activities in our consolidated statements of cash flows. At December 31, 2025, our TRS Agreement had a notional
quantity of 1.25 million Common Shares (December 31, 2024 — 1.25 million Common Shares).

In each of December 2025 and March 2025, we re-struck our TRS Agreement at a Strike Price of $288.87 per share and $91.58 per share,
respectively, and received $246.6 and $98.6 from the counterparty, respectively, each of which was recorded in cash provided by financing activities in our
consolidated statements of cash flows.

(c)    Interest rate risk:    

        Borrowings under the Credit Facility bear interest at specified rates, plus specified margins. See note 11. Our borrowings under this facility at
December 31, 2025 totaled $723.7 (December 31, 2024 — $741.2), comprised in each year of aggregate outstanding borrowings under the Term Loans,
and other than ordinary course L/Cs (described below), nil amount outstanding under the Revolver. Such borrowings expose us to interest rate risk due to
the potential variability of market interest rates. Without accounting for the interest rate swaps described below, a one-percentage point increase in these
rates would increase interest expense, based on outstanding borrowings at December 31, 2025, by $7.2 annually.

       As part of our risk management program, we attempt to mitigate interest rate risk through interest rate swaps. In order to partially hedge against our
exposure to interest rate variability on our Term Loans, we have entered into various agreements with third-party banks to swap the variable interest rate
with a fixed rate of interest for a portion of the borrowings under our Term Loans. At December 31, 2025, associated with the Term A Loan, we had: (i)
interest rate swaps with $80.0 notional amount (entered in March 2025) expiring in June 2027; (ii) interest rate swaps with $40.0 notional amount (entered
in September 2025) expiring in June 2029; and (iii) interest rate swaps with $80.0 notional amount (entered in March and September 2025) commencing
June 2027 and expiring in June 2029. At December 31, 2025, associated with the Term B Loan, we had: (i) interest rate swaps with $230.0 notional amount
(entered in March and September 2025) expiring in June 2027; and (ii) interest rate swaps with $230.0 notional amount (entered in March and September
2025) commencing in June 2027 and expiring in June 2029. These derivatives when in effective hedge relationships are designated as cash flow hedging
instruments.

At December 31, 2025, the interest rate risk related to $373.7 of borrowings under the Credit Facility was unhedged, consisting of unhedged
amounts outstanding under the Term Loans ($111.2 under the Term A Loan and $262.5 under the Term B Loan), and no amounts outstanding (other than
ordinary course L/Cs) under the Revolver (December 31, 2024 — $411.2 unhedged, consisting of $113.7 under the Term A Loan and $297.5 under the
Term B Loan, and no amounts outstanding (other than ordinary course L/Cs) under the Revolver). A one-percentage point increase in applicable interest
rates would increase interest expense, based on the outstanding borrowings under the Credit Facility at December 31, 2025, and including the impact of our
interest rate swap agreements, by $3.7 annually. As we have swapped $350.0 of our borrowings under the Term Loans from floating to fixed rates at
December 31, 2025, the financial impact of a 25 basis point
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increase in the floating market interest rate would increase the fair value of the interest rate swaps by $2.8 and a 25 basis point decrease in the floating
interest rate would decrease the fair value of the interest rate swaps by $2.8.

Our interest rate swap agreements entered into prior to 2024 were not designated as effective cash flow hedges under GAAP. As such, the criteria
for hedge accounting had not been met and changes in the fair value of those derivatives were marked-to-market through our consolidated statements of
operations (as miscellaneous expense (income)) instead of being deferred in AOCI. Starting in January 2024, interest rate swaps are designated as cash
flow hedges when the hedge relationship is effective and meets GAAP hedge accounting criteria.

Interest payments on our TRS Agreement are based on a variable interest rate (see (b) above). Based on the notional quantity and the Strike Price
in effect as of December 31, 2025, a one-percentage point increase in the applicable interest rate would increase interest expense by $3.6 annually.

(d)    Credit risk:

Credit risk refers to the risk that a counterparty may default on its contractual obligations resulting in a financial loss to us. We believe our credit
risk of counterparty non-performance continues to be relatively low. We are in regular contact with our customers, suppliers and logistics providers, and
have not experienced significant counterparty credit-related non-performance in 2025 or 2024. However, if a key supplier (or any company within such
supplier's supply chain) or customer fails to comply with their contractual obligations, this could result in a significant financial loss to us. We would also
suffer a significant financial loss if an institution from which we purchased foreign currency exchange contracts or swaps, interest rate swaps, or annuities
for our pension plans, or the counterparty to our TRS Agreement, defaults on their contractual obligations. With respect to our financial market activities,
we have adopted a policy of dealing only with counterparties we deem to be creditworthy to help mitigate the risk of financial loss from defaults. We
monitor the credit risk of the counterparties with whom we conduct business, through a combined process of credit rating reviews and portfolio reviews. To
mitigate the risk of financial loss from defaults under our foreign currency forward contracts and swaps, interest rate swaps and TRS Agreement, our
contracts are held by counterparty financial institutions, each of which had a Standard and Poor’s long-term rating of A- or above at December 31, 2025. In
addition, we maintain cash and short-term investments in highly-rated investments or on deposit with major financial institutions. Each financial institution
with which we had our A/R sales program and our SFPs had a Standard and Poor’s short-term rating of A-1 and a long-term rating of A or above at
December 31, 2025. The financial institutions from which annuities have been purchased for the defined benefit component of our U.K. pension plan are
governed by local regulatory bodies.

