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Fellow Shareholder:

It is my pleasure to invite you to the Annual Meeting of Shareholders, which will be held on Tuesday, May 15, 2012, at 
2:00 p.m. (local time), at The Frank Hasenfratz Centre of Excellence in Manufacturing, 700 Woodlawn Road, Guelph, 
Ontario. The Notice of Annual Meeting of Shareholders and related materials are enclosed. This Management Informa-
tion Circular describes the business to be conducted and other important matters to be discussed at the meeting. It is 
important that you exercise your vote, either in person at the meeting or by completing and sending in your proxy form.

We hope you will be able to join us. 

Yours very truly,

Frank Hasenfratz
Chairman of the Board
Linamar Corporation

APRIL  8TH, 2011
INVITATION TO SHAREHOLDERS
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The 2012 Annual Meeting of Shareholders of Linamar Corporation will be held on Tuesday, May 15, 2012, at 2:00 p.m. (local 
time), at The Frank Hasenfratz Centre of Excellence in Manufacturing, 700 Woodlawn Road, Guelph, Ontario, Canada, for 
the following purposes:

1. to receive the consolidated financial statements for the financial year ended December 31, 2011, and the auditors’ 
report thereon;
2. to appoint the auditors and authorize the directors to fix their remuneration;
3. to elect the directors;
4. to consider, and if thought advisable, pass a resolution to approve a new stock incentive plan for the Corporation;
5. to consider, and if thought advisable, pass a resolution to confirm the repeal of the Corporation’s prior corporate by-law and 
its replacement with a new corporate by-law relating generally to the affairs of the Corporation; and
6. to transact such other business as may properly be brought before the Annual Meeting, or any adjournment thereof.

Shareholders of record at the close of business on March 19, 2012, are entitled to vote at the Annual Meeting. Shareholders are 
entitled to vote at the Annual Meeting either in person or by proxy. Any shareholder who is unable to attend the Annual Meeting in 
person is requested to either complete, date, sign and return the enclosed form of proxy in the envelope provided for that purpose 
to the Corporation’s transfer agent, Computershare Investor Services Inc., or vote via the Internet.

The Management Information Circular and form of proxy accompany this Notice of Annual Meeting of Shareholders.

Dated at Guelph, Ontario, this 8th day of March, 2012.

BY ORDER OF THE BOARD OF DIRECTORS,

Linda Hasenfratz
Chief Executive Officer

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
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This circular, the Notice, the accompanying form of proxy and Linamar’s 2011 Annual Report to Shareholders (collectively, the 

“meeting materials”) are being mailed, on or about April 5, 2012, to shareholders of record of the Corporation as of the close 

of business on March 19, 2012.  The Corporation will bear all costs associated with the preparation and mailing of the meet-

ing materials, as well as the costs of the solicitation of proxies.  The solicitation will be primarily by mail; however, officers and 

regular employees of the Corporation may also solicit proxies (but not for additional compensation) personally, by telephone, 

telefax or other means of electronic transmission.  Banks, brokerage houses and other custodians and nominees or fiduciaries 

will be requested to forward proxy solicitation material to their principals and to obtain authorizations for the execution of prox-

ies, and will be reimbursed for their reasonable expenses in doing so.

All dollar amounts referred to in this Circular are in Canadian dollars.  The information contained in this Circular is given as at 

March 8th, 2012, except as otherwise noted. 

The persons named in the form of proxy accompanying this Circular are officers of the Corporation.  

A shareholder who was given a proxy may revoke it by depositing an instrument in writing signed by the shareholder or by the 

shareholder’s attorney, who is authorized in writing, in accordance with the instructions given below.  A shareholder may also 

revoke a proxy in any other manner permitted by law.

Registered shareholders wishing to be represented at the Meeting by proxy and shareholders wishing to revoke a proxy previ-

ously given, must deposit their form of proxy or revocation of proxy, addressed to the Secretary of the Corporation, at one of 

the following locations: (i) the principal executive offices of the Corporation at 287 Speedvale Ave., W., Guelph, Ontario, Canada 

VOTING INFORMATION
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N1H 1C5; or (ii) the offices of Computershare Trust Company of Canada, 100 University Avenue, Toronto, Ontario, M5J 2Y1, in 

each case, at any time up to 2:00 p.m. (Toronto time) on May 11, 2012, or any adjournment(s) thereof, at which time the proxy 

is to be used, or on the day of the Meeting with the Secretary of the Corporation or the Chairman of the Meeting prior to the 

start of the Meeting or any adjournment(s) thereof.

Only registered shareholders, or the persons that they appoint as their proxies, are permitted to attend and vote at the meeting.  

However, in many cases, shares beneficially owned by a holder (a ) are registered either:

 (a) in the name of an intermediary that the Non-Registered Holder deals with in respect of the shares, such as, 

        among others, banks, trust companies, securities dealers or brokers and trustees or administrators of registered

      plans; or

 (b) in the name of a depository (such as CDS Clearing and Depository Services Inc.) of which the intermediary

      is a participant.

In accordance with the requirements of National Instrument 54-101 – Communication with Beneficial Owners of Securities of 

a Reporting Issuer, the Corporation will be distributing copies of the meeting materials to the intermediaries for further distribu-

tion to Non-Registered Holders.  Intermediaries are required to forward the meeting materials to Non-Registered Holders and 

receive voting instructions from them unless a Non-Registered Holder has waived the right to receive the meeting materials.  

Intermediaries often use service companies (such as Broadridge Investor Communications Solutions) to forward the meeting 

materials to Non-Registered Holders.  Generally, Non-Registered Holders who have not waived the right to receive the meeting 

materials will either:

 (a) be given a voting instruction form which must be completed and signed by the Non-Registered Holder 

      in accordance with the directions set out on the voting instructions form (which may, in some cases, 

      permit the completion of the voting instruction form by telephone); or

 (b) less typically, be given a proxy which has already been signed by the intermediary (usually by way of a facsimile,

      stamped signature) which is restricted as to the number of shares beneficially owned by the Non-Registered

      Holder, but which is otherwise uncompleted.  In this case, the Non-Registered Holder who wishes to submit the

      proxy should otherwise properly complete and deposit it with the Corporation or Computershare Trust Company of

      Canada, as described above.  This proxy need not be signed by the Non-Registered Holder.

In either case, the purpose of these procedures is to permit Non-Registered Holders to direct the voting of the shares which 

they beneficially own.  Should a Non-Registered Holder who receives a proxy signed by the intermediary wish to attend and vote 

at the Meeting in person (or have another person attend and vote on behalf of the Non-Registered Holder), the Non-Registered 

Holder should strike out the names of the persons named in the proxy and insert the name of the Non-Registered Holder (or 

VOTING INFORMATION
CONTINUED. . .
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such other person) in the blank space provided.  A Non-Registered Holder who receives a voting instruction form should follow 

the corresponding instructions on the form.

If you are a beneficial shareholder of the Corporation, you may revoke voting instructions which have been given to an interme-

diary at any time by written notice to the intermediary. If you are a beneficial shareholder of the Corporation, please submit your 

voting instructions to your intermediary or broker in sufficient time to ensure that your votes are received by the Corporation 

or Computershare Trust Company of Canada on or before 5:00 p.m. (Toronto time) on the last business day preceding the day 

of the Meeting.

The shares represented by any valid proxy in favour of the persons designated by management in the accompanying form of 

proxy will be voted for or withheld from voting (abstain) on the election of directors of the Corporation ( ) and the re-

appointment of the auditors and the resolution authorizing the Directors to fix the remuneration of the auditors, in accordance 

with any specific instructions given by a shareholder on the form of proxy.  

The accompanying form of proxy confers discretionary authority upon the persons named therein with respect to amendments 

or variations to matters identified in the Notice and with respect to such other business or matters which may properly come 

before the Meeting or any adjournment(s) thereof.  As of the date of this Circular, the Corporation is not aware of any amend-

ment or variation or other business or matters to be raised at the Meeting.

The Board of Directors of the Corporation (the “Board”) has fixed the close of business on March 19, 2012 as the record date 

(the “Record Date”) for the Meeting.  Only holders of record as of the close of business on the Record Date are entitled to 

receive notice of and to attend and vote at the Meeting.

VOTING INFORMATION
CONTINUED. . .
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Many large Canadian publicly held companies are controlled by a family, a parent company or a group of shareholders through 

their holdings of common shares.  Effective equity control can come from holding 20% or more of the common shares of a 

widely held company.

Linamar Corporation was founded by Mr. Frank Hasenfratz in 1966 as a privately held Canadian corporation. It was converted 

to a public corporation in 1986, with Mr. Hasenfratz continuing to hold a dominant minority shareholder position. Due to the 

number of shares he owns as a percentage of all outstanding voting common shares, he may be considered a “controlling 

shareholder” and is deemed to be a “control person” under applicable Canadian securities laws. 

A controlling shareholder, such as Mr. Hasenfratz, has a legitimate interest in being actively involved in the Board of Directors 

of the Corporation and by virtue of his equity holdings has substantial influence over the strategic direction of the Company, 

the appointment of Directors and executive compensation. That said, Mr. Hasenfratz’s leadership and focus is very long-term 

oriented.

As at the date hereof, the Corporation had 64,701,876 outstanding voting common shares (the ), each 

carrying the right to one vote per share.

To the knowledge of the management of the Corporation, the following persons, as of March 8th, 2012, are the only persons 

beneficially owning directly or indirectly, or exercising control or direction over, shares representing more than 10% of the vot-

ing rights attached to any class of the issued and outstanding shares of the Corporation.

Frank J. Hasenfratz (1) Common 15,243,800 23.56%

In the best interests of the Corporation, Mr. Hasenfratz has advised the Corporation that he intends to vote his common shares 

for the election of the proposed nominees named in the Circular as Directors of the Corporation and for the re-appointment of 

PricewaterhouseCoopers LLP as the auditors of the Corporation and the resolution authorizing the Directors to fix the auditors’ 

remuneration. He also intends to vote in favour of adopting the new stock incentive plan and the new corporate by-law.

(1) Of the Common Shares noted above, 37,500 are owned directly by Frank Hasenfratz.  The remaining Common Shares of the Corporation noted above are owned, directly or indi-
rectly, by 975904 Ontario Inc. (“975904”).  In particular, 975904 owns 5,124,800 Common Shares of the Corporation directly, and owns all of the outstanding shares of Hasenfratz 
Investments Ltd., an investment company, which owns 10,081,500 Common Shares of the Corporation.  Frank Hasenfratz, Chairman of the Corporation, controls 975904.  Mr. 
Hasenfratz and a Hasenfratz family trust own all of the outstanding securities of 975904.

VOTING INFORMATION
CONTINUED. . .
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BUSINESS TO BE TRANSACTED AT THE MEETING

1. Receiving Financial Statements and Report from Auditors

Management, on behalf of the Board, will submit to the shareholders at the Meeting the audited consolidated financial statements 

of the Corporation for the fiscal year ended December 31, 2011 and the report of the Auditors thereon. The audited consolidated 

financial statements and Auditors’ report form part of the Corporation’s 2011 Annual Report to Shareholders which is being mailed 

to Shareholders with the notice, the proxy and this circular. Additional copies of Linamar’s 2011 Annual Report to Shareholders may 

be obtained from the Investor Relations Department of the Corporation and will be available at the Meeting.

2. Re-Appointment of Auditors

At the Meeting, shareholders will be asked to re-appoint PricewaterhouseCoopers LLP as the auditors of the Corporation, to hold 

office until the next annual meeting of shareholders or until a successor is appointed.  PricewaterhouseCoopers LLP have been the 

auditors of the Corporation since January 30, 1986.  

Please refer to the section entitled “External Auditor Service Fees” in the Corporation’s Annual Information Form dated March 6th, 

2012, filed on SEDAR (www.sedar.com), for the fees charged by PricewaterhouseCoopers LLP for the fiscal years 2010 and 2011.

3. Election of Directors

In December 2010, the Corporation’s Board of Directors (the ) adopted a majority voting policy. Under this policy, if a nomi-

nee for Director (the ) receives a greater number of votes “withheld” from his or her election than votes “for” 

such election, the Human Resources and Governance Committee of the Board will, within 90 days after such vote, make a recom-

mendation to the Board as to whether the Subject Director should be asked to resign his or her position as a Director. The Board 

will consider that committee’s recommendation and determine appropriate actions to be taken with respect to the Subject Director.  

If, as a result of the Board’s decision on the recommendation, the Subject Director resigns as a Director, the Corporation will issue 

a press release announcing the resignation and may determine to fill or leave unfilled (until the next annual shareholder meeting) 

the vacancy in the Board resulting from the resignation (see Appendix A for a copy of the policy). 

The Subject Director will not participate in the deliberations by the Human Resources and Governance Committee or the Board as to 

whether to request his or her resignation. The majority voting policy applies only in circumstances involving an uncontested election 

of Directors, meaning an election in which the number of nominees for Director is equal to the number of Directors to be elected.
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BUSINESS TO BE TRANSACTED AT THE MEETING
CONTINUED. . .

The adoption of this policy aims at addressing shareholder concerns and is considered part of the Board’s continuous review and 

improvement process. Majority voting is an aspect of governance that is important to our shareholders. The Corporation strives to 

achieve a good balance of customer, employee and shareholder satisfaction.

