NASDAQ STATEMENT OF CORPORATE GOVERNANCE
DIFFERENCES
As a “f oreign private issuer” under the U.S. Securities Exchange Act of 1934, as amended, Alithya Group
inc. (the “Corporation”) is permitted, pursuant to NASDAQ Stock Market Rule 5615(a)(3), to f ollow its home
country practice in lieu of certain NASDAQ corporate governance standards provided that it discloses and
describes the same.
A description of the signif icant ways in which the Corporation’s governance practices currently dif f er from
those f ollowed by domestic companies pursuant to the Rule 5600 series of the NASDAQ Stock Market
Rules is set out below:
•

NASDAQ Stock Market Rules 5605(d)(2) and 5605(e)(1) provide that each member of a company’s
compensation committee and nomination committee must be an independent director, as def ined in
NASDAQ Stock Market Rule 5605(a)(2). The Corporation f ollows applicable Canadian laws, who do
not mandate a compensation committee or a nomination committee to be comprised entirely of
independent directors. The Corporate Governance and Nominating Committee and the Human Capital
and Compensation Committee of the Corporation are currently comprised of a majority of independent
directors; and

•

NASDAQ Stock Market Rule 5620(c) provides that the minimum quorum requirement f or a meeting of
shareholders is 33⅓% of the outstanding common voting shares. The Corporation is governed by the
Business Corporations Act (Québec) which permits the Corporation to specif y a quorum requirement
in its by-laws. Under the Corporation’s by-laws, a quorum f or the transaction of business at any
meeting of shareholders is of at least two persons present in person or by proxy and representing at
least 25% of the issued and outstanding shares of the Corporation carrying the right to vote at the
meeting. The rules of the Toronto Stock Exchange, upon which the Corporation’s class A subordinate
voting shares are also listed, do not contain specif ic quorum requirements.

•

NASDAQ Stock Market Rule 5635(a) requires shareholder approval prior to the issuance of securities
in connection with the acquisition of the stock or assets of another company in certain circumstances,
including where the common stock to be issued will have voting power equal to or in excess of 20% of
the voting power outstanding bef ore the issuance, or the number of shares to be issued will be equal
to or in excess of 20% of the number of shares outstanding bef ore the issuance. The Corporation
complies with the applicable requirements of the Toronto Stock Exchange, which requires shareholder
approval f or the issuance of securities in connection with an acquisition where the number of securities
issued or issuable in payment of the purchase price f or the acquisition exceeds 25% of the number of
securities of the issuer which are outstanding.
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