    We also provide unsecured credit to our customers in the normal course of business. Customer exposures that potentially subject us to credit risk include
our A/R, inventory on hand, and non-cancellable purchase orders in support of customer demand. From time to time, we extend the payment terms
applicable to certain customers, and/or provide longer payment terms when deemed commercially reasonable. Longer payment terms could adversely
impact our working capital requirements, and increase our financial exposure and credit risk. We attempt to mitigate customer credit risk by monitoring our
customers’ financial condition and performing ongoing credit evaluations as appropriate. In certain instances, we obtain L/Cs or other forms of security
from our customers. We may also purchase credit insurance from a financial institution to reduce our credit exposure to certain customers. We consider
credit risk in determining our allowance for credit losses, and we believe that such allowance, as adjusted from time to time, is adequate. The carrying
amount of financial assets recorded in our consolidated financial statements, net of our allowance for credit losses, represents our estimate of maximum
exposure to credit risk. See note 4 for allowance for credit losses we recorded as of December 31, 2025 and December 31, 2024. At December 31, 2025,
less than 2% of our gross A/R was over 90 days past due (December 31, 2024 — less than 1%).

(e)    Liquidity risk:

Liquidity risk is the risk that we may not have cash available to satisfy our financial obligations as they come due. We manage liquidity risk
through maintenance of cash on hand and access to the various financing arrangements described in notes 4 and 11.

Fair values:
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We estimate the fair value of each class of financial instrument. The carrying values of cash and cash equivalents, our A/R, A/P, accrued liabilities
and provisions, and our borrowings under the Revolver approximate their fair values due to their short-term nature. The carrying value of the Term Loans
approximates their fair value as they bear interest at a variable market rate. The fair values of foreign currency forward and swap contracts are estimated
using generally accepted valuation models based on a discounted cash flow analysis with inputs of observable market data, including currency rates and
discount factors. Discount factors are adjusted by our own credit risk or the credit risk of the counterparty, depending on whether the fair values are in
liability or asset positions, respectively. We obtained third-party valuations of the swaps under our interest rate swap agreements and the TRS Agreement.
The valuations of our interest rate swap agreements are primarily measured through various pricing models or discounted cash flow analyses that
incorporate observable market parameters, such as interest rate yield curves and volatility, and credit risk adjustments. The valuation of the TRS is
primarily measured by reference to observable market data, including movements in the price of our Common Shares over the valuation period and the
volume weighted average price of counterparty's purchases of Common Shares, adjusted for required interest payments based on SOFR, which is the rate
applicable to the TRS Agreement. The valuations of foreign currency contracts, interest rate swaps and the TRS Agreement are based on Level 2 data
inputs of the fair value measurement hierarchy (described in note 2(q)). There were no transfers of fair value measurements between fair value hierarchies
in 2025 or 2024.

See note 16 for the input levels used to measure the fair value of our pension assets.

Hedging activities:

       At December  31, 2025, we had outstanding foreign currency forward contracts designated as cash flow hedges with a notional value of $644.3
(December 31, 2024 — $497.2) and outstanding interest rate swaps designated as cash flow hedges with a notional value of $350.0 (December 31, 2024 —
$330.0). At December 31, 2025, we had additional outstanding foreign currency forward contracts not designated as cash flow hedges with a notional value
of $230.3 (December 31, 2024 — $250.8).

The tables below presented information regarding the fair values of derivative instruments and the effects of derivative instruments on our
consolidated financial statements:

Derivatives not designated as hedging instruments (economic hedges):

Asset Derivatives Liability Derivatives
Fair Value Fair Value

Balance sheet
classification

December 31

2025

December 31

2024

Balance sheet
classification

December 31

2025

December 31

2024

Foreign currency
contracts

Other current assets $ 5.5  $ 8.9  Other current
liabilities

$ 2.9  $ 13.1 

TRS Other current assets 7.2  99.4  Other current
liabilities

—  — 
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Location of Loss (Gain) Recognized Amount of Loss (Gain) Recognized in Income
Year ended December 31

2025 2024 2023
Foreign currency contracts

Cost of sales $ (0.3) $ (0.9) $ — 
SG&A 2.5  1.0  — 
Miscellaneous expense (income) —  —  2.0 

TRS
Cost of sales (109.3) (39.6) — 
SG&A (143.7) (51.4) — 
Miscellaneous expense (income) —  —  (45.6)

Interest rate swaps
Miscellaneous expense (income) —  —  (3.6)

Derivatives designated as cash flow hedges:

Asset Derivatives Liability Derivatives
Fair value Fair value

Balance sheet
classification

December 31

2025

December 31

2024

Balance sheet
classification

December 31

2025

December 31

2024

Foreign currency contracts Other current
assets

$ 12.1  $ 3.5  Other current
liabilities

$ 1.5  $ 17.8 

Interest rate swaps Other current
assets

—  6.6  Other current
liabilities

—  — 

Interest rate swaps Other non-current
assets

0.4  —  Other non-current
liabilities

2.8  — 

        In the next twelve months, we estimate that $9.0 of existing gains, net of tax, will be reclassified from AOCI into our consolidated statements of operations. The
maximum length of time we hedge our exposure to the variability in future cash flows for forecasted foreign currency transactions is 12 months.
        In the next twelve months, we estimate that $0.2 of existing losses, net of tax, will be reclassified from AOCI into our consolidated statements of operations. The
maximum length of time that we hedge our exposure to the variability in future cash flows for forecasted interest payments is 3.5 years.
    Prior to 2024, we had no cash flow hedges using foreign currency contracts and interest rate swaps in designated accounting hedges. In January 2024, foreign currency
forward contracts and interest rate swaps were designated as cash flow hedges when the hedging relationship is effective and meets the hedge accounting criteria.

Loss (gain) reclassified from AOCI into income Year ended December 31
(See note 13 for activities recorded in AOCI for the periods indicated) 2025 2024

Foreign currency contracts
Cost of sales $ (7.4) $ 11.2 
SG&A (1.7) 1.8 
Miscellaneous expense —  6.0 

Interest rate swaps
Finance costs $ (7.3) $ (11.1)
Miscellaneous expense 4.7  8.5 

    Nil effects of cash flow hedges were recorded in cost of sales, SG&A and finance costs during 2023 and hence were not presented.