Under the Corporation’s articles of incorporation, the Board must consist of a minimum of three (3) and a maximum of ten (10) 

Directors. The number of Directors is currently fixed at six (6). While this is a smaller board, the Corporation feels that it is effective 

for a company Linamar’s size. The Board of Directors is large enough to allow for meaningful and substantial discussion and de-

bate over the Company’s strategic direction and any other issues. But it is small enough not to bureaucratize decision making and 

making it inefficient, allowing the Company to be nimble in being able to act quickly to seize key opportunities in the marketplace.

The persons named in the accompanying form of proxy will (in the absence of specific instructions to the contrary) vote FOR the 

election as Directors of the proposed nominees whose names are set forth below:

 Frank Hasenfratz  Mark Stoddart  David Buehlow

 Linda Hasenfratz  Terry Reidel  William Harrison

The nominees will be voted on individually. All nominees are currently Directors of the Corporation. All nominees have established 

their eligibility and willingness to continue to serve as Directors. Management does not believe that any of the nominees will be 

unable to serve as a Director, but if that should occur for any reason prior to the Meeting, the persons designated in the accom-

panying form of proxy may vote for another nominee at their discretion. Each Director elected will hold office until the close of the 

next annual meeting of the shareholders of the Corporation or until his or her respective successor is elected or appointed, unless 

such office is earlier vacated in accordance with applicable law and the Corporation’s by-laws. More information on each of the six 

proposed nominees for election as Director is set forth below under the heading “Nominees for Election to the Board of Directors”.
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As founder of Linamar, Mr. Hasenfratz has held this position since 1966.  Born in Hungary in 1935, Mr. Hasenfratz attended 
trade and engineering technical schools while working as a toolmaker and machinist.  He immigrated to Canada in 1957 
and was a supervisor at Sinterings Ltd. until the formation of Linamar in 1966.  Mr. Hasenfratz founded the Company as a 
one-man machine shop in the basement of his home in 1964.

    5/5 (100%)
    1/1 (100%)

      (none)

15,243,800 $285,821,250 446,750

none 
Linamar Hungary RT(1) – (1997-2010), ComDev (1999-2007) and EMJ Data 

Systems (2002-2004)

Ms. Hasenfratz was named Chief Executive Officer (“CEO”) of Linamar Corporation in August 2002.  She had been President 
of Linamar Corporation from April 1999 to August 2004.  From September 1997 to September 1999 Ms. Hasenfratz was 
also Chief Operating Officer of the Company.  Ms. Hasenfratz joined Linamar Corporation in July 1990 and embarked on an 
extensive training program to gain familiarity with all aspects of the business.  Positions held in the Corporation range from 
machine operator to Operations Manager.  Ms. Hasenfratz has been on the Linamar Board of Directors since 1998.  Ms. 
Hasenfratz completed an Executive MBA from the Ivey School of Business at the University of Western Ontario in June 1997.

    5/5 (100%)
    1/1 (100%)

      (none)

Ms. Hasenfratz is required to have equity ownership worth at least three times her base salary and has more than met this 
requirement.

3,731,399 $69,974,981 114,350 332,401 20,000

CIBC Board of Directors – Spring of 2004; Board of Governors, Royal Ontario 
Museum – Spring 2002; Catalyst; Original Equipment Suppliers Association (OESA) Board of Directors – November 2005; 
Canadian Council of Chief Executives Board of Directors – October 2010; Faurecia Board of Directors – Spring 2011.

Linamar Hungary RT(1) – (1997-2010)

Guelph, Ontario, Canada

Director since 1966
Controlling shareholder

Guelph, Ontario, Canada

Director since 1998
Non-Independent Director

NOMINEES FOR ELECTION TO THE BOARD OF DIRECTORS

(1) Linamar Hungary RT is no longer a public company.
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Mr. Stoddart joined Linamar Corporation in November 1985 working as a general machinist in the then newly opened 
Hastech Manufacturing facility.  Since July of 2003, he has headed up the marketing and product development activities 
for the Company.  He brings to this position his background in business and twenty years’ experience with Linamar and the 
automotive industry.  Prior to his current position, he was Vice President Sales, Marketing & Product Development.  Prior 
to that, he was General Manager of the Hastech Manufacturing facility.  Before that position, Mr. Stoddart worked as an 
Estimating Engineer at the Corporate Marketing Department and in production control at the Roctel Manufacturing facility.  
He attended Sheridan College in 1982 in the Business Computer Systems program.  Mr. Stoddart has been a Director of 
Linamar Corporation since 1999.

    5/5 (100%)
    1/1 (100%)

     (none)

10,041 $187,500 0 20,000 734

Automotive Parts Manufacturer’s Association (APMA) – 2005 (currently 
Vice-Chair); Integrated Manufacturing Technologies Institute Advisory Board, which is part of the National Research Council 
of Canada; Initiative for Automotive Manufacturing Innovation (IAMI) Advisory Board; CANMET Materials Technology 
Laboratory (CANMET-MTL) Strategic Advisory Committee; Original Equipment Suppliers Association (OESA) Product 
Development Council.

Mr. Harrison attended the University of Guelph and the University of Toronto, receiving degrees in Honours Science and 
Mechanical Engineering.  Bill then joined the Allis Chalmers Corporation working in Canada, the United States and Europe 
as a General Manager and Vice President.  He attended York University’s Faculty of Business post graduate studies.  Bill 
then spent 21 years as President and Chief Executive Officer of Kenhar Corporation, a global supplier of components to 
the Materials Handling and Industrial Mobile Equipment Industry, with operations in North America, Europe, China, Korea 
and Japan.  Bill then took on the responsibilities of Executive Vice President and Director of Cascade Corporation in 1997 
and 1998 and from 1999 to 2008 was Chairman and CEO of Lift Technologies Inc, manufacturers of masts and attach-
ments for the Material Handling and Container Handling Industries, with operations in North America, Italy, Germany and 
Sweden.  Currently, Bill involves himself in business activities through his investment company, Rahnek Ltd.  His other 
interests include; fundraising for the Guelph General Hospital, the University of Guelph and Sunrise Equestrian Centre. 

    5/5 (100%)
    1/1 (100%)

Audit Committee      4/4 (100%)
Human Resources and Corporate Governance Committee  4/4 (100%)

      $54,075

19,000 $356,250

None

Cascade (1997-1999)

Guelph, Ontario, Canada

Director since 1999
Non-Independent Director

Puslinch, Ontario, Canada

Director since 1990
Independent Director

NOMINEES FOR ELECTION TO THE BOARD OF DIRECTORS
CONTINUED. . .
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Mr. Buehlow attended the University of Western Ontario, where he received a Bachelor of Arts in Economics in 1957.  
Following the completion of this undergraduate degree, Mr. Buehlow earned his CA designation from Queen’s University 
in 1961.  Mr. Buehlow spent the next thirty-seven years of his career at PricewaterhouseCoopers (formerly Coopers & 
Lybrand), and was a partner for twenty-seven years. Mr. Buehlow has been a Director of Linamar Corporation since May 
1998 and has been the Chair of the Audit Committee and a member of the Human Resources and Corporate Governance 
Committee since 1998.

Board Meeting Attendance    5/5 (100%)
    1/1 (100%)

Audit Committee (Chair)     4/4 (100%)
Human Resources and Corporate Governance Committee  4/4 (100%)

      $55,650

7,000 $131,250

none 
Dalsa Corporation(2) – March 2003

Mr. Reidel was President and Chief Operating Officer of Kuntz Electroplating Inc. (“Kuntz”), a Kitchener –Waterloo company 
founded in 1948. Mr. Reidel joined Kuntz in March of 2001 as Vice President – finance. Prior to joining Kuntz, Mr. Reidel 
spent 39 years with the accounting firm of Ernst & Young and was Office Managing Partner of their Waterloo Region Office. 
Ernst & Young is an international professional service firm offering services to all industry sections in the areas of account-
ing, auditing, advisory, tax and corporate finance. Mr. Reidel earned his CA designation from Queen’s University in 1967. 
Mr. Reidel retired during 2008. Kuntz does not currently supply services to Linamar Corporation and has not done so in the 
past five years. Mr. Reidel has been a Director of Linamar Corporation since 2003 and has been the Chair of the Human 
Resources and Corporate Governance Committee and a member of the Audit Committee since 2003.

Board Meeting Attendance    5/5 (100%)
    1/1 (100%)

Audit Committee     4/4 (100%)
Human Resources and Corporate Governance Committee (Chair) 4/4 (100%)

      $57,225

3,250 $60,938

ComDev International Ltd. Board of Directors (appointed Chair from May 2009) – September, 2007; Board of Governors, 
Grand River Conservation Foundation – February 2010; Director, Guarantee Company of North America - 2010; and Chair, 
Board of Directors, Cowan Holdings - 2010.

NOMINEES FOR ELECTION TO THE BOARD OF DIRECTORS
CONTINUED. . .

(2) Dalsa Corporation is no longer a public company.
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The Company reviews general compensation surveys on an annual basis to compare the Corporation’s Director-compensation 

policies and considers generally accepted practices for publicly traded companies. During the last financial year, the annual 

compensation of Independent Directors was as follows.

For 2011, each Director who was not an employee of the Corporation was paid as remuneration for his services as a Director 

of the Corporation the amounts as set out below:(1)

  

In alignment with wage cuts experienced by all Linamar salaried employees the Board of Directors incurred a 10% reduction 

to their fees in 2009.  Fees were restored as of the beginning of 2010. The Directors who are executives of the Corporation 

( ) receive no remuneration for serving as Directors. 

The Corporation does not have a retirement plan for Directors. There are no other arrangements in the Existing Share Option 

Plan under which Directors were compensated in their capacity as Directors by the Corporation or its subsidiaries during the 

most recently completed financial year.

DIRECTOR COMPENSATION

(1) Director compensation for Linamar Corporation is within the range of compensation for its comparator group, which is discussed at page 40.
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The Board of Directors adopted a policy requiring Independent Directors and the CEO to invest in and own shares in the Corpo-

ration with a value equal to three times the amount of the annual retainer paid to them (or $90,000 for Independent Directors 

only). Rather than receiving shares as part of their overall remuneration, Independent Directors invest in the Company using 

their own personal financial resources (outside of blackout periods). This demonstrates their commitment to Linamar’s future 

value. New and existing Directors have five years to reach that level of shareholding.

David Buehlow 7,000 $90,000 $131,250 Yes

William Harrison 19,000 $90,000 $356,250 Yes

3,250 $90,000 $60,938 No

Linda Hasenfratz 3,731,399 $1,638,630 $69,974,981 Yes

The Independent Directors’ retainer is commensurate with some other mid-sized capitalization companies.  The existing slate 

of Directors considers itself fairly compensated for a company of Linamar’s size. Directors’ contribution to Linamar’s growth, 

along with the leadership provided during a very severe economic down cycle throughout most of 2009, have provided solid 

shareholder value. 

4. Adoption of a New Stock Incentive Plan

The Corporation is proposing to adopt a new stock incentive plan (the ) to assist the Corporation in retaining and 

attracting key talent to the Corporation and to grow its business.  A description of the reasons for adopting the 2012 Plan and 

a summary of the 2012 Plan are set out below.  A copy of the full text of the 2012 Plan is attached as Appendix J.

Reasons for Adopting the 2012 Plan

The Existing Share Option Plan was adopted over 25 years ago, at the time of the Corporation’s initial public offering and listing 

on the TSX, and has not been generally updated to reflect principles relating to equity-based compensation arrangements as 

they have evolved over the years. Given the time that has passed since inception of the Existing Share Option Plan, the pool 

of shares under the Existing Share Option Plan is almost exhausted, with only 30,998 Common Shares currently available for 

option grants under the Existing Share Option Plan. The Board has proposed that the Existing Share Option Plan be amended 

to eliminate the 30,998 shares remaining available for issuance thereunder if the 2012 Plan is adopted.

DIRECTOR COMPENSATION
CONTINUED. . .
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It is important for the Corporation to be able to continue to promote the long-term success of the Corporation by providing 

equity-based incentive awards to eligible employees and consultants of the Corporation. It is also important for the Corporation 

to be able to offer equity incentives to assist in attracting and retaining individuals with superior experience and ability.

Rather than amending the Existing Share Option Plan to increase the pool of shares available for award and to incorporate 

guidelines adopted by certain proxy advisory firms with respect to equity-based compensation arrangements, the Corporation 

is proposing to adopt the 2012 Plan, which broadly incorporates such guidelines.

Awards and Shares Reserved for Issuance

Under the 2012 Plan, stock options ( ) and tandem stock appreciation rights ( ) may be granted to 

eligible employees and consultants.  A Tandem SAR is a right to receive, upon the exercise of the Tandem SAR (and correspond-

ing cancellation of the Option to which it relates), payment for the amount by which the market value of a Common Share at the 

time of exercise exceeds the exercise price of the Option/Tandem SAR. See the section entitled “Grant of Tandem SARs” below.

