
  

CLAWBACK POLICY 

OBJECTIVE 

Alithya Group inc. (the "Company" or "Alithya") has adopted this clawback policy (the “Policy”) in order 

to allow the Board of Directors (the "Board") to require, in specific circumstances, the reimbursement of 

short-term and long-term incentive compensation by certain Covered Persons (as defined below) and 

thereby discourage them from engaging in activities that may expose Alithya to financial and reputational 

risk. 

APPLICABILITY 

This Policy applies to all current and former (i) Chief Executive Officer, (ii) executive officers and (iii) other 

senior officers (the "Covered Officers"). This Policy may also apply to other employees or group of 

employees of the Company as may be determined from time to time by the Board (collectively with the 

Covered Officers, the “Covered Persons”). 

RECOUPMENT PROVISIONS 

The Board may, in its sole discretion, direct the Company to recoup, in whole or in part, the Incentive 

Compensation (as defined below) paid, granted or awarded to, or received or earned by, or vested in 

favour of any Covered Person in the following circumstances: 

• in the event that: (1) an accounting restatement of the Company’s financial statements due to a 

material noncompliance with financial reporting requirements under applicable laws, rules and 

regulations (a "Restatement") occurs, (2) the Covered Person engaged in Misconduct (as 

defined below) that caused or contributed to the Restatement, and (3) the Incentive 

Compensation of the Covered Person would have been lower had the financial statements been 

properly reported;  

• the Covered Person committed or was involved in any Misconduct; or 

• as may be required by any applicable law, rule or regulation, stock exchange rule or regulatory 

body having jurisdiction over the Company from time to time (“Applicable Laws”), in which 

case, in the event of any inconsistency, conflict or ambiguity, Applicable Laws shall govern and 

supersede any limitations, rights, terms or discretion set out in this Policy. 

"Incentive Compensation" shall include any compensation under Alithya’s short-term and long-term 

incentive plans, including bonuses, awards made under Alithya’s Long Term Incentive Plan, and any 

other contingent compensation that may be paid, granted, awarded, received, earned, or vested from 

time to time. 

“Misconduct” means: (i) fraud; or (ii) intentional and/or reckless non-compliance with applicable laws, 

rules or regulations, or the Company’s Code of Business Conduct; or (iii) any failure to report or take 

action to stop the same of another individual in respect of which the Board reasonably determines the 

Covered Person had actual knowledge or was willfully blind. 
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SOURCES OF RECOUPMENT 

Any recoupment under this Policy may be made from any of the following sources: (i) direct 

reimbursement from the Covered Person, (ii) deduction from salary, wages and/or future payments, 

grants or awards of Incentive Compensation to the Covered Person, or (iii) cancellation or forfeiture of 

option-based or equity-based awards held by the Covered Person which have not yet been exercised, 

settled or paid. 

The lookback period is: 

• in the case of a Restatement, the Incentive Compensation paid, granted or awarded to, or 

received or earned by, or vested in favour of, the Covered Person during the current fiscal year 

and three completed fiscal years that immediately precede the date the Company determines a 

Restatement is required; and 

• in the case of Misconduct not giving rise to a Restatement, the Incentive Compensation paid, 

granted, awarded to, or received or earned, or vested in favour of, during the 24 months 

preceding the date on which the Board determined that the Misconduct occurred and any award 

that was exercised, settled or paid after the Misconduct.   

In the case of a Restatement, the amount to be recouped shall be equal to the difference between (i) the 

Incentive Compensation paid, granted, or awarded to, or received or earned by, or vested in favour of, the 

Covered Person and (ii) the Incentive Compensation that would have been paid, granted, or awarded to, 

or received or earned by, or vested in favour of, the Covered Person based on actual performance 

metrics adjusted further to the Restatement as determined by the Board in its sole discretion. In the case 

of a Misconduct other than in connection with a Restatement, the amount to be recouped shall be the 

amount which the Board in its sole discretion determines to be appropriate. 

To the extent recoupment relates to compensation paid or payable to the Covered Person on which an 

obligation to pay tax has arisen, the amount to be recouped shall be the net after-tax benefit to the 

Covered Person rather than the gross amount. For this purpose, the benefit will be valued as at the date 

of payment, settlement or exercise, as applicable, of the Incentive Compensation, with each restricted 

share unit, performance share unit and restricted share valued at the fair market value of a common 

share of the Company on such date and each option or share appreciation right valued at the amount, if 

any, by which the fair market value of a common share of the Company on such date exceeded the 

exercise price for the option or share appreciation right. 

NO IMPAIRMENT OF OTHER REMEDIES 

Each award agreement or other document setting forth the terms and conditions of any Incentive 

Compensation granted to a Covered Person shall be deemed to include the provisions of this Policy. The 

remedy specified in this Policy shall not be exclusive and shall be in addition to every other right or 

remedy that may be available to Alithya, including termination of employment and institution of any 

proceedings. Notwithstanding any provision of the Articles or By-laws of the Company or of any 

agreement between the Company and a Covered Person, Covered Persons are not entitled to be 

indemnified for any portion of any Incentive Compensation which is recouped or cancelled under this 

Policy or any taxes previously paid or other costs associated with the receipt of such Incentive 

Compensation. 
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PROCESS 

A Covered Person whose Incentive Compensation is subject to recoupment under this Policy will be 

provided with written notice of the intention to recoup amounts under this Policy, an indication of the 

intended recoupment amount and a reasonable summary of the reasons therefor.  If the recoupment is 

not required by law, such individual will be provided with the opportunity to be heard by the Board, which 

hearing may be in-person, telephonic or in writing, as determined by the Board. 

In determining whether a Covered Person’s Incentive Compensation should be recouped under this 

Policy and, if so, the amount that is subject to recoupment or cancellation, the Board may take into 

account any factors it deems relevant, including, without limitation: 

(a) the individual’s position and degree of responsibility for the Restatement or Misconduct; 

(b) the availability of other remedies to the Company; 

(c) any actual or potential penalties or punishments that regulators or third parties may 
impose on the relevant individual or the Company;  

(d) the cost and likely outcome of any potential litigation relating to the recoupment, and 
whether recoupment may prejudice any other interests of the Company, including its 
interest in any related proceeding or investigation; and 

(e) taxes paid or payable by the individual on compensation subject to recoupment. 

All determinations by the Board under this Policy will be final and binding on all interested parties and any 
successors thereto. 

POLICY REVIEW AND OVERSIGHT 

The Human Capital and Compensation Committee shall have overall responsibility for this Policy, 

including the periodic review, monitoring of the effectiveness and compliance thereof, and make 

appropriate recommendations to the Board. All determinations, decisions and interpretations to be made 

under this Policy shall be approved by the Board, on the recommendation of the Human Capital and 

Compensation Committee. This Policy may be amended or terminated at any time by the Board. 

APPROVAL OF THIS POLICY AND EFFECTIVE DATE 

On the recommendation of the Human Capital and Compensation Committee, this Policy was first 

approved by the Board on June 9, 2021 (the "Effective Date"), and was subsequently amended on 

November 13, 2023, June 14, 2024 and November 13, 2024 and shall apply to all individuals who are or 

become Covered Persons on or after the Effective Date in respect of all Incentive Compensation paid, 

granted, awarded, received, earned or vested in respect of the financial year ending March 31, 2022 and 

all subsequent periods. 