(iii) (iii)

(i)

(ii)

(ii)

(i)

(ii)

(iii)

(i)

(i)
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19.    EARNINGS PER SHARE:

Basic and diluted earnings per share for 2025, 2024 and 2023 are calculated by dividing net earnings by the following weighted average number of
shares:

(in millions) 2025 2024 2023
Basic weighted average number of shares outstanding 115.3  118.1  120.1 
Dilutive effect of outstanding awards under SBC plans 0.9  0.6  0.2 
Diluted weighted average number of shares outstanding 116.2  118.7  120.3 

20.    COMMITMENTS, CONTINGENCIES AND GUARANTEES:

At December  31, 2025, we had total capital expenditure commitments (open purchase orders) to third party vendors of $257.7, primarily to
support the growth at certain of our sites driven by customer demands.

At December  31, 2025, we had commitments (not recognized as liabilities as of such date) under IT support agreements that require future
minimum payments as follows:

2026 $ 31.8 
2027 24.7 
2028 16.2 
2029 8.4 
2030 7.1 
Thereafter 4.6 
Total future minimum payments $ 92.8 

    
We have contingent liabilities in the form of L/Cs, letters of guarantee and surety bonds (collectively, Guarantees) which we have provided to

various third parties. The Guarantees cover various payments, including customs and excise taxes, utility commitments and certain bank guarantees. At
December 31, 2025, we had $48.9 of Guarantees (December 31, 2024 — $34.1), including $10.8 (December 31, 2024 — $11.1) of L/Cs outstanding under
our Revolver.

We are required to make scheduled quarterly principal repayments under the Term Loans, certain annual mandatory prepayments under the Credit
Facility under specified circumstances, payments of outstanding amounts under the Credit Facility at maturity (see note 11), contractual payments under
our lease obligations (described in note 7), and contributions to our pension and non-pension post-employment benefit plans (see note 16). We are also
required to pay interest, fees and charges under our Credit Facility, A/R sales program and SFPs, interest rate swap agreements (the amounts thereunder are
determined based on market rates at the time the interest payments are due) and the TRS Agreement, and may be required to make other payments under
the TRS Agreement (see notes 4, 11 and 18). See note 18 for our obligations under the foreign exchange forward contracts we held at December 31, 2025.

Indemnifications:

We provide routine indemnifications, the terms of which range in duration and scope, and often are not explicitly defined, including for third-party
intellectual property infringement, certain negligence claims, and for our directors and officers. The maximum potential liability from these
indemnifications cannot be reasonably estimated. In some cases, we have recourse against other parties or insurance to mitigate our risk of loss from these
indemnifications. Historically, we have not made significant payments relating to these types of indemnifications.

Litigation:

        In the normal course of our operations, we may be subject to litigation, investigations and other claims, including legal, regulatory and tax
proceedings. Management believes that adequate provisions have been recorded where required. Although it is not always possible to estimate the extent of
potential costs, if any, management believes that the ultimate
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resolution of all such currently pending matters will not have a material adverse impact on our financial performance, financial position or liquidity.

Tax matters:

       We are subject to tax audits in various jurisdictions. Reviews by tax authorities generally focus on, but are not limited to, the validity of our inter-
company transactions, including financing and transfer pricing policies which may involve subjective areas of taxation and significant judgment, as well as
withholding and indirect taxes.

In 2021, the Romanian tax authorities issued a final assessment in the aggregate amount of approximately 31 million Romanian leu
(approximately $7 at December 31, 2025 exchange rates), for additional income and value-added taxes for our Romanian subsidiary for the 2014 to 2018
tax years. In order to advance our case to the appeals phase and reduce or eliminate potential interest and penalties, we paid the Romanian tax authorities
the full amount assessed in 2021 (without agreement to all or any portion of such assessment). We believe that our originally-filed tax return positions are
in compliance with applicable Romanian tax laws and regulations, and we continue to vigorously defend our position through all necessary appeals or other
judicial processes.

We are under examination by the Thailand tax authorities for the tax year 2019. The examination may lead to adjustments to our taxes with respect
to the year under examination as well as other consequential periods.

In 2024, the Thailand tax authorities issued an assessment letter seeking to impose additional value-added taxes and surcharges in the aggregate
amount of approximately 403 million Thai baht (approximately $13 at December 31, 2025 exchange rates) for our Thai subsidiary for the 2019 tax year.
We believe that our original positions with respect to the value-added taxes are in compliance with applicable Thai tax laws and regulations, and continue
to vigorously defend our position through all necessary appeals or other judicial processes. A bank guarantee has been issued for the maximum potential
liability.

In our major jurisdictions, we may be subject to income tax examinations for tax years 2018 to present.

21.    SEGMENT AND GEOGRAPHIC INFORMATION:

    Operating segments are defined as components of an enterprise that engage in business activities from which they may earn revenue and incur expenses;
for which discrete financial information is available; and whose operating results are regularly reviewed by the chief operating decision maker (CODM) in
deciding how to allocate resources and to assess performance. No operating segments have been aggregated to determine our reportable segments.

       Our CEO, as the CODM, organizes our company, manages resource allocations and measures performance among our two operating and reportable
segments: CCS and ATS. Our CCS segment consists of our Communications and Enterprise (servers and storage) end markets. Our ATS segment consists
of our ATS end market, and is comprised of our A&D, Industrial, HealthTech, and Capital Equipment businesses.