An aggregate of 4,650,000 Common Shares (subject to adjustment for capital reorganizations) are reserved for issuance 

under the 2012 Plan, representing approximately 7.2% of the currently outstanding number of Common Shares. Any Common 

Shares subject to an Option or a Tandem SAR will again be available for grant under the 2012 Plan (i) if such Option or Tandem 

SAR has expired or is forfeited, surrendered, cancelled or otherwise terminated prior to the issuance of such Common Shares 

or (ii) if and to the extent such Tandem SAR is settled in cash in lieu of settlement in Common Shares.

Eligible Participants

The individuals who are eligible to receive Options and Tandem SARs ( ) under the 2012 Plan are limited to selected 

full-time and part-time employees and consultants of the Corporation and its subsidiaries, including directors of the Corpora-

tion but only if they are full-time employees of the Company or its subsidiaries.  Participation of an individual under the Plan 

will be voluntary. 

Insider Participation Limit

The number of Common Shares issuable to insiders (as defined in the rules of the TSX) under the 2012 Plan and all other 

security-based compensation arrangements (as defined in the rules of the TSX) of the Corporation may not exceed 10% of the 

issued and outstanding Common Shares. The number of Shares issued to Insiders within any one year under all security-based 

compensation arrangements of the Corporation may not exceed 10% of the issued and outstanding Common Shares. Note that 

options are not used to compensate Independent Directors.
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Administration

The 2012 Plan will be administered and interpreted by the Human Resources and Corporate Governance Committee of the 

Board (the ), or any successor committee.  The Committee is comprised of independent directors.

Subject to and consistent with the terms of the 2012 Plan, the Committee will have full and complete authority, among other 

things, to:

 i. interpret and administer the 2012 Plan and documents evidencing Awards;

 ii. determine those employees and consultants of the Corporation who may be granted Awards, and grant one

     or more Awards to such employees and consultants;

 iii. determine the terms and conditions of Awards granted to any participant under the 2012 Plan;

 iv. determine whether and the extent to which any performance criteria or other conditions applicable to the

     vesting of an Award have been satisfied or will be waived or modified;

 v. amend the terms of any instrument of grant or other documents evidencing Awards; and

 vi. determine whether, and the extent to which, adjustments shall be made as a result of a capital 

     reorganization of the Corporation and the terms of any such adjustments.

 

The Committee may delegate its powers, rights and duties under the 2012 Plan, in whole or in part, to another committee or 

persons as the Committee may determine, subject to certain limitations as set out in the 2012 Plan.

Stock Option Grants

The Committee may from time to time grant one or more Awards of Options to eligible employees and consultants of the Com-

pany on such terms and conditions, consistent with the 2012 Plan, as the Committee determines.

The exercise price for Options may not be less than 100 percent of the Market Value of a Common Share on the effective date 

of the grant of the Option. The  of a Common Share is  the volume weighted average trading price of the Com-

mon Shares on the TSX (or other applicable exchange) for the five consecutive trading days immediately preceding the date of 

grant. However, (i) if the Common Shares did not trade on any of those trading days, the Market Value will be the average of 

the bid and ask prices for the Common Shares at the close of trading on all of such trading days and (ii) if the Common Shares 

are not listed and posted for trading on any stock exchange, the Market Value shall be the fair market value of the Common 

Shares as determined by the Board in its sole discretion.  

Vested Options may be exercised in accordance with such procedures as may be established by the Committee and the docu-

ments relating to the grant of the Option.  The exercise price is payable on exercise of a vested Option and may be paid in cash 
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or such other form as and to the extent, if any, permitted by the Committee.  In addition, the Option holder is required to satisfy 

or pay any withholding amounts for withholding taxes relating to the Option exercise.

The maximum term of an Option under the 2012 Plan is ten years.

Tandem SAR Grants

The Committee may from time to time grant one or more Awards of Tandem SARs to eligible employees and consultants of the 

Company on such terms and conditions, consistent with the 2012 Plan, as the Committee determines.

Tandem SARs may be granted at the same time or after the effective date of the related Options and will be subject to the 

same terms and conditions as the related Options, including the exercise price. Tandem SARs may be exercised only if and 

to the extent the related Options are vested and exercisable. Unexercised Tandem SARs terminate when the related Option is 

exercised or terminates.

On the exercise of a Tandem SAR, the related Option will be cancelled and, subject to the payment or satisfaction of any with-

holding tax obligations, the participant will be entitled to an aggregate amount in settlement of the Tandem SAR calculated as 

the product of:

 (i) the excess of the Market Value of a Common Share on the date of exercise over the exercise price under

     the applicable Tandem SAR (being the same as the exercise price of the related Option), 

 multiplied by

 (ii) the number of Tandem SARs exercised.

 

The amount owed on the exercise of a Tandem SAR may be settled by payment in cash, the issuance of Common Shares or 

any combination thereof, as determined by the Committee.

Consequences of Termination of Employment or Consultancy

Unless otherwise determined by the Committee, when a participant holding Options and/or Tandem SARs ceases employ-

ment or consultancy with the Corporation or its subsidiaries (a ), the Options and Tandem SARs will be subject 

to cancellation or a period of exercise following the Termination, depending on the circumstances of the Termination.  These 

circumstances are described below, but in all cases subject to the following limitations:

 (i) the period for exercise of Options or Tandem SARs may not exceed the maximum term of ten years and 
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 (ii) any outstanding Options or Tandem SARs that are subject to vesting conditions based in whole or part upon

     the satisfaction of performance criteria and that have not become vested prior to the participant’s date of

     Termination will immediately be cancelled and forfeited for no consideration.

Where the employee’s Termination is due to retirement, the employee’s Options and/or Tandem SARs that have become vested 

prior to the employee’s date of Termination will continue to be exercisable for the balance of their term. Those Options and/or 

Tandem SARs that have not vested will be forfeited and cancelled as of the date of Termination.

Where the employee’s Termination is due to death, the employee’s Options and/or Tandem SARs that have become vested prior 

to the participant’s date of Termination will continue to be exercisable for the period ending on the earlier of (i) the second an-

niversary of the date of Termination and (ii) the end of the option period of the applicable Options and/or Tandem SARs.  Those 

Options and/or Tandem SARs that have not vested will be forfeited and cancelled as of the date of Termination.

Where the employee’s Termination is a termination by the Corporation without cause, the employee’s Options and/or Tandem 

SARs that have become vested prior to the employee’s date of Termination will continue to be exercisable for 90 days following 

the date of Termination.   Those Options and/or Tandem SARs that have not vested will be forfeited and cancelled as of the 

date of Termination.

Where the employee’s Termination is due to resignation, the employee’s Options and/or Tandem SARs that have become 

vested prior to the employee’s date of Termination will continue to be exercisable for 30 days following the date of Termination.   

Those Options and/or Tandem SARs that have not vested will be forfeited and cancelled as of the date of Termination.

Where the participant is a consultant, all Options and Tandem SARs granted to such consultant will terminate in accordance with 

the terms of the agreement relating to the Options and Tandem SARs between the Corporation and the consultant, subject to the 

following limitation: the termination of the Options and Tandem SARs may not occur any later than the earlier of (i) the original 

expiry date of the Options and Tandem SARs and (ii) the first anniversary of the termination of the consultant’s engagement. 

Where an employee’s Termination is due to a termination for cause by the Corporation, any and all outstanding Options and 

Tandem SARs granted to the employee, whether or not vested, will be immediately forfeited and cancelled, without any con-

sideration, as of the commencement of the day that notice of such termination is given

Options and/or Tandem SARs that are not exercised prior to the expiration of the exercise period following the Termination (to 

the extent there is such an exercise period), will automatically expire on the last day of such period.
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Transferability

Options and Tandem SARs are not be transferable (except through inheritance), and are exercisable during the participant’s 

lifetime only by the participant.

Adjustments for Recapitalizations

In the event that:

 (i)  a dividend is declared on the Common Shares or other securities of the Corporation payable in Common

     Shares or other securities of Linamar;

 (ii) the outstanding Common Shares are changed into or exchanged for a different number or kind of shares

     or other securities of the Corporation or of another corporation or entity, whether through an arrangement,

     plan of arrangement, amalgamation or other similar statutory procedure or a share recapitalization, su

     division, consolidation or otherwise;

 (iii) there is change (other than as described in (i) and (ii) above) in the number or kind of outstanding Common

     Shares or securities of the Corporation; or

 (iv) there is a distribution of assets or securities to shareholders of the Corporation out of the ordinary course

     of business;

and, if the Board determines that an adjustment should be made in the number or kind of securities authorized but not yet 

covered by Awards, covered by outstanding Awards or generally available for Awards, or that such other adjustment as may 

be appropriate should be made, such adjustment will be made to the 2012 Plan and the Common Shares and Awards subject 

to the 2012 Plan.

Change of Control

In the event of a Change in Control, the Committee may:

 (i) irrevocably commute any Option that is still capable of being exercised, upon 30 days’ written notice, and during  

     such period of notice, the Option, to the extent that it has not been exercised, may, notwithstanding whether such  

     Option is vested or any provisions in the 2012 Plan, be exercised by the Participant. On the expiry of such period  

     of notice, the unexercised portion of the Option shall terminate and be cancelled; or

 (ii) substitute for any Options an entitlement to cash or such securities into which Common Shares are changed or  

     are convertible or exchangeable, on a basis proportionate to the number of Common Shares under option or 

     some  other appropriate basis.
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For the purposes of the 2012 Plan, a Change of Control is:

 (i) any transaction (or series of transactions) where the Common Shares outstanding immediately prior to the trans 

     action represent, after conversion or exchange into securities of the entity with, or into which the Corporation is  

     consolidated, amalgamated or merged, less than 50% of the voting securities of such corporation or entity 

     following such transaction;

 (ii) any transfer, sale, lease or exchange of the Corporation or a subsidiary of all or substantially all of the property of  

      the Corporation (on a consolidated basis) to any third party;

 (iii) the lawful acquisition (directly or indirectly) by an person or group of persons acting jointly or in concert, other  

      than any members of the Hasenfratz Group (as defined in the 2012 Plan), of Common Shares representing 50%  

      or more of the votes attached to Common Shares the issued and outstanding immediately after such acquisition; or

 (iv) the Board by resolution deems that a Change of Control has occurred or is about to occur.

Amendments to the 2012 Plan

The Board may, from time to time, without shareholder approval, add to or amend any of the provisions of the 2012 Plan or 

suspend or terminate the 2012 Plan or amend the terms of any then outstanding Award granted under the 2012 Plan or its 

related instrument of grant, subject to the following limitations:

 (i) except as expressly provided in any provision of the 2012 Plan, no such amendment, suspension or termination  

     may be made at any time to the extent such action would materially adversely affect the existing rights of a 

     participant with respect to any then outstanding Award without his or her consent in writing; and

 (ii) the Corporation must obtain shareholder approval of any amendment that would:

  (a) require shareholder approval under the requirements of the TSX or any applicable law;

  (b) increase the maximum number of Common Shares for which Awards may be granted under the 

       2012 Plan;

  (c) reduce the exercise price at which Options or Tandem SARs may be granted pursuant to the 2012 Plan;  

  (d) extend the term of Options granted under the 2012 Plan;

  (e) change the class of persons eligible for grants of Awards under the 2012 Plan;

  (f) allow Awards granted under the 2012 Plan to be transferable or assignable other than for estate 

      settlement purposes; or

  (g) amend any of the amendment provisions of the 2012 Plan. 
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Resolution to Approve Adoption of the 2012 Plan

Appendix K sets forth a resolution (the ) approving the adoption by the Corporation of the 2012 Plan. To 

pass, the 2012 Resolution  must be approved by a simple majority of 50% plus one vote of the votes cast by the shareholders 

at the meeting.

The Board recommends approval and adoption of the 2012 in order to attract and retain key officers, employees and consul-

tants to the Corporation by providing such persons with the opportunity to acquire or increase their proprietary interest in the 

Corporation, aligning their interests with those of the shareholders.

5. Repeal and Replacement of the Corporation’s By-Law

Shareholders will also be asked at the Meeting to consider and, if thought advisable, pass a resolution confirming the repeal 

and replacement of By-Law No. 6 of the Corporation relating generally to the affairs of the Corporation (the “Prior By-Law”). 

The Prior By-Law was originally passed by the Board on December 5, 1985 and confirmed by shareholders October 30, 1986. 

The Corporation has recently undertaken a review of the Prior By-Law, particularly in light of amendments made to the Busi-

ness Corporations Act (Ontario) (the “OBCA”) and new legislation, and determined that it would be in the best interests of the 

Corporation to implement a new by-law (the “New By-Law”) in order to reflect the amendments made to the OBCA and imple-

ment certain other desirable changes to update the Prior By-Law. 

The making of the New By-Law and the repeal of the Prior By-Law were approved by the Board of Directors on March 6, 2012. 

The full text of the New By-Law is set out as Appendix L to this management information circular.  

 

Selected changes to the Prior By-Law as contained in the New By-Law are summarized below:

    requirement that all transfers of securities of the Corporation be made in accordance with the OBCA and the STA;

    and officers of the Corporation, reflecting requirements of the OBCA;



L
IN

A
M

A
R

 C
O

R
P

O
R

A
T

IO
N

24

    of the Corporation’s indemnification obligations to include individuals acting, at the request of the Corporation, 

    as a director or officer, or in a similar capacity, of another entity; 

    who together hold or represent by proxy shares of the Corporation having not less than 25% of the total number 

    of the outstanding votes entitled to be cast at the meeting of shareholders;

    certain circumstances under the Prior By-Law.