Factors considered in determining the two reportable segments include the nature of applicable business activities, management structure, market
strategy and margin profiles. Products in our CCS segment consist predominantly of data communications and information processing infrastructure
products and systems primarily used in hyperscale data centers. These products include networking switches, optical systems, data center racks, servers and
storage products used primarily by cloud-based and other service providers (including artificial intelligence (AI) service providers), as well as enterprise
customers, for a range of applications including AI workloads and cloud computing services. Products and services in our ATS segment are extensive,
serving a broader customer base and are often more regulated than those in our CCS segment, and can include: government-certified and highly-specialized
manufacturing, electronic and enclosure-related services for A&D customers; high-precision semiconductor equipment and integrated subsystems; a wide
range of industrial automation, controls, test and measurement devices; engineering-focused engagements, including in the areas of telematics, human
machine interface, Internet-of-Things and embedded systems; advanced solutions for surgical instruments, diagnostic imaging and patient monitoring; and
efficiency products to help manage and monitor the energy and power industries. Our CCS segment businesses, compared to our ATS businesses, typically
have higher margin profiles and larger program volumes, as well as more significant concentration with major customers.
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CELESTICA INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

(in millions of U.S. dollars, except percentages and per share amounts)

        Segment performance is evaluated based on segment revenue, segment income and segment margin (segment income as a percentage of segment
revenue). Revenue is attributed to the segment in which the product is manufactured or the service is performed. Segment income is defined as a segment’s
revenue less its cost of sales and its allocatable portion of SG&A expenses and R&D expenses (collectively, Segment Costs). Identifiable Segment Costs
are allocated directly to the applicable segment while other Segment Costs, including indirect costs and certain corporate charges, are allocated to our
segments based on an analysis of the relative usage or benefit derived by each segment from such costs. Segment income excludes finance costs; employee
SBC expense; commencing in 2024, TRS FVAs (defined in note 12(b)); amortization of intangible assets (excluding computer software); restructuring and
other charges, net of recoveries (the components of which are described in note 14); miscellaneous expense (income); and transitional hedge
reclassifications and adjustments related to foreign currency forward contracts (FCC Transitional ADJ, defined as adjustments due to our transition from
International Financial Reporting Standards to GAAP related to foreign currency forward contracts recorded in earnings from operations), as these costs,
charges/recoveries and adjustments are managed and reviewed by the CODM at the company level. Our segments do not record inter-segment revenue.
Although segment income and segment margin are used to evaluate the performance of our segments, we may incur operating costs in one segment that
may also benefit the other segment. The operating segment performance is not evaluated based on segment asset or liability information. Our accounting
policies for segment reporting are the same as those applied to the Company as a whole.

Information regarding each reportable segment for the periods indicated is set forth below:

Revenue by segment: Year ended December 31
2025 2024 2023

% of Total % of Total % of Total
ATS $ 3,202.4  26% $ 3,155.5  33% $ 3,319.8  42%
 CCS

Communications $ 7,126.4  57% $ 3,946.7  41% $ 2,675.6  33%
Enterprise 2,062.1  17% 2,543.8  26% 1,965.6  25%

$ 9,188.5  74% $ 6,490.5  67% $ 4,641.2  58%

Total revenue $ 12,390.9  $ 9,646.0  $ 7,961.0 

Segment Costs by segment: Year ended December 31
2025 2024 2023

ATS cost of sales $ 2,876.1  $ 2,894.9  $ 3,044.3 
ATS other Segment Costs 157.2  116.5  120.5 
CCS cost of sales 8,099.8  5,732.1  4,136.4 
CCS other Segment Costs 330.8  279.9  218.2 

Total Segment Costs $ 11,463.9  $ 9,023.4  $ 7,519.4 
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(in millions of U.S. dollars, except percentages and per share amounts)

Segment income, segment margin, and
reconciliation of segment income to
earnings before income taxes: Note Year ended December 31

2025 2024 2023
Segment
Margin

Segment
Margin

Segment
Margin

ATS segment income and margin $ 169.1  5.3% $ 144.1  4.6% $ 155.0  4.7%
CCS segment income and margin 757.9  8.2% 478.5  7.4% 286.6  6.2%
Total segment income $ 927.0  $ 622.6  $ 441.6 
Reconciling items:

Finance costs 52.6  52.1  78.9 
Miscellaneous expense (income) 15 4.9  15.0  (46.6)
FCC Transitional ADJ: (gains) —  (1.3) (1.2)
Employee SBC expense 12 69.8  57.4  55.6 
TRS FVAs (gains) 12 (253.0) (91.0) — 
Amortization of intangible assets
(excluding computer software) 39.8  38.8  36.8 

Restructuring and other charges, net of
recoveries 14 29.7  19.4  12.1 

Earnings before income taxes $ 983.2  $ 532.2  $ 306.0 

    Miscellaneous income for 2023 included a favorable TRS FVA of $45.6. Commencing in 2024, TRS FVAs are reported in cost of sales and SG&A.

The following table details our external revenue allocated by manufacturing location among countries that generated 10% or more of total revenue
for the years indicated:

Year ended December 31
2025 2024 2023

Thailand 59 % 53 % 46 %
U.S. 10 % * *
Malaysia 10 % * 11 %

* Less than 10%.

    The following table details our allocation of PP&E and operating leases ROU assets among countries that represented 10% or more of total PP&E and
operating leases ROU assets for the years indicated:

December 31
2025 2024

Thailand 36% 30%
U.S. 18% 22%
Malaysia 14% 12%
Mexico * 10%

* Less than 10%.
    
Customers:

    In 2025, three customers (all in our CCS segment) individually represented 10% or more of total revenue (32%, 14% and 12%). In 2024, two customers
(both in our CCS segment) individually represented 10% or more of total revenue (28% and 11%). In 2023, one customer (in our CCS segment)
individually represented 10% or more of total revenue (22%).

At December 31, 2025, we had two customers (both in our CCS segment) that individually represented 10% or more of total A/R (December 31,
2024 — one customer in our CCS segment).

 (1)

(1)
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Exhibit 10.29
Execution Version

FIRST OMNIBUS AMENDMENT TO AMENDED AND RESTATED CREDIT AGREEMENT AND OMNIBUS DEED OF PLEDGE

This FIRST OMNIBUS AMENDMENT TO AMENDED AND RESTATED CREDIT AGREEMENT AND OMNIBUS DEED OF
PLEDGE (this “Amendment”), dated as of February 17, 2026, is by and between Celestica Inc., an Ontario corporation (the “Company”),
Celestica International LP, an Ontario limited partnership (together with the Company, the “Canadian Borrowers”), Celestica (USA) Inc., a
Delaware corporation (the “Initial U.S. Borrower” and, together with the Canadian Borrowers, the “Borrowers” and each a, “Borrower”), the
Guarantors party hereto, the Lenders party hereto and Bank of America, N.A., a national banking association organized and existing with
limited liability under the laws of the United States of America, in its capacity as Administrative Agent (in such capacity, the “Administrative
Agent”).

W I T N E S S E T H

WHEREAS, revolving credit and term loan facilities have been extended to the Borrowers (together with the additional Borrowers
party thereto from time to time) pursuant to that certain Amended and Restated Credit Agreement, dated as of June 20, 2024 (as amended,
modified, increased, extended, restated, renewed, replaced and/or supplemented from time to time, the “Credit Agreement”), by and among
the Borrowers (including any such additional Borrowers), the Guarantors identified therein, the Lenders identified therein and the
Administrative Agent;

WHEREAS, pursuant to that certain Omnibus Deed of Pledge, dated as of June 13, 2025 (as amended, modified, extended, restated,
renewed, replaced and/or supplemented from time to time, the “Dutch Pledge”), by and between Celestica (Netherlands) B.V., as the Pledgor
(the “Dutch Pledgor”), and Bank of America, N.A., as the Pledgee (in such capacity, the “Pledgee”), the Dutch Pledgor created in favor of the
Pledgee a third ranking right of pledge (pandrecht) over certain of the Dutch Pledgor’s assets as security for the payment of all Secured
Liabilities (as defined in the Dutch Pledge); and

WHEREAS, the Borrowers have requested certain amendments to the Credit Agreement and the Dutch Pledge, and the Required
Lenders have agreed to the requested amendments on the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the premises and the mutual covenants contained herein, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

1. Defined Terms. Capitalized terms used herein but not otherwise defined herein shall, unless otherwise provided herein, have
the meanings provided to such terms in the Credit Agreement or the Dutch Pledge, as applicable.

2. Amendment to the Credit Agreement. Pursuant to Section 10.01 of the Credit Agreement, the Credit Agreement is hereby
amended in the following respects:

2.1. Schedules to Credit Agreement. Schedule 6.19 to the Credit Agreement is hereby amended and restated in its
entirety to read as attached hereto as Annex A.

3. Amendments to the Dutch Pledge. Pursuant to Section 10.01 of the Credit Agreement and Section 19.3 of the Dutch Pledge,
the Dutch Pledge is hereby amended in the following respects:

3.1. Schedules to Dutch Pledge.



(a)  Schedule 2 to the Dutch Pledge is hereby amended and restated in its entirety to read as attached hereto as Annex B.

(b) Schedule 3 to the Dutch Pledge is hereby amended and restated in its entirety to read as attached hereto as Annex C.

4. Condition Precedent. This Amendment shall become effective as of the date hereof upon satisfaction of the following
condition precedent in a manner reasonably satisfactory to the Administrative Agent:

4.1. Amendment. Receipt by the Administrative Agent of executed counterparts of this Amendment properly executed by
a Responsible Officer of each Loan Party, the Required Lenders, the Swing Line Lender, each L/C Issuer and the Administrative
Agent.

5. Reaffirmation. The Loan Parties hereby acknowledge and reaffirm that: (a) they are bound by all of the terms of the Loan
Documents to which they are party; (b) this Amendment does not operate to reduce or discharge, or constitute a novation of, their obligations
under the Loan Documents; and (c) they are responsible for the observance and full performance of all Obligations, including, without
limitation, the repayment of the Loans and reimbursement of any drawings on any Letter of Credit. Furthermore, the Loan Parties
acknowledge and confirm that the Liens and security interests referred to in the Credit Agreement are created and granted in favor of the
Administrative Agent pursuant to the Collateral Documents and/or other Loan Documents and are valid and subsisting, and agree that this
Amendment is not intended to, and does not, adversely affect or impair, or constitute a novation of, such liens and security interests in any
manner.

6. Miscellaneous.

6.1. The Credit Agreement and the obligations of the Loan Parties thereunder and under the other Loan Documents are
hereby ratified and confirmed and shall remain in full force and effect according to their terms. This Amendment shall not be deemed
or construed to be a satisfaction, reinstatement, novation or release of any Loan Document or a waiver by the Administrative Agent,
any Lender or any L/C Issuer of any rights and remedies under the Loan Documents, at law or in equity.

6.2. Each of the Loan Parties hereby represents and warrants to the Administrative Agent, the Lenders and the L/C
Issuers as follows:

(a) The execution, delivery and performance by such Loan Party of this Amendment (i) has been duly
authorized by all necessary corporate or other organizational action and (ii) does not and will not (A) contravene the terms of
such Person’s Organization Documents, (B) conflict with or result in any breach or contravention of, or the creation of any
Lien (other than Liens under the Loan Documents) under, or require any payment to be made under (x) any material
Contractual Obligation to which such Person is a party or affecting such Person or the properties of such Person or any
Restricted Subsidiary, or (y) any material order, injunction, writ or decree of any Governmental Authority or any arbitral
award to which such Person or its property is subject, or (C) violate any material Law.