Resolution to Approve New By-Law

Appendix M sets forth a resolution (the “By-Law Resolution”) approving and adopting the New By-Law and repealing any previ-

ous by-laws. To pass, the By-Law Resolution must be approved by a simple majority (50% plus one vote) of the votes cast by 

the shareholders at the meeting.
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The Human Resources and Corporate Governance Committee (“HRCG Committee”) is responsible for developing and monitor-

ing Linamar’s approach to corporate governance issues. The HRCG Committee reviews continuously the Corporation’s corpo-

rate governance practices and created a detailed action list of recommendations to the management. 

For a description of the Corporation’s corporate governance practices as compared to the guidelines and requirements set 

out in National Policy 58-201 - Corporate Governance Guidelines and National Instrument 58-101 - Disclosure of Corporate 

Governance Practices of the Canadian Securities Administrators, please see the chart set out in Appendix B.

Directors of corporation have a fiduciary obligation to act honestly and in good faith with a view to the best interests of the 

corporation. Directors who fulfill this fiduciary obligation with utmost competence and diligence will ultimately benefit the 

shareholder. 

Linamar’s corporate governance philosophy is and generally has been to keep an even balance of Independent Directors and 

non-Independent Directors to force consensus on issues, rather than subscribe to a model of governance where one class of 

Directors can impose its view on the other simply because it carries more votes. Therefore, the Company has three (3) Inde-

pendent Directors and three (3) non-Independent Directors. Its Independent Directors are ably qualified and do not hesitate to 

engage in lively debates concerning various corporate issues and challenges. 

The Board takes several measures to facilitate the exercise of independent judgment.  The two Committees of the Board are 

comprised entirely of Independent Directors and, at every Committee meeting, as well as at every Board meeting, “in camera” 

sessions are held.  The Board has set out its roles and responsibilities in formal charters as well as adopting a Code of Gover-

nance Practices and Charter of Expectations for Directors.  These documents are reviewed annually to ensure they reflect best 

practices and are in compliance with applicable regulatory requirements.

Therefore, given the entrepreneurial nature of Linamar and its strategic plans, the Board does not believe that the quality of 

decisions or the implementation thereof would be improved or affected by altering its current composition. The Board feels 

that its size is appropriate for a Corporation of Linamar’s size and complexity. This number of Directors permits the Board to 

operate in a prudent and efficient manner, while being nimble enough to make quick and informed strategic decisions. The key 

capabilities of each Director derived from this matrix are outlined in the “Nominees” section above.

CORPORATE GOVERNANCE



L
IN

A
M

A
R

 C
O

R
P

O
R

A
T

IO
N

26

In developing a strategy for Board composition, the HRCG Committee uses a skills matrix (see Appendix C) to evaluate Director 

capabilities and experience around specific targeted competencies. At Linamar, the key focus includes enterprise leadership, 

functional capabilities, global experience, knowledge of all key industry sectors in which the Company operates, public board 

experience and financial acumen. 

The Corporation has an orientation and education program in place for new Directors.   All new Directors receive an Orienta-

tion Manual containing a record of historical public information about the Corporation, as well as the charters of the Board and 

committee mandates, copies of all Board governance documents and other relevant corporation and business information.  The 

orientation also includes a thorough review of key issues facing the Corporation, a review of Corporate strategy and plans, a 

snapshot of current performance, a familiarization with Board documents and information sources and a tour of the Corpora-

tion’s various facilities.

A Director-Peer Feedback process was implemented in 2003. The HRCG Committee, comprised entirely of Independent Direc-

tors, surveys all six (6) Directors to provide feedback on the effectiveness of the Board and individual Directors. The Chair of 

the HRCG Committee compiles the results and the Committee assesses the operation of the Board and the Committees, the 

adequacy of information given to Directors, communication between the Board and management, the Director-Peer Feedback 

information results and the strategic direction and processes of the Board and Committees. If concerns are raised, the Chair 

reviews the Peer-Feedback individually with each Director on a confidential basis to encourage the Directors to develop action 

plans to continue to hone and improve their contribution to the Board. The full Board discusses the Peer-Feedback survey re-

sults in order to identify improvements to address any areas requiring attention. The Committee also assesses the performance 

of the Chairman of the Board as well as the CEO.

In 2011, a new process was implemented to improve the peer-feedback review. Specifically, the Chair of the HRCG Committee 

began one-on-one interviews with each director in order to qualitatively assess the board’s effectiveness. This qualitative feedback 

allowed the Board to access better information about its processes, with a view to implementing those improvements in 2012.

In addition, each year, outside experts are brought in to various Board meetings for continuing education on topics related to 

the Corporation and the industries within which it operates. In November 2011, the Board of Directors conducted an education 

session focused on the automotive and industrial sectors and outlook for such, as well as bringing in an economic expert who 

presented valuable information discussing matters of interest to the Company. All directors were present for this education 

session.  Monies are also set aside for Directors to attend conferences and seminars as they deem appropriate to further their 

knowledge and ability to carry out their responsibilities. Messrs. Reidel, Buehlow and Harrison attended the annual Automotive 

Parts Manufacturers Association ( ) conference in June 2011. Mr. Reidel is also the Co-Chair of the South Western 

CORPORATE GOVERNANCE
CONTINUED. . .
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Ontario Chapter of the Institute of Corporate Directors and attended its annual conference in 2011. The Company also pays for 

industry publication subscriptions for the Independent Directors to keep abreast of auto sector trends.

Automotive industry outlook education session 100%

Industrial sector outlook education session 100%

Economic outlook education session 100%

APMA conference 67% (all of the Independent Directors attended)

 

The mission of the Board of Directors is to be a strategic asset of the Corporation measured by the contribution the Directors 

make, both individually and collectively, to the long-term success of the Corporation. The Board of Directors has a dual role to 

all shareholders of oversight and advisory. As such, the Board of Directors has several policies/guidelines in place to assist in 

discharging their duty, including the Board of Directors Mandate (attached as Appendix D), a Code of Governance Practices 

(attached as Appendix E) and a Charter of Expectations (attached as Appendix F).

The Board oversees the business and affairs of the Corporation, establishes or approves overall corporate policies where 

required and involves itself jointly with management in the creation of shareholder value, the preservation and protection of 

the Corporation’s assets and the establishment of the Corporation’s strategic direction.  For these purposes, the Board holds 

regularly scheduled meetings on a fiscal quarterly basis, with additional meetings held as required.  Separate annual strategic 

planning and business plan review meetings initiated in and held since 2002 provide the Board the opportunity for a detailed 

discussion of strategy with management.  Bi-annually, the Board meets separately to review governance practices and pro-

cesses to ensure their relevance and effectiveness.  In addition, there is continued communication between senior manage-

ment and Board members on an informal basis and through Committee meetings.

In accordance with the Code of Governance Practices, Directors of the Corporation are nominated for election on an annual 

basis for a one year term of office. Nomination for election or re-election is determined in consultation with the Chairman of 

the Board and the HRCG Committee, and is based on the expected contribution of each Director to Board effectiveness. The 

Board has established a retirement date for Directors which is the date of the Annual Meeting of the Corporation following the 

CORPORATE GOVERNANCE
CONTINUED. . .
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Director’s 70th birthday. Note that this age threshold was set many years ago, prior to the changes in employment legislation 

striking all mandatory retirement provisions. 

In today’s society, it is not uncommon for men and women to continue making meaningful, active contributions to thriving busi-

nesses, and society generally, well into their 70s and even 80s. Each individual Director’s role, contribution and participation 

are evaluated in consultation with the Chairman, Chief Executive Officer and HRCG Committee annually. If it is determined that 

a Director continues to provide clear, informed and strategic guidance to the Company and s/he is willing to continue serving, 

then s/he will be nominated for election as a Director at the Annual General Meeting, despite their being over 70 years of age.

Directors whose principal employment changes materially from that which they held when elected to the Board (including 

retirement from their principal employment), must tender a written offer to resign to the Chairman of the Board, who in consul-

tation with the HRCG Committee will make a recommendation for acceptance or rejection by the Board. The Board is not of the 

view that Directors in such circumstances must always leave the Board, however, an opportunity should be given to the Board 

to review the continued appropriateness of Board membership under the revised circumstances.

A key responsibility of the Board lies in succession planning particularly for the CEO position and also for other key senior 

executive roles.  To fulfill this responsibility the Board reviews succession candidates in depth on an annual basis both in the 

HRCG committee and in the broader Board meeting as well.  Identified candidates are reviewed for strengths, career history 

and experience and required areas of development as well as timeframes around which they would be deemed ready to take 

the next step in their careers and key development goals and plans in place to allow them to reach that target.  

Succession candidates are brought to Board meetings or Board social functions at various points during the year to allow the 

Board members to see these candidates “in action” making presentations and interacting with Board members to better inform 

them as to the candidate’s potential for the various positions being considered.  This process has proven to be an effective 

way to identify and educate the Board about the Company’s senior executives and their potential and allow them to develop a 

clear strategy specifically with respect to CEO succession.  The Board is also kept informed about the Company’s broader suc-

cession planning process designed to identify and develop individuals throughout the organization for succession into critical 

positions.  The Company has approximately 30 critical positions identified at this time and approximately 150 individuals are 

being considered as formal succession candidates for those key positions.

The HRCG Committee is also responsible for assisting the Board in identifying qualified individuals who would be suitable 

nominees for election to the Board.  To accomplish this duty, the Committee and the full Board:

CORPORATE GOVERNANCE
CONTINUED. . .
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 (i) assesses the composition and size of the Board and, in doing so, reviews the breadth and diversity of experience  

     of the Directors by having created and updated, on a yearly basis, a competency matrix that sets out the current

     areas of expertise of the Board;

 (ii) identifies the challenges facing the Corporation; and

 (iii) approaches competent nominees.

Prior to agreeing to join the Board, new Directors are given a clear indication of the workload and time commitment required. 

The HRCG Committee is composed exclusively of Directors who are independent and acts as the nominating committee when 

Board positions are required to be filled.

The Board has established two standing committees, the Audit Committee and the Human Resources and Corporate Gover-

nance Committee, and has prescribed the responsibilities and mandates of both Committees.  From time to time, the Board 

has established special committees composed entirely of Independent Directors (within the meaning of National Policy 58-201 

– Corporate Governance Guidelines) to review and make recommendations on specific business matters.  Each such commit-

tee operates pursuant to written guidelines or the mandate set out in their respective authorizing resolutions.  The Corporation 

does not have an executive committee. 

CORPORATE GOVERNANCE
CONTINUED. . .
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The Audit Committee operates under the Corporation’s by-laws and applicable law, and, in accordance with the Audit Commit-

tee Mandate, the text of which is attached as Appendix G to this Circular.

Additional information regarding the Audit Committee is set out in the section 
entitled “Audit Committee” in the Corporation’s Annual Information Form, dated 
March X, 2011 filed on SEDAR (www.sedar.com).

The Audit Committee has general authority in relation to the Corporation’s finan-
cial affairs as well as the specific responsibility to: review all fees paid to the audi-
tors; review the Corporation’s quarterly and annual financial statements (including 
management’s discussion and analysis of financial condition and results of 
operations) and report thereon to the Board; and make recommendations to the 
Board as to the annual appointment or re-appointment of the auditors for the Cor-
poration.  The Audit Committee also has certain additional responsibilities relating 
to internal and external audits, oversight of management reporting on internal 
controls and procedures, the application of significant accounting principles, 
financial reporting and integrity, relations with the Auditors and other matters. 
To assist in fulfilling its responsibilities, the Audit Committee has the authority to 
retain external legal counsel and other advisors. Effective March 5, 2003, the 
Board adopted an Audit Committee Mandate.  The Board agreed to adopt the 
Audit Committee Mandate, recommended by the Audit Committee, to enhance 
the Corporation’s existing corporate governance structures and practices.  

The Audit Committee oversees:
(i) the review of procedures (financial reporting/process);
(ii) external auditors;
(iii) internal audit department and compliance; and
(iv) other responsibilities (such as succession planning for key 
     accounting personnel).

   and ongoing implementation Linamar wide. 

   (“ERP”) system implementation (several Linamar plants operate from the same
   financial platform, with continued implementation throughout the remaining
   plants). 

During fiscal 2011, the Audit Committee was comprised of three Directors: 
Messrs. Buehlow (Chairman), Reidel and Harrison. 

All member Directors of the Audit Committee are Independent Directors within the 
meaning of National Instrument 52-110- “Audit Committees”.

CORPORATE GOVERNANCE
CONTINUED. . .
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Effective October 4, 2003, the Board adopted a HRCG Committee Mandate, the text of which is set out in Appendix H to this 

Circular.  

The HRCG Committee ensures that the Corporation employs solid Corporate 
Governance practices, compensates its employees fairly and creates a healthy 
working environment for the Corporation’s employees, including overseeing 
development and succession for key roles and ensuring that critical health, safety 
and environmental policies in place are adhered to.

The HRCG Committee also reviews and approves the disclosure relating to the 
compensation of Directors and officers of the Corporation contained in this 
Circular (or other documents prior to their distribution to Linamar’s shareholders), 
prepares the Report on Executive Compensation contained herein, administers 
the Linamar Stock Option Plan and performs such other functions as requested 
or delegated by the Board.  In addition, the Committee also assists the Board by 
reviewing the effectiveness with which the Corporation meets its obligations per-
taining to the policies and legal requirements of human resources and corporate 
governance; environmental; health and safety; and capital accumulation plans.

The HRCG Committee oversees:
(i) corporate governance;
(ii) executive compensation;
(iii) environmental, health & safety;
(iv) succession planning and organizational change; and
(v) capital accumulation plans governance.

The HRCG Committee met four times in 2010 to review and make recommenda-
tions to the Board with respect to all direct and indirect compensation, benefits 
and perquisites (cash and non-cash) for the Chairman of the Board and the Chief 
Executive Officer.

   governance trends globally. 

   Director interviews with the Committee Chair, and a new emphasis on
   qualitative and not just quantitative feedback.

During 2011, the HRCG Committee was comprised of three Directors: Messrs. 
Reidel (Chairman), Harrison and Buehlow.

All member Directors of the HRCG Committee are Independent Directors within the 
meaning of National Policy 58-201.

CORPORATE GOVERNANCE
CONTINUED. . .
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Directors hold “in camera” sessions, in the absence of non-Independent Directors or senior executives of the Corporation, at 

every regularly scheduled Board and committee meeting.  For fiscal 2011, the Board held five regularly scheduled meetings, 

each having an agenda which specifically provided for an “in camera” session.

The two Committees of the Board are composed entirely of Independent Directors and, as with the Board meetings, each 

Committee meeting has an agenda which specifically provides for an “in camera” session.  In fiscal 2011, four such Audit 

Committee meetings were held and four such HRCG Committee meetings were held.

CORPORATE GOVERNANCE
CONTINUED. . .
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Fellow Shareholder:

As Chair of the HRCG Committee (“Committee”) and also a shareholder, it is my pleasure to present the Compensation Discussion and Analysis 

for Linamar Corporation for 2011. This discussion includes insight into executive compensation as a key aspect of the overall stewardship 

and governance of the Corporation and will assist in understanding how decisions about executive compensation are made by the Committee. 

Linamar enjoyed a record year in 2011 and the Company’s goal continues to be a focused pursuit of becoming the company of choice for all 

stakeholders yielding $10 billion in sales and netting $1 billion in operating profits by 2020.  Linamar’s core purpose is to do what we do best 

better, to the benefit of all stakeholders.  This can only be accomplished by being able to attract, retain and motivate the best people at all levels 

of the organization.  The objective of Linamar’s compensation program is to do just that.

The compensation program is designed to reward an individual’s alignment with, and advancement of, the Corporation’s goals, core purpose, 

core values and leadership behaviours.  The Corporation believes that by aligning these things, the Corporation will continue to grow, enhance 

shareholder value through increased earnings and higher stock price, and make Linamar the company of choice for employees, customers 

and shareholders. 

Some key principles of Linamar’s compensation philosophy include that compensation should be:

 a) Fair and commensurate with comparator organizations;

 b) Merit-based and performance linked;

 c) Reflect increasing levels of variable (performance based) vs. fixed compensation at increasing levels of responsibility;

 d) Create pay linkage to increasingly broad levels of company performance at increasing levels of responsibility; 

 e) Target compensation at median of the market for the average of a comparator group; and

 f) Build flexibility in compensation programs and bonus plans to exceed top quartile compensation for outstanding performance  

    (subject to appropriate approvals).

Overall compensation to the Chairman, CEO and other Named Executive Officers (“NEO”) is achieved by the following mix which, in the view of 

the Board through the Committee, best achieves the objectives discussed at the outset of this analysis: 

 a) a relatively low base salary as compared to salaries paid by manufacturers of similar size; 

 b) higher annual incentive bonuses based on actual performance against specific quantitative targets; and 

 c) stock options or share grants as appropriate.  

In general, the amount of variable (or performance-based) compensation versus fixed-pay increases at higher levels of seniority in the Company.

High levels of performance-based pay ensure compensation alignment with both personal performance objectives and overall corporate results. 

This was exemplified in 2009, when the dramatic market downturn in late 2008 resulted in depressed financial performance for the Company 

for the first time in its history. As a result, and in line with the Company’s compensation strategy, average NEO compensation in 2009 declined 

from prior year by almost 70%. In 2010, financial performance improved substantially and executives were rewarded accordingly. Note that in 

COMPENSATION DISCUSSION AND ANALYSIS
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both 2009 and 2010, executives worked at exceedingly high levels. That effort was demonstrated in the swift and effective measures taken to 

work through the global economic disaster at hand and then, within one year, executing a rapid recovery back to profitability and record results 

in 2011.

CEO compensation is based primarily on objective criteria.  The Company has established various incentive programs, which are exclusively 

formula based, and systematically calculate annual cash bonuses for all senior executives. The Committee sets the percentages, with periodic 

re-assessments through general comparison to industry and comparator company standards, and those percentages apply directly to Company 

results. Therefore, there is no room for discretion on those bonuses. Note that there are deferred-incentive awards such as stock options or 

share grants that vest over time and are awarded at the discretion of the HRCG Committee.  

In 2011, sales were up 28%, adjusted operating earnings up 25% and net earnings up 12% relative to 2010.  The largest share of the increase 

flowed directly from improved profit performance for the Company.  After careful review and analysis of stated performance objectives in 2011, 

the Committee calculated a success rate of 87% implemented.  Therefore, the CEO’s overall performance from the Company’s STAR  evaluation 

system was 88%, an exceptional result. So, commensurate with these record-setting results, CEO compensation increased by approximately 

25% in 2011.  

Key CEO objectives in 2011 included:

 a) Globalization of the company’s footprint into targeted markets;

 b) Driving key succession and people development programs throughout the organization;

 c) Develop and implement a new organizational structure; and

 d) Driving improvements in financial performance in sales, earnings and returns.

The Committee was satisfied with the CEO’s overall performance in these key areas as well as other more specific objectives.

Key CEO objectives for 2012 include:

 a) Managing and driving growth in balance with financial performance;

 b) Driving increased levels of process and product innovation in the company;

 c) Driving continued people development and leadership training; and

 d) Driving continued growth in sales, profit and returns.

Though discussed in more detail in the Compensation Discussion & Analysis, in summary the CEO pay is comprised of:

 a) Base Rate – Set based on comparative industry data both of like-sized companies in the area and comparative companies in 

     like industries in North America.

(3) “STAR”: Setting Target Achieving Results.

COMPENSATION DISCUSSION AND ANALYSIS
Let ter  f rom Chai r  o f  HRCG Commit tee
CONTINUED. . .
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 b) Annual Cash Bonus:

     Employee and Shareholder satisfaction (Stepping Stool objectives) such as Quality Performance, Absenteeism or Profitability; and

     calculating the CEO bonus).

 c) Deferred Incentive Awards – These awards are periodic (share options or share grants, vesting over time) and reflect exceptional

     performance measured against Company strategy and goals and personal performance.  In setting these awards the HRCG 

     Committee considers performance to stated personal objectives (set with the Board on an annual basis), the level of sustained 

     performance aligned to long-term Company objectives and actual results from the Company’s STAR(3) employee evaluation system.

Ultimate responsibility for executive compensation at Linamar rests with the entire Board of Directors, but it receives significant support and 

recommendations from the Committee which is made up entirely of Independent Directors. Outlined in the following pages is the Corporation’s 

compensation philosophy, a breakdown and explanation of each component of executive compensation for the five NEOs and a summary 

compensation table. 

On behalf of the Committee and the full Board of Directors, thank you for your continued support of Linamar Corporation.

Sincerely,

Terry Reidel

Chair, HRCG Committee

COMPENSATION DISCUSSION AND ANALYSIS
Let ter  f rom Chai r  o f  HRCG Commit tee
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The role of risk oversight

The HRCG Committee ( ) is responsible for setting executive compensation levels. 

The Senior Executive Group ( ) perform a risk-based evaluation for the Company each year and all of these risks are 

factored into the strategic planning process and form part of the SEG’s and management’s personal objectives on which execu-

tive compensation is partially based. SEG understands that if risks are not adequately managed, its personal objectives and 

commensurate compensation would be negatively impacted.

It’s important to state that the largest part of executive compensation relates to bottom-line profit performance.  Profit perfor-

mance is immediately and directly impacted if risk is not properly managed. Therefore, if undue risk is taken there will certainly 

be an impact on profitability, thereby affecting executive compensation.  

Key risks are considered during the process of setting CEO objectives each year to ensure areas of potential risk are being 

adequately and appropriately addressed.  Performance to these objectives is considered in establishing CEO base rate and 

discretionary long term equity based compensation annually.

Finally, a portion of executive compensation is paid in deferred compensation, specifically stock options or share grants.  Inatten-

tion to risk would also impact future performance which would negatively impact these compensation elements based on future 

earnings/risk and therefore share performance. This is the extent to which risk is factored into Linamar’s compensation formula. 

Further, it is important to state that Linamar’s executive officers count among them one controlling shareholder and one other 

shareholder with substantial equity positions in the Company that form a substantial part of their personal wealth. Therefore, by 

nature, the management of the Company is risk-averse and moves very prudently with any decision that might impact share price. 

This was evidenced in 2009, when the market plummeted and Linamar was able to shore up its resources and keep a strong 

balance sheet, without once breaking any of its credit covenants – despite two of its sizeable customers declaring bankruptcy. 

In that time period, the Company generated $88.4 million in operational cash flow, $61.7 million of which was from reductions 

in working capital. At June 30, 2009 the amount available under the Company’s syndicated revolving credit facility was $201.5 

million, down $48.1 million from March 31, 2009. On April 16, 2009 the company withdrew $100 million CAD from the syn-

dicated revolving credit facility that were held in short-term investments until June 5, 2009, at which time, the company used 

these funds to repay the Series A Private Placement Notes that were due in October 2009. As a result, net debt decreased by 

$81.2 million since March 31, 2009.

STATEMENT OF EXECUTIVE COMPENSATION
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STATEMENT OF EXECUTIVE COMPENSATION
CONTINUED. . .

Despite the toll that excessive production shutdowns took on sales and earnings throughout 2009, the Company generated 

an excellent level of cash, indicative of its ability to aggressively reallocate capital from existing lines to new programs and 

continue to grow despite low cash investment. These prudent management moves allowed the Company a speedy recovery 

and set the stage for record earnings growth numbers in 2010 and 2011.

With respect to matters of compensation of the Chair and the CEO, the Committee: 

 a) Reviews and approves periodically, but no less frequently than annually, the Company’s goals and objectives   

     relevant to compensation of the Chair and the CEO, including the balance between short-term compensation and  

     long-term incentives; 

 b) Establishes specific performance objectives for the CEO;

 c) Evaluates the performance of the Executive Chair of the Board and the CEO in light of those goals and objectives; and 

 d) Determines and approves the compensation level of the Chair and the CEO based on such evaluations, which  

     include actual quantitative performance on key metrics. 

In determining compensation, the Committee shall consider, among other factors it deems appropriate from time to time, the 

Company’s performance and operating criteria during such periods as the Committee may deem appropriate, the value of 

similar compensation levels to persons holding comparable positions at comparable companies and the compensation levels 

given to the CEO in prior years. The Chair shall be responsible for communicating to the CEO the evaluation of the performance 

and the level of compensation approved for the CEO. 

The Committee is also responsible for the following:

 a) Review, approve, and recommend to the Board the adoption of a compensation strategy for the company.

 b) Annually review, approve and recommend to the Board of Directors, the Report on Executive Compensation for  

     inclusion in the management proxy circular for the annual general meeting of Shareholders.

 c) Review, approve, and recommend to the Board any stock option issue proposed by management.  

 d) Administer the Stock Option Plan.
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The Committee is made up of the three Independent Directors of the Board. 

As Chair of the Committee with direct oversight of executive compensation for over eight years at Linamar, Mr. Reidel’s 

additional experience is as follows:

 1) Managed a professional services organization with 150 professionals and in that capacity helping to design and  

     implement a variable compensation package and ensure that it operated effectively. 

 2) Led an automotive parts supplier with 1,000 employees of varying skills and experience and coordinated 

     establishment of a comprehensive remuneration and performance evaluation process. 

 3) Acted as a member of many Boards and Human Resources and Compensation committees with complex and  

     varied compensation packages and processes in academia, the military, commercial and civil space industry, 

     automotive and insurance industries.

Mr. Harrison has overseen executive compensation at Linamar for over 20 years, both as a director and as a member of the 

Committee. His additional outside experience includes:

 1) Responsible for ensuring that the senior executives were compensated competitively and were properly incented  

     through various bonus structures, in his position as President and CEO, major shareholder and director of Kenhar Inc. 

 2) Set salaries and bonus payout schemes for senior engineering personnel, as well as operations and accounting  

     executives in Canada during a long career in the industrial sector. 

 3) Oversaw the administration of long-term retention objectives and ensuring that senior executives participated in a

     share-purchase plan thus became owners of the company (Lift Technologies).

Mr. Buehlow has overseen executive compensation at Linamar for over 13 years, both as a director and as a member of the 

Committee. His additional outside experience includes:

 1) Acted as a director and member of the executive compensation committee at Dalsa Corporation, which included  

     oversight over the realignment of the entire executive compensation scheme, working with outside consultants. 