(b) This Amendment has been duly executed and delivered by such Loan Party and constitutes a legal, valid and
binding obligation of such Loan Party, enforceable against such Loan Party in accordance with its terms, except to the extent
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that the enforceability hereof may be limited by applicable Debtor Relief Laws or by general principles of equity (regardless of
whether enforceability is considered in a proceeding in equity or at law).

(c) No material approval, consent, exemption, authorization, or other material action by, or material notice to, or
material filing with, any Governmental Authority or any other Person is necessary or required in connection with the
execution, delivery or performance by, or enforcement against, such Loan Party of this Amendment other than those that
have already been obtained and are in full force and effect.

6.3. This Amendment shall constitute a Loan Document for all purposes.

6.4. This Amendment may be executed in counterparts (and by different parties hereto in different counterparts), each of
which shall constitute an original, but all of which when taken together shall constitute a single contract. This Amendment
constitutes the entire contract among the parties relating to the subject matter hereof and supersedes any and all previous agreements
and understandings, oral or written, relating to the subject matter hereof. Delivery of an executed counterpart of a signature page of
this Amendment by facsimile or other electronic imaging means (e.g., “pdf” or “tif”) shall be effective as delivery of a manually
executed counterpart of this Amendment.

6.5. The provisions of this Amendment shall be binding upon and inure to the benefit of the parties hereto and their
respective successors and assigns permitted under the Credit Agreement.

6.6. THE TERMS OF SECTIONS 10.14 (GOVERNING LAW; JURISDICTION; ETC.) AND 10.16 (WAIVER OF
JURY TRIAL) OF THE CREDIT AGREEMENT ARE INCORPORATED HEREIN BY REFERENCE, MUTATIS MUTANDIS;
PROVIDED, THAT, NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY, FOR THE AVOIDANCE OF DOUBT,
SECTION 3 OF THIS AMENDMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, DUTCH
LAW.

[Signature Pages Follow]
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IN WITNESS WHEREOF, each of the parties hereto has caused a counterpart of this Amendment to be duly executed and delivered
as a deed of the date first above written.

BORROWERS:            CELESTICA INC.,
an Ontario corporation

By:     /s/ Mandeep Chawla            
Name: Mandeep Chawla
Title: Chief Financial Officer and Executive Vice President

CELESTICA INTERNATIONAL LP,

an Ontario limited partnership, by its general partner,
    CELESTICA INTERNATIONAL GP INC.,

an Ontario corporation

By:     /s/ Mandeep Chawla        
Name: Mandeep Chawla
Title: Chief Financial Officer    

CELESTICA (USA) INC.,
a Delaware corporation

By:     /s/ Mandeep Chawla        
Name: Mandeep Chawla
Title: President

[Signature Pages Continue]
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U.S. GUARANTORS:            CELESTICA (USA) INC.,
a Delaware corporation

By:     /s/ Mandeep Chawla        
Name: Mandeep Chawla
Title: President

CELESTICA LLC,
a Delaware limited liability company

By:     /s/ Mandeep Chawla        
Name: Mandeep Chawla
Title: Executive Vice President
    
CELESTICA OREGON LLC,
a Delaware limited liability company

By:     /s/ Mandeep Chawla        
Name: Mandeep Chawla
Title: Executive Vice President
    
CELESTICA PRECISION MACHINING LTD.,
a California corporation

By:     /s/ Mandeep Chawla        
Name: Mandeep Chawla
Title: President

ABELCONN HOLDINGS, LLC,
a Delaware limited liability company

By:     /s/ Matt McKinley        
Name: Matt McKinley
Title: President and Chief Executive Officer

[Signature Pages Continue]

[Signature Page to First Omnibus Amendment to Amended and Restated Credit Agreement and Omnibus Deed of Pledge]



ABELCONN, LLC,
a Delaware limited liability company

By:     /s/ Matt McKinley        
Name: Matt McKinley
Title: President and Chief Executive Officer    

ATRENNE COMPUTING SOLUTIONS, LLC,
a Delaware limited liability company

By:     /s/ Chris A. Boutilier        
Name: Chris A. Boutilier
Title: President and Chief Executive Officer    

ATRENNE INTEGRATED SOLUTIONS, INC.,
a Delaware corporation

By:     /s/ Chris A. Boutilier        
Name: Chris A. Boutilier
Title: President and Secretary

EXT HOLDING, LLC,
a Delaware limited liability company

By:     /s/ Chris A. Boutilier        
Name: Chris A. Boutilier
Title: President and Chief Executive Officer    

SUN SURFACE TECHNOLOGY,
a California corporation

By:     /s/ Kevin Walsh            
Name: Kevin Walsh
Title: President and Secretary

[Signature Pages Continue]
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NON-U.S. GUARANTORS:        CELESTICA INC.,
an Ontario corporation

By:     /s/ Mandeep Chawla        
Name: Mandeep Chawla
Title: Chief Financial Officer and Executive Vice President
    
CELESTICA INTERNATIONAL LP,
an Ontario limited partnership, by its general partner,
    CELESTICA INTERNATIONAL GP INC.,
    an Ontario corporation

By:     /s/ Mandeep Chawla        
Name: Mandeep Chawla
Title: Chief Financial Officer

1282088 ONTARIO INC.,
an Ontario corporation

By:     /s/ Mandeep Chawla        
Name: Mandeep Chawla
Title: Chief Financial Officer and Corporate Treasurer

1287347 ONTARIO INC.,
an Ontario corporation

By:     /s/ Mandeep Chawla        
Name: Mandeep Chawla    
Title: Chief Financial Officer and Corporate Treasurer     

2480333 ONTARIO INC.,
an Ontario corporation

By:     /s/ Mandeep Chawla        
Name: Mandeep Chawla
Title: Chief Financial Officer and Corporate Treasurer