 2) Set compensation standards as a former partner at Price Waterhouse Coopers

 3) Consulted on executive compensation schemes in his role as consultant.

Linamar believes in balancing employee and customer needs with financial results. Therefore, its compensation philosophy 

seeks to provide a fair and equitable compensation within the framework of a competitive structure which makes sense to its 

shareholders and customers.

STATEMENT OF EXECUTIVE COMPENSATION
CONTINUED. . .
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Fundamental to the success of any organization is its human capital. The key elements of the Company’s compensation strat-

egy: ensure fairness, link merit bonus programs to individual performance, increase levels of variable (performance-based) 

compensation with increasing levels of responsibility and link compensation to overall corporate performance. The Company 

targets its overall compensation to be at the median of an average group of companies in the market. It also endeavours to 

build flexibility to reward outstanding performance with commensurate top-quartile compensation.

Elements of the Company’s compensation program for senior executives include:

 a) Base salary

 b) Cash-based annual incentive plans

 c) Deferred Incentive Awards

Fair compensation means compensation in line with like-sized and like-focused companies.  The Company prepares compari-

sons for executives based on broad industry surveys of like-sized companies as well as assessing specific compensation for 

publically traded companies in Canada and with similar capitalization and focused in similar industries in Canada and the US.  

Comparisons are made both for total cash compensation and total direct compensation as well as levels of fixed pay versus 

performance-based pay.  Performance pay programs to incent executives of these companies and broader industry trends are 

also evaluated when setting executive compensation at Linamar.

Linamar Corporation is somewhat unique in Canada, for its size in automotive parts manufacturing and the fact that it is publicly 

traded. Its closest likeness in the Canadian market would likely be Magna Corporation, which is 10 times its size. Therefore, the 

Committee had to develop a broader comparator group among Canadian (and some US) publicly traded companies in order to 

make meaningful comparisons with respect to executive compensation. 

Therefore, when selecting comparator companies, the Company tries to find other publicly-traded companies within the same 

sector and at the same (or greater) capitalization levels. These comparators are used to ensure the amount and mix of compen-

sation are commensurate with the position held by the NEO in order to attract and retain the best people for the Corporation.

STATEMENT OF EXECUTIVE COMPENSATION
CONTINUED. . .



L
IN

A
M

A
R

 C
O

R
P

O
R

A
T

IO
N

40

The following companies were selected for comparative purposes:  

1.     American Axle & Manufacturing Holdings, Inc.

2.     Shaw Communications Inc.

3.     ATS Automation Tooling Systems Inc.

4.     Bell Aliant Inc.

5.     Dorel Industries Inc.

6.     Manitoba Telecom Services Inc.

7.     Transcontinental Inc.

8.     Kingsway Financial Services Inc.

9.     Transat A.T. Inc.

10.  IGM Financial Inc.

11.  Cinram International Inc.

12.  Canadian Utilities Limited

13.  Russell Metals Inc.

14.  Martinrea International Inc.

15.  Wescast Industries Inc.

16.  The Woodbridge Group

17.  BorgWarner Inc.

18.  Meritor, Inc.

19.  Superior Industries

20.  Tenneco, Inc.

21.  Johnson Controls, Inc.

22.  Metaldyne (formerly Masco Tech.)

General survey data for like-sized companies in Canada is also considered in establishing NEO compensation packages.

The Company pursues a compensation strategy that enables it to attract, retain, develop and motivate high-caliber people who 

share its values and contribute to its success. It maintains rates that are competitive at the minimum with comparator orga-

nizations in the primary labour market. This is defined as: automotive parts manufacturers, general manufacturers within the 

geographic location of operation and the local market. From time to time, national or international comparators may be used 

where information from the primary market is insufficient to attract and retain certain positions. 

STATEMENT OF EXECUTIVE COMPENSATION
CONTINUED. . .
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The Company assesses base salary, total cash compensation and total direct compensation. As a general rule, the minimum 

base salary rates are set at the 25th percentile of the survey base rates. Minimum and maximum base salary levels may be 

adjusted from these levels to ensure appropriate comparative compensation levels within a team or within a discipline in the 

organization.

2011 $414,225

2010 $338,000

2009 $313,000

2011 $546,210

2010 $520,200

2009 $482,603

2011 $414,225

2010 $384,375

2009 $347,596

 (4) 2011 $203,654

2010 $185,000

2009 $171,481

2011 $250,000

2010 $240,000

2009 $195,734

Due to a severe market downturn in late 2008 that impacted corporate performance for 2009, all salaried employees (at 

management level) incurred a 10% reduction to base rate in 2009 (non-management employees’ salaries were reduced by 

5%). This salary cut also applied to the NEOs, who along with all other salaried employees saw their prior salary level restored 

in November 2009.

Linamar recognizes that to maximize attainment of any compensation strategy’s objectives, they should be aligned with the 

business strategies and goals. Therefore, the Company provides variable pay plans and packages (with varying incentive 

targets) for different levels of employees. It ensures that this variable compensation is designed to reward financial and opera-

tional performance to goals, as well as collective and individual achievements. 

COMPENSATION DISCUSSION AND ANALYSIS

(4) Mr. Schneider has held various senior accounting positions at Linamar Corporation (Corporate Controller, 2008-2010; Vice President, Finance and Executive Vice President 
Finance, 2010/11 and Chief Financial Officer as of November 2011).
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Compensation is comprised in all cases as a combination of base salary (fixed pay) coupled with a bonus (variable or per-

formance-based pay). Depending on the position, bonuses will be comprised of cash or a combination of cash and equity 

instruments (i.e. stock options or share grants). The portion of performance-based or variable pay is applied throughout the 

organization, but increases with levels of responsibility. See chart below for the percentage distribution for all senior employees 

within the organization.

General Managers 40% 60%

VPs & Directors 55% 45%

Group Presidents 30% 70%

Senior Executive Group 40% 60%

Chairman/CEO and President 20% 80%

Variable pay is weighted to both collective and individual performance with increasing emphasis on collective performance the 

more senior the role in the organization.  Please refer to the following chart for percentage breakdowns.

General Managers 0% 80% 0% 20%

VP & Directors 20% 0% 0% 80%

Group Presidents 0% 0% 50% 50%

SEG 20% 0% 0% 80%

Chairman, CEO and 
President

0% 0% 0% 100%

Bonuses are directly tied to performance and aligned with Company goals, objectives, values and valued behaviour. Per-

formance drivers include productivity, various indicators of customer and financial satisfaction, profit, return on investment, 

performance related to the Company’s core values and leadership behaviour, personal objective attainment, approach to the 

job and attitude or achievement of growth goals.

The Company allows for deviations from its compensation program guidelines only when responding to business-critical, 

market-based attraction and retention needs supported by valid and timely data and relating to such situations as: out-of-

country hires and singular, specialized skills which are scarce in the marketplace.

COMPENSATION DISCUSSION AND ANALYSIS
CONTINUED. . .
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Annual incentive plans: Corporate/Group Profit Bonus Program

Annual incentives, or bonuses for the Profit Bonus Programs, are based on formulae.  

The Corporate Profit Bonus payment is made quarterly and is based on a set formula that is derived from net earnings of 

the Corporation before provisions for (recovery of) income taxes.  Both net earnings and provisions for (recovery of) income 

taxes are presented in the consolidated financial statements of the Corporation. Pre-tax earnings was chosen as a driver for 

this significant portion of the variable compensation package as it accurately captures both earnings from operations and the 

financing cost of creating those earnings. Pre-tax profit is the key driver of earnings per share and ultimately the share price 

itself, and as such directly links executive compensation to shareholder satisfaction (the ).  

The Board, through the recommendations of the Chairman and the Committee, sets the percentage incentive for the Chairman 

and the CEO.  The CEO’s current annual incentive is equal to 1.25% for the Corporate Profit Bonus Program and the Chairman’s 

is 1.5%. The Corporate Profit Bonus Program is applied to senior executives at corporate level with the bonus percentage vary-

ing dependent on position.

2011 $1,776,506

2010 $1,571,934

2009 $0

2011 $1, 479,422

2010 $1,253,778

2009 $0

2011 $1,184,338

2010 $1,006,622

2009 $0

2011 $0

2010 $0

2009 $0

A similar bonus program, the “Group Profit Bonus Program”, is established for senior executives at the group level and also 

paid on a quarterly basis.  Their annual incentive is a return on adjusted asset calculation.  It compares their group’s earnings 

before interest and taxes ( )(5) to a threshold percentage return on the group’s adjusted asset base, represented by the 

COMPENSATION DISCUSSION AND ANALYSIS
CONTINUED. . .
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level of capital assets and working capital of their group.  The NEO receives 1% of the amount by which EBIT exceeds the 

threshold percentage of the adjusted asset base for the group. This Program incents executives to minimize use of cash in 

their operations as higher levels of net assets result in a higher threshold level of EBIT required before “bonusable” earnings 

are payable.

2011 $208,195

2010 $120,000

2009 $0

There are no minimum targets to reach for the Profit Bonus Programs (other than the above noted threshold for the Group Profit 

Bonus Program), Bonus is paid at the indicated percentages for all levels of bonusable earnings.

Annual incentive plans: Stepping Stool Program 

The second annual incentive plan is the Linamar Stepping Stool Program.  The calculation of this incentive is the same for every 

employee of the Corporation and is a balance of measurements reflecting performance in three key areas:  employee, customer, 

and financial satisfaction. See Appendices N for specific Stepping Stool Program targets and achievement levels in 2011.

Payout levels for successful attainment of stepping stool goals depend on position, with management entitled to up to 15% 

of base salary for attaining such goals. All of the NEOs are entitled to a bonus of up to 15% of their base wages under this 

Program. Performance is assessed by leg with a potential score of 15 points and a potential payout of 5% for each leg for 

acceptable performance to goals.  Acceptable performance leads to a green rating and full 5% payout, fair performance to a 

yellow rating and 40% of potential or 2% payout and unacceptable performance a red rating and no  payout.  This variable 

compensation program was designed to ensure that executives and all employees pay close attention to key customer and 

employee satisfaction metrics, as well as overall financial results. 

2011 $38,399

2010 $22,972

2009 $19,455

2011 $47,801

2010 $58,954

2009 $14,110

(5) EBIT is calculated based on the net income of the consolidated company before deduction of interest expense and taxes made during such period in accordance with GAAP.

COMPENSATION DISCUSSION AND ANALYSIS
CONTINUED. . .
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2011 $36,638

2010 $43,336

2009 $10,201

2011 $14,268

2010 $11,876

2009 $9,354

2011 $18,667

2010 $12,063

2009 $12,187

 

Annual incentive plans: Growth Bonus Program(6)

The third plan is the Linamar Growth Bonus Program.  Under this program in 2011, a bonus of 25% of base salary was pay-

able to an individual based on attainment of an annual growth of 20% or more on net earnings for Mr. Hasenfratz and Ms. 

Hasenfratz and an annual growth of 20% on operating earnings for Mr. Jarrell, Mr. Schneider and Mr. McDougall. There were 

no payments made under this Program during 2009 and 2010 because annual growth of 20% was not met in 2008 or 2009, 

but payments were made in 2011 for 2010 results where the Company recorded Net Earnings Growth of 260% and Operating 

Earnings Growth of 289%.

2011 $100,000

2010 $0

2009 $0

2011 $130,050

2010 $0

2009 $0

2011 $96,094

2010 $0

2009 $0

2011 $46,250

2010 $0

2009 $0

(6) See Appendix N for Stepping Stool Program objectives and pay out percentage results for 2011.
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2011 $60,000

2010 $0

2009 $0

Each of the Corporate and Group Profit, Stepping Stool and Growth Bonus Programs are based on a preset percentage related 

to a calculated number based on actual results.  The Stepping Stool and Growth Bonus Programs have specific targets, and 

when met, trigger the bonus payment. Note that the Profit Bonus does not have a target and simply drives off of bonusable 

earnings achieved. The resultant bonus payouts are simply the amount of that calculation.  These are viewed as true perfor-

mance-based incentives. There is no discretion in the amounts earned as they are tied directly to the performance achieved by 

the Corporation during the period for which the incentives are earned. 

The HRCG Committee believe that it is truly a pay-for-performance reward system whereby the increase in incentives paid are 

the direct result of increased company performance that benefits all stakeholders – shareholders, customers and employees.  

Establishment of the various incentive programs and associated targets, as well as base rate and benefit levels are more sub-

jective and allow the Committee added discretion to evaluate and reward executive performance.

Cash-Based and Share Grant Incentive Awards

Some NEOs are eligible for a discretionary bonus based on performance that could represent up to 40% of base salaries 

depending on position and performance to individual objectives ( ). Performance is assessed both 

quantitatively and in terms of attainment of specific goals and objectives and overall approach to the job. If eligible, these NEO 

bonuses are paid as a combination of cash and share grants. The percentages of cash and long-term compensation vary by 

position. The Objective Bonus Program is intended to focus executives on attainment of committed individual goals and overall 

Company goals, as well as overall performance in overcoming challenges associated with their responsibilities and leadership 

aligned with Company culture.  Performance-Based Discretionary Bonus programs are focused on non-operational executives 

such as the SEG (excluding the CEO and President), VPs and Directors.