[Signature Pages Continue]
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3265598 NOVA SCOTIA COMPANY,
a Nova Scotia unlimited company

By:     /s/ Mandeep Chawla        
Name: Mandeep Chawla    
Title: Chief Financial Officer and Corporate Treasurer

CELESTICA INTERNATIONAL GP INC.,
an Ontario corporation

By:     /s/ Mandeep Chawla        
Name: Mandeep Chawla
Title: Chief Financial Officer

CELESTICA INTERNATIONAL INC.,
an Ontario corporation

By:     /s/ Mandeep Chawla        
Name: Mandeep Chawla
Title: Chief Financial Officer and Executive Vice President, Finance

1204362 ONTARIO INC.,
an Ontario corporation

By:     /s/ Mandeep Chawla        
Name: Mandeep Chawla
Title: Chief Financial Officer and Corporate Treasurer
    
2863862 ONTARIO INC.,
an Ontario corporation

By:     /s/ Mandeep Chawla        
Name: Mandeep Chawla
Title: Chief Executive Officer

    
[Signature Pages Continue]
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EXTRUSION TECHNOLOGY PRC HOLDINGS, LLC,
a Delaware limited liability company

By:     /s/ Chris A. Boutilier        
Name: Chris A. Boutilier
Title: President and Chief Executive Offer

[Signature Pages Continue]
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CELESTICA CAYMAN HOLDINGS 1 LIMITED,
a Cayman Islands exempted company

By:     /s/ Priyanka Mathur         
Name: Priyanka Mathur
Title: Director
    
CELESTICA CAYMAN HOLDINGS 2 LIMITED,
a Cayman Islands exempted company

By:     /s/ Priyanka Mathur        
Name: Priyanka Mathur    
Title: Director
    
CELESTICA CAYMAN HOLDINGS 9 LIMITED,
a Cayman Islands exempted company

By:     /s/ Priyanka Mathur        
Name: Priyanka Mathur
Title: Director     

CELESTICA LIMITED,
a company incorporated in England and Wales

By:     /s/ Kevin Walsh            
Name: Kevin Walsh     
Title: Director

[Signature Pages Continue]
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CELESTICA GLOBAL LIMITED,
a company incorporated in Hong Kong

By:     /s/ Kang Seung Kwon        
Name: Kang Seung Kwon     
Title: Director

CELESTICA HONG KONG HOLDINGS 1 LIMITED,
a company incorporated in Hong Kong

By:     /s/ Kang Seung Kwon        
Name: Kang Seung Kwon    
Title: Director     

CELESTICA HONG KONG LIMITED,
a company incorporated in Hong Kong

By:     /s/ Kang Seung Kwon        
Name: Kang Seung Kwon
Title: Director

[Signature Pages Continue]
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CELESTICA HOLDINGS PTE LTD,
a company incorporated in Singapore

By:     /s/ Priyanka Mathur        
Name: Priyanka Mathur
Title: Director     

CELESTICA ELECTRONICS (S) PTE LTD,
a company incorporated in Singapore

By:     /s/ Priyanka Mathur        
Name: Priyanka Mathur     
Title: Director     

PCI PRIVATE LIMITED,
a company incorporated in Singapore

By:     /s/ Teo Eng Lin            
Name: Teo Eng Lin     
Title: Director

[Signature Pages Continue]
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CELESTICA ELECTRONICS (M) SDN. BHD.,
a company incorporated in Malaysia
(Registration No. 198501007193 (139635-U))

By:     /s/ Priyanka Mathur        
Name: Priyanka Mathur
Title: Director    

CELESTICA GBS MALAYSIA SDN. BHD.,
a company incorporated in Malaysia
(Registration No. 201501044607 (1169928-P))

By:     /s/ Adib Ali Kheireddine    
Name: Adib Ali Kheireddine
Title: Director
    
CELESTICA MALAYSIA SDN. BHD.,
a company incorporated in Malaysia
(Registration No. 199801013130 (469259-D))

By:     /s/ Priyanka Mathur        
Name: Priyanka Mathur     
Title: Director

[Signature Pages Continue]
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CELESTICA (NETHERLANDS) B.V.,
a Dutch private company with limited liability

By:     /s/ Paul van Duuren                
Name: Paul van Duuren
Title: Proxyholder A

    
By:     /s/ M.J. van Dam                
Name:     M.J. van Dam
Title: Attorney-in-fact B
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EMS MANUFACTURING SERVICES (HOLDINGS) LIMITED,
a company incorporated under the laws of Barbados as company number 21666

By:     /s/ Douglas Parker        
Name: Douglas Parker
Title: Director
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CELESTICA IRELAND LIMITED,
a company incorporated in Ireland with company number 210604

                By:    /s/ Ioana Mariana Balint        
                Name: Ioana Mariana Balint            
                Title: Director
                        
                By:    /s/ Kevin Walsh            
                Name: Kevin Walsh                

Title: Director
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CELESTICA VALENCIA S.A.U.

                By:    /s/ Rocío Fuentes Candau        
                Name: Rocío Fuentes Candau    

Title: Authorized Signatory
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CELESTICA JAPAN KK

                By:    /s/ Chin Weng Chow            
                Name: Chin Weng Chow                

Title: Director
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ADMINISTRATIVE AGENT:        BANK OF AMERICA, N.A.,
as Administrative Agent

By:     /s/ Felicia Brinson        
Name:    Felicia Brinson
Title:    Assistant Vice President

[Signature Pages Continue]
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LENDERS:            BANK OF AMERICA, N.A.,
as a Lender, an L/C Issuer and Swing Line Lender

By:     /s/ Gloria Lopez            
Name:    Gloria Lopez
Title: Vice President

[Signature Pages Continue]
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BANK OF AMERICA, N.A., acting through its Canada Branch, as a Lender

By:     /s/ Sylwia Durkiewicz        
Name:    Sylwia Durkiewicz
Title: Vice President
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CANADIAN IMPERIAL BANK OF COMMERCE,
as a Lender and an L/C Issuer

By:     /s/ Courtney Davenport        
Name:    Courtney Davenport
Title: Executive Director

By:     /s/ Martin Danaj        
Name:    Martin Danaj
Title: Managing Director

[Signature Pages Continue]
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MUFG BANK, LTD., CANADA BRANCH,
as a Lender

By:     /s/ Shiva Srikantan        
Name:    Shiva Srikantan
Title: Director
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CRÉDIT AGRICOLE CORPORATE AND INVESTMENT BANK (CANADA BRANCH),
as a Lender

By:     /s/ Andrew Sidford        
Name:    Andrew Sidford
Title: Managing Director

By:     /s/ Gordon Yip            
Name:    Gordon Yip
Title: Director
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CITIBANK, N.A., CANADIAN BRANCH,
as a Lender

By:     /s/ Siddharth Sagar        
Name:    Siddharth Sagar
Title: Authorized Signatory

[Signature Pages Continue]

[Signature Page to First Omnibus Amendment to Amended and Restated Credit Agreement and Omnibus Deed of Pledge]



ROYAL BANK OF CANADA,
as a Lender

By:     /s/ Mike Elsey        
Name:    Mike Elsey
Title: Managing Director
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BNP PARIBAS, acting through its Canada Branch,
as a Lender

By:     /s/ Rod O’Hara            
Name:    Rod O’Hara
Title: Managing Director

By:     /s/ Mathieu Leroux        
Name:    Mathieu Leroux
Title: Director
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HSBC BANK USA, N.A.,
as a Lender

By:     /s/ Alan Kacalski    
Name:    Alan Kacalski
Title: Vice President
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THE TORONTO-DOMINION BANK,
as a Lender

By:     /s/ Hassan Abbas        
Name:    Hassan Abbas
Title: Managing Director

By:     /s/ Adam Levy            
Name:    Adam Levy
Title: Director
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EXPORT DEVELOPMENT CANADA,
as a Lender

By:     /s/ Jesse Dunn            
Name:    Jesse Dunn
Title: Financing Manager

By:     /s/ Papa Mor Diop        
Name:    Papa Mor Diop
Title: Financing Manager
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ICICI BANK CANADA,
as a Lender

By:     /s/ Jigar Jain            
Name:    Jigar Jain
Title: Chief Risk Officer

By:     /s/ Judith Sari            
Name:    Judith Sari
Title: Assistant Vice-President, Legal Counsel

[Signature Page to First Omnibus Amendment to Amended and Restated Credit Agreement and Omnibus Deed of Pledge]



ANNEX A

Schedule 6.19 to Credit Agreement

[**REDACTED**]
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Exhibit 21.1

Subsidiaries of the Registrant*

Celestica Cayman Holdings 1 Limited, a Cayman Islands corporation

Celestica LLC, a Delaware, U.S. limited liability company

Celestica (Thailand) Limited, a Thailand corporation

Celestica (USA) Inc., a Delaware, U.S. corporation

Celestica Holdings Pte Limited, a Singapore corporation

* Subsidiaries that, in aggregate, would not be a “significant subsidiary” as defined in Rule 1-02(w) of Regulation S-X, have been omitted.



Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

The Board of Directors
Celestica Inc.

We consent to the use of:

• our report dated February 27, 2026 on the consolidated financial statements of Celestica Inc. (the “Company”) which comprise the consolidated
balance sheets as of December 31, 2025 and 2024, the related consolidated statements of operations, comprehensive income, changes in equity
and cash flows for each of the years in the three-year period ended December 31, 2025, and the related notes and financial statement schedule in
Item 15.2 (collectively the “consolidated financial statements”), and

• our report dated February 27, 2026 on the effectiveness of the Company’s internal control over financial reporting as of December 31, 2025

each of which is included in the Annual Report on Form 10-K of the Company for the fiscal year ended December 31, 2025.

We consent to the incorporation by reference in the registration statements (No. 333-9500, 333-63112, 333-66726, 333-71126, 333-88210, 333-113591,
333-266330, 333-266331, 333-273468, 333-282805, 333-289066 and 333-289067) on Form S-8 and the registration statement (No. 333-285515) on Form
S-3ASR of the Company.

We also consent to the reference to our firm under the heading “Experts” in the Registration Statements.

/s/ KPMG LLP

Chartered Professional Accountants, Licensed Public Accountants

February 27, 2026
Toronto, Canada



Exhibit 31.1

CERTIFICATION

I, Robert A. Mionis, certify that:

1. I have reviewed this annual report on Form 10-K of Celestica Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

    



Date: February 27, 2026    

/s/ Robert A. Mionis    

Robert A. Mionis


Chief Executive Officer

(Principal Executive Officer)

    



Exhibit 31.2

CERTIFICATION

I, Mandeep Chawla, certify that:

1. I have reviewed this annual report on Form 10-K of Celestica Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

    



Date: February 27, 2026     

/s/ Mandeep Chawla    



 Mandeep Chawla

 Chief Financial Officer


(Principal Financial Officer)

    



Exhibit 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY
ACT OF 2002

In connection with the Annual Report of Celestica Inc. (the “Company”) on Form 10-K for the fiscal year ended December 31, 2025, as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), each of the undersigned officers of the Company certifies, pursuant to 18 U.S.C. §
1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that, to such officer’s knowledge:

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

February 27, 2026

/s/ Robert A. Mionis    

Robert A. Mionis


Chief Executive Officer

(Principal Executive Officer)

February 27, 2026

/s/ Mandeep Chawla    

Mandeep Chawla


Chief Financial Officer

(Principal Financial Officer)

    