There have been only three cash-based Objective Bonus Program payments made over the past three years. These were paid 

to Mr. Dale Schneider and are included in the table setting forth a summary of his compensation.

Deferred Incentive Awards

Deferred Incentive Awards are periodic and reflect exceptional performance to company strategy and goals and personal 

performance.  In setting these awards the HRCG Committee considers performance to stated personal objectives, the level of 

COMPENSATION DISCUSSION AND ANALYSIS
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47(1) See discussion of Linamar’s proposed new Stock Incentive Plan at pages 90 to 104 (Appendix J) for the full text of the proposed Stock Incentive Plan.

sustained performance aligned to longer term company objectives and results from the company’s STAR employee evaluation 

system.  Deferred Incentive Awards can take the form of either stock options or share grants.

This form of compensation is designed to continue to promote the long-term success of the Corporation by providing equity-

based incentive awards to eligible employees and consultants of the Corporation. It is also important for the Corporation to be 

able to offer equity incentives to assist in attracting and retaining individuals with superior experience and ability.(1) 

Description of Option or Share Grants

The Chairman generally approaches the Committee with a recommendation on the issuance of options under the Existing 

Share Option Plan. This may occur at the end of a fiscal year as part of the normal review process or it may occur at other times 

as business circumstances dictate. Through discussion with the Chairman, the Committee will decide upon a recommendation 

regarding the issuance or non-issuance of options and make a recommendation to the full Board. Any previous grants of op-

tions are taken into account when considering new grants.

Both the share-based awards and option-based awards are designed to align executives’ focus with long-term shareholder 

value. Awards vest over time to ensure that future performance of the Company results in an impact to compensation awarded 

today. This helps to ensure that executives make decisions that benefit both present and future value.

Description of Existing Share Option Plan

The individuals who are eligible to receive options under the Existing Share Option Plan are limited to selected employees of 

the Corporation and its subsidiaries and affiliates (including directors only if they are full-time employees of the Corporation or 

its subsidiaries or affiliates). 

The exercise price of options under the Existing Share Option Plan is equal to the “Fair Market Value” of the Common Shares 

as of the date of the grant. The “Fair Market Value” is the average of the daily high and low of the board lot trading prices of the 

Common Shares for the five trading days prior to the date of grant of the options on a nationally recognized securities exchange 

on which the Common Shares are listed and posted for trading; provided that, during the time that the Common Shares are 

listed and posted for trading on TSX the Fair Market Value shall not be less than the Fair Market Value of the Shares calculated 

in respect of the TSX (being the five day volume weighted average trading price of the Common Shares ending on the date 

immediately preceding the option grant).

The Existing Share Option Plan also allows the granting of tandem stock appreciation rights ( ) along with 

options. Each Tandem SAR entitles the participant to surrender to the Corporation, unexercised, the right to subscribe for the 

Common Share pursuant to the related option and to receive from the Corporation either, at the option of the Corporation, (i) a 

cash payment equal to the Fair Market Value less the exercise price provided in the related option or (ii) the number of Com-
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mon Shares equal in value to the Fair Market Value less the exercise price provided in the related option.  Each exercise of a 

Tandem SAR terminates the related option.  Unexercised Tandem SARs terminate when the related option is exercised or such 

option terminates.

The timeframe and conditions to vesting of stock options granted under the Existing Share Option Plan is determined by the 

HRGC Committee.  Options are not transferable (other than by will or by the laws of descent and distribution) and are exercis-

able during the participant’s lifetime only by the participant. The maximum term of options under the Existing Share Option Plan 

is ten years, except in the case where a participant has died before exercising options granted to the participant (or dies after 

retirement before exercising such options), as further described below.

Except in the case of a death of a participant,  if a participant ceases to be an employee of the Corporation or a subsidiary 

or affiliate, for any reason whatsoever including retirement, resignation or termination with or without cause, the option may 

continue for period as the Board may approve (but in no event may the option be exercised for more than the number of Com-

mon Shares for which the participant could have exercised the option immediately prior to the participant’s termination of 

employment).  A leave of absence granted to a participant does not constitute termination of employment for the purposes of 

the Existing Share Option Plan.

As noted above, if a participant dies while employed and at a time when he has not fully exercised any then outstanding option, 

or if participant dies after retirement, without having fully exercised any then outstanding option, the option will be exercis-

able by the participant’s executors or personal representatives within six months after the participant’s death notwithstanding 

the expiration date of the option (but for not more than that number of Common Shares for which the participant could have 

exercised the option immediately prior to the participant’s death), and except as it may then have been exercised, the option 

will terminate at the expiration of such six-month period.

Subject to receipt of any necessary regulatory or other approval, the Board may, by resolution, amend or terminate the Existing 

Share Option Plan or amend the terms of options granted thereunder at any time; provided, however, that (except in the case 

of adjustments for capital reorganizations) the Board may not:

(a) without approval by the holders of a majority of the outstanding Common Shares, increase the maximum number of 

     Common Shares that may be issued under the Existing Share Option Plan, reduce the option price per Share below the 

     Fair Market Value, extend the term of an option held by an insider (as defined in the applicable rules of the TSX for 

     this purpose) or change the class of participants eligible to participate in the Existing Share Option Plan and 

(b) without the consent of the holder of the option, amend, alter or impair any option previously granted under

     the Existing Share Option Plan except as expressly authorized under such plan. 

COMPENSATION DISCUSSION AND ANALYSIS
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The vesting period for the options granted under the Existing Share Option Plan is in the discretion of the Board.  The following 

sets out the vesting schedules for the stock options that have been granted under the Existing Share Option Plan:

Chair 50% (immediate) and 50% (following year)

CEO and President 10% (immediate) and 10% each year thereafter (over a period of 10 years)

All other positions 20% (after 12 months) and 20% each year thereafter (over a period of five years)

Grants under the Existing Share Option Plan

The following table sets out information concerning the number and price of securities to be issued under equity compensation 

plans to employees and others as of December 31, 2011.

Number of Securities to be 
Issued upon Exercise of Options, 
Warrants and Rights

(a) (c)

1,787,002 15.46 30,998
 

1,787,002 15.46 30,998

COMPENSATION DISCUSSION AND ANALYSIS
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The following table sets forth a summary as at December 31, 2011, of the compensation awarded to the NEOs under com-

pensation plans under which option-based and/or share-based awards of the Corporation are authorized for issuance.(1) (2) 

Frank Hasenfratz
Chairman of the 
Board

446,750 15.72 Aug 26, 2019
Aug 27, 2020

277,500 - -

Linda Hasenfratz
Chief Executive 
Officer

446,751 15.72 Aug 26, 2019
Aug 27, 2020

277,500 19,949 $302,028

Jim Jarrell
President & Chief 
Operating Officer

446,751 15.72 Aug 26, 2019
Aug 27, 2020

277,500 19,949 $299,718

Dale Schneider 20,000(2) 14.70 December 14, 
2018

- - -

Ken McDougall 20,000(2) 14.70 December 14, 
2018

- - -

 (1) There were no option-based awards granted to Mr. Hasenfratz, Ms. Hasenfratz or Mr. Jarrell in 2011. However,  Ms. Hasenfratz and Mr. Jarrell each used  
      the after-tax amount of their bonuses given in 2011 under the Objective  Bonus Program for the purchase of 19,949 shares pursuant to this Program. 
      These shares were purchased on the market in January 2012 through a broker and are being held in accounts at the Company’s brokerage firm and will 
      be released to Ms. Hasenfratz and Mr. Jarrell as they vest. These share grants vest at a rate of 20% per year, with  the first tranche vesting in December 2012.
 (2) In December 2011, Mr. Schneider and Mr. McDougall each received a grant of 20,000 share options as part of the grant of share options to 90 key 
      employees described below. These options vest at a rate of 20% per year, with  the first tranche vesting in December 2012. 
 (3) This is a weighted-average option price.

In 2011, the Board of Directors determined that option grants in 2009 and 2010 were inconsistent with the Board’s intention, 

for the purpose of attracting, retaining and incentivizing employees, to achieve a wider participation by key employees of the 

Corporation in the shares remaining available for grant under the Existing Share Option Plan.  Accordingly: i) on August 23, 

2011, Mr. Hasenfratz, Ms. Hasenfratz and Mr. Jarrell surrendered a portion of their vested and non-vested options awarded to 

them in 2009 and 2010; and ii) on December 14, 2011, the HRCG Committee of the Board identified a total of 90 other key 

employees of the Corporation for purposes of grants of options under the Existing Share Option Plan and the Board awarded 

to them a total of 446,750 options.  Such options vest at a rate of 20% per year over a period of five years.  Following such 

option grants in 2011, 30,998 shares remain available for grant under the Existing Share Option Plan.  In order to provide the 

Corporation with the continuing ability to attract, retain and incentivize key employees with share options and to have a stock 

incentive plan with terms that are consistent with current corporate governance standards, the Board has proposed that the 

COMPENSATION DISCUSSION AND ANALYSIS
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Existing Share Option Plan be amended to eliminate the 30,998 shares remaining available for issuance thereunder and that 

a new Stock Incentive Plan be adopted, as described on pages 16-23 above.

The following table sets forth a summary as at December 31, 2011, of the compensation plans under which any incentive plan 

awards vested or were earned during the year by the NEOs.

Frank Hasenfratz
Chairman of the 
Board

480,000 - -

Linda Hasenfratz
Chief Executive 
Officer

133,776 - -

Jim Jarrell
President & Chief 
Operating Officer

133,776 - -

Dale Schneider - - -

Ken McDougall - - -

 (1) This represents the value of option-based awards that vested in 2011 that were in-the-money.
 (2) There were no option-based awards granted to Mr. Hasenfratz, Ms. Hasenfratz or Mr. Jarrell in 2011. However, Ms. Hasenfratz and Mr. Jarrell each used the  
      after-tax amount of their bonuses given in 2011 under the Objective Bonus Program for the purchase 19,949 shares pursuant to this Program. These shares  
      were purchased on the market in January 2012 through a broker and are being held in accounts at the Company’s brokerage firm and will be released to 
      Ms. Hasenfratz and Mr. Jarrell as they vest. These share grants vest at a rate of 20% per year, with the first tranche vesting in December 2012.

A maximum of 14,156,250 Common Shares were authorized for issuance under the Existing Share Option Plan, representing 

21% of the Company’s currently outstanding common shares. A total of 12,338,250 Common Shares have been issued over 

the life of the Existing Share Option Plan, representing 19% of the Company’s currently outstanding Common Shares. A total 

of 1,787,002 options are currently outstanding, leaving 30,998 shares available for options grants under the Existing Share 

Option Plan. Note that none of the outstanding options have been exercised to date.
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Basic earnings per share are calculated by dividing the net earnings attributable to equity holders of the Company by the 

weighted average number of ordinary shares outstanding throughout the year.  Diluted earnings per share are calculated by 

adjusting the weighted average number of shares outstanding during the year to assume conversion.  There were 1,787,002 

options outstanding as at December 31, 2011.

$ $

101,397 90,535 

Weighted average common shares 64,701,876 64,701,876 

Incremental shares from assumed conversion of stock options 120,930 148,003 

Adjusted weighted average common shares for diluted earnings per share 64,822,806 64,849,879 

Basic 1.57                 1.40 

Diluted 1.56                 1.40 

COMPENSATION DISCUSSION AND ANALYSIS
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The corporate pension plan is a defined contribution plan.  The following table sets forth a summary as at December 31, 2011, 

of the contributions to, and value of, the pension plan applicable to the NEO’s.

Frank Hasenfratz
Chairman of the 
Board

- - - -

Linda Hasenfratz
Chief Executive 
Officer

$86,751 3,500 - $95,571

Jim Jarrell
President & Chief 
Operating Officer

$92,457 3,500 - $98,340

Dale Schneider $74,375 3,500 - $75,637

Ken McDougall $18,850 3,500 - $19,709

The Corporation’s pension plan is a defined contribution plan.  The Corporation pays 10% of an NEO’s wages, up to a maximum 

of $3,500 per year, into the pension plan.  The NEO designates where the money is to be invested within the options offered by 

the Plan.  No contributions are made by the Corporation beyond the age of 65.  When an individual retires, whatever amount 

is in their pension account is transferred by the individual to an appropriate individual retirement vehicle, such as an annuity, 

LIRA or LIF/LRIP and the Corporation has no liability other than to transfer the existing amount over to the individual’s account.

Vacation Pay

According to the Employment Standards Act (ON), employees are entitled to take their vacation as a paid leave and/or receive 

vacation pay. At Linamar, all employees in the organization enjoy the greater right or benefit, and amounts paid depend on 

salary levels and years of services. The overall corporate policy at the Company is to allow the employee the greater benefit of 

either paid vacation or salary continuance, calculated as a percentage of total annual amount of compensation earned includ-

ing bonuses (“Vacation Pay”). The Company pays the difference (if any) between paid leave and Vacation Pay as an annual 

lump sum payment in June of each fiscal year.

COMPENSATION DISCUSSION AND ANALYSIS
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2011 $150,303

2010 $47,378

2009 $69,714

2011 $133,714

2010 $33,016

2009 $57,758

2011 $106,193

2010 $26,775

2009 $46,341

2011 $5,437

2010 $2,750

2009 $787

2011 $11,788

2010 $2,888

2009 $19,295

 

Perquisites

Linamar offers very few perquisites to its NEOs. Of the few perquisites offered, none are above an aggregate of $50,000 for 

an NEO or above 10% of the NEO’s total base salary (except for those outlined below in the Summary Compensation Table). 

COMPENSATION DISCUSSION AND ANALYSIS
CONTINUED. . .
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-
-

tion
-

tion

Frank Hasenfratz
Chairman of the 
Board

2011

2010

2009

414,225

338,000

313,300

-

-

-

-

3,329,997

2,026,665

1,914,905

1,594,906

19,455

-

-

-

-

-

-

229,218(3)

153,827(4)

69,714

2,558,348 

5,416,730 

2,429,134

Linda Hasenfratz
Chief Executive 
Officer

2011

2010

2009

546,210

520,200 

482,603

302,028

-

-

-

3,329,997

2,026,665

1,657,273

1,312,732

14,110

-

-

-

3,500

3,500

3,500

207,196(5)

99,462

61,658

2,716,207 

5,265,891 

5,587,996

Jim Jarrell
President & 
Chief Operating 
Officer

2011

2010

2009

414,225

384,375

348,014

299,718

-

-

-

3,329,997

2,026,665

1,317,070

1,049,958

10,201

-

-

-

3,500

3,500

3,500

166,489(6)

31,226

50,241

2,201,002

4,799,056

2,438,621

Dale Schneider 2011

2010

2009

203,654

185,000

171,481

-

-

-

124,000

-

-

79,018(7)

35,576(7)

29,354(7)

-

-

-

3,500

3,500

3,500

5,285 

7,057 

5,285

415,457 

231,133 

209,620

Ken McDougall 2011

2010

2009

250,000 

240,000
 

195,734

-

-

-

124,000

-

-

286,862

132,063

12,187

-

-

-

3,500

3,500

3,500

18,744 

3,417 

26,595

683,106 

378,980 

238,016

 (1) This column includes the Corporate/Group Profit Bonus, Growth Bonus and Stepping Stool Bonus Programs (out lined above).
 (2) This column includes: Vacation Pay (as discussed above) and other corporate perquisites.
 (3) This amount includes personal use of the corporate jet, valued at $74,989.
 (4) This amount includes personal use of the corporate jet, valued at $43,030.
 (5) This amount includes personal use of the corporate jet, valued at $69,126.
 (6) This amount includes personal use of the corporate jet, valued at $48,903.
 (7) This amount includes cash-based payments made under the Objective Bonus Program (discussed above).
 (8) In 2011, Mr. Hasenfratz, Ms. Hasenfratz and Mr. Jarrell voluntarily surrendered 25% of their vested and non-vested options. Therefore, reflecting this 
      surrender, amounts reported in the Option-based Awards column should be: 

 None of the options granted to the NEOs in 2009, 2010 and 2011 have been exercised.

$1,519,999 $2,497,498

$1,519,999 $2,497,498

$1,519,999 $2,497,498
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See discussion of Director Compensation in the section on Election of Directors above.

None of the NEOs have any written employment or other agreements or arrangements with the Corporation that provide for 

payment on resignation or termination. 

None of the Directors, executive officers or senior officers of the Corporation or any of their associates were indebted to the 

Corporation or its subsidiaries, and no guarantee, support agreement, letter of credit or similar arrangement was provided to 

the Directors, executive officers, senior officers of the Corporation or any of their associates by the Corporation or its subsidiar-

ies during the financial year ended December 31, 2011, nor as of March 8th, 2012.

The Corporation has purchased Directors’ and Officers’ liability insurance.  The premium paid by the Corporation for this policy 

in 2011 was approximately $62,225.  The policy provides coverage for up to $15,000,000 per policy period, subject to a 

deductible of $500,000 per occurrence to be paid by the Corporation.

The following graph compares the yearly percentage change in the cumulative total shareholder return on the Common Shares 

(TSX symbol: LNR) over the last five years with the cumulative total return of the S&P/TSX Composite Total Return Index (for-

merly the TSX 300 Stock index), assuming reinvestment of all dividend

From 2008 to 2011, Linamar’s cumulative total return has increased by 295% and has remained above the TSX 300 Stock In-

dex in four out of the last five years. In light of Linamar’s overall financial performance, the NEOs are reasonably compensated.

COMPENSATION DISCUSSION AND ANALYSIS
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Interested investors and analysts are invited, after all significant public announcements, including the release of interim and 

annual financial information, to discuss with senior management the impact on the Corporation of such information.  The CEO 

of the Corporation is available to discuss matters of concern to shareholders, and she can be reached at:

 

 287 Speedvale Avenue West

 Guelph, Ontario, CANADA, N1H 1C5

 Telephone: (519) 836-7550

 Facsimile: (519) 836-9175

 Email:  investorrelations@linamar.com

Additional information relating to the Corporation is available on SEDAR at www.sedar.com, including financial information, 

which is provided in the Corporation’s comparative financial statements and MD&A for the most recently completed financial 

year.  Copies of the annual financial statements and MD&A for the most recently completed financial year may also be obtained 

by contacting the Company Secretary at the address, phone number, fax number or email address noted above.

The Board expects management to act in the best interests of the Corporation.  To this end, the Board must have confidence 

in the quality of the reports provided to it.  The Board will continue to monitor the adequacy of the information requested by 

and provided to the Board.

During the year ended December 31, 2011, other than as described below, no Director, senior officer or principal shareholder 

of the Corporation, nor any associate or affiliate thereof, has had any material interest, direct or indirect, in any transaction 

which has materially affected or will materially affect the Corporation or any of its shareholders.

Included in the costs of property, plant and equipment is the construction of buildings, building additions and building improve-

ments in the aggregate amount of $14.8 million (2010 - $1.8 million) paid to a company owned by the spouse of an officer 

and director.  Included in sales is $0.02 million (2010 - $0.02 million) related to equipment and services sold to the same 

company.  Included in cost of sales is maintenance costs of $0.7 million (2010 - $0.4 million) paid to the same company.  The 

maintenance and construction costs represent general contracting and construction activities related to plant construction, 

improvements, additions and maintenance for a number of facilities. 
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GENERAL INFORMATION
CONTINUED. . .

The Corporation has designed an independent process to ensure building construction and improvements are transacted at 

fair value.  

DIRECTORS’ APPROVAL

The Board has approved the contents of this Information Circular and the sending of it to shareholders.

DATED as of March 8th, 2012.

       ON BEHALF OF THE BOARD OF DIRECTORS

       Linda Hasenfratz

       Chief Executive Officer

APPENDICES

Appendix A  - Linamar Corporation’s Majority Voting Policy (Election of Directors)

Appendix B  - Corporate Governance Practices
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In this policy, an “uncontested election” shall mean an election in which the number of nominees for Director shall be equal 

to the number of Directors to be elected.  In a contested election, this policy shall not apply and nominees shall be elected by 

plurality voting.

In an uncontested election of Directors, where a nominee for Director (the “Subject Director”) receives a greater number of 

votes “withheld” from his or her election than votes “for” such election (such voting result, a “Majority Withhold Vote”), the 

Human Resources and Governance Committee of the Board shall, within [90] days after the Majority Withhold Vote, make a 

recommendation to the Board as to whether the Subject Director should be asked to resign his or her position as a Director. 

In considering whether to recommend that the Subject Director be asked to resign as a Director, the Human Resources and 

Governance Committee is authorized to consider all factors it deems relevant to the best interests of the Corporation, including 

without limitation:

 (a) all of the circumstances surrounding the vote, including (i) any stated reasons why shareholders withheld their  

     vote with respect to the Subject Director, (ii) what the Human Resources and Governance Committee believes to  

     be the underlying reasons for the Majority Withhold Vote, including whether these reasons relate to the Subject  

     Director’s performance as a Director (if the Subject Director is an incumbent Director), whether these reasons 

     relate to the Corporation or another company, and whether these reasons are curable and alternatives for 

     effecting any cure and (iii) the percentage of outstanding shares represented by votes cast and withheld from 

     voting on the election of the Subject Director; 

 (b) the tenure and qualifications of the Subject Director; 

 (c) the Subject Director’s past and expected future contributions to the Corporation; 

 (d) the other policies of the Corporation; 

 (e) the overall composition of the Board, including whether requesting and accepting the resignation of the Subject  

     Director would cause the Corporation to fail to meet any applicable corporate and securities laws and rules of the  

     Toronto Stock Exchange; and 

 (f) whether the resignation of the subject Director could result in the triggering of change in control or similar 

     provisions under any contract by which the Corporation is bound or any benefit plan of the Corporation and, if so,  

     the potential impact thereof.

As soon as practicable following receipt of the Human Resources and Governance Committee’s recommendation, the Board 

shall hold one or more meetings to consider and vote on the recommendation and the appropriate actions to be taken with 

respect to the nominee in question, having regard to the factors considered by the Human Resources and Governance Com-

mittee and such additional information and factors that the Board considers to be relevant. If, as a result of the Board’s decision 

on the recommendation, the Subject Director resigns as a Director:

APPENDIX A
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APPENDIX A
MAJORITY VOTING POLICY
CONTINUED. . .

 (a) the Corporation shall issue a press release announcing the resignation, and

 (b) the Board may (i) leave the resultant vacancy in the Board unfilled until the next annual meeting of shareholders  

     of the Corporation; (ii) fill the vacancy through the appointment of a Director whom the Board considers to merit  

     the confidence of the shareholders of the Corporation; or (iii) call a special meeting of the shareholders of the 

     Corporation to consider the election of a nominee recommended by the Board to fill the vacant position.

The Subject Director shall not participate in any meeting of the Human Resources and Governance Committee, if he or she is 

a member of that committee, or the Board, to consider whether to ask for his or her resignation.  However, the Subject Director 

shall remain active and engaged in all other Human Resources and Governance Committee (if applicable) and Board and other 

applicable Board committee activities, deliberations and decisions during this process. If each member of the Human Resourc-

es and Governance Committee received a Majority Withheld Vote at the same election, then the Independent Directors who did 

not receive a Majority Withheld Vote shall appoint a committee amongst themselves to consider whether to recommend that 

the Board ask the Subject Directors to resign, provided that if the only Directors who did not receive Majority Withheld Votes 

in the same election constitute three or fewer Directors, all Directors may participate in the action regarding whether to seek 

resignation of the Subject Directors.

The Board may at any time in its sole discretion supplement or amend any provision of this policy in any respect, repeal the 

policy in whole or part or adopt a new policy relating to Director elections with such terms as the Board determines in its sole 

discretion to be appropriate. The Board will have the exclusive power and authority to administer this policy, including without 

limitation the right and power to interpret the provisions of this policy and make all determinations deemed necessary or advis-

able for the administration of this policy. All such actions, interpretations and determinations which are done or made by the 

Board in good faith will be final, conclusive and binding.
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As a Canadian reporting issuer with securities listed on the Toronto Stock Exchange (“TSX”), the Corporation has in place cor-

porate governance practices that are consistent with the requirements of National Policy 58-201 Corporate Governance Guide-

lines and National Instrument 58-101 Disclosure of Corporate Governance Practices, which are the initiatives of the Canadian 

Securities Administrators (“CSA”) and which supplant the previous Toronto Stock Exchange corporate governance guidelines.

The Corporation recognizes that its governance practices must evolve to respond to changes in the regulatory environment.  

Many regulatory changes have come into effect in the past years, including rules issued by the CSA relating to audit com-

mittees and disclosure of corporate governance practices.   The Corporation is regularly adjusting its governance practices 

as regulatory changes come into effect and will continue to monitor these changes closely and consider amendments to its 

governance practice if need be.

The following compares the Corporation’s governance practices against National Policy 58-201 and National Instrument 58-

101 as required under Form 58-101 F1 Corporate Governance Disclosure.

(a) Disclose the identity of Directors who are independent. The Board of Directors is composed of 6 persons: of those persons, David 
Buehlow, William Harrison and Terry Reidel are independent

(b) Disclose the identity of Directors who are not independent, 
and describe the basis for that determination.

The Directors who are not independent are Frank Hasenfratz, Linda Hasenfratz and 
Mark Stoddart. Frank Hasenfratz, the Chairman of the Board is considered a related 
Director as he is an executive officer of the Corporation, a   significant shareholder 
and the father of the Chief Executive Officer.  Linda Hasenfratz is considered related 
as she is the Chief Executive Officer of the Corporation and daughter of the Chair-
man of the Board.  Mark Stoddart is considered a related Director as he is the Chief 
Technology Officer and Executive Vice President of Marketing for the Corporation 
and the son-in-law of the Chairman of the Board.

(c) Disclose whether or not a majority of Directors are independent.  
If a majority of Directors are not independent, describe what the Board 
of Directors (the “Board”) does to facilitate its exercise of independent judgment in 
carrying out its responsibilities.  

One half of Linamar’s Directors, three of six, are Independent Directors as defined 
in National Instrument 52-110 of the Canadian Securities Administrators. 
The Board takes several measures to facilitate the exercise of independent judg-
ment.  The two Committees of the Board are comprised entirely of Independent 
Directors and, at every Committee meeting, as well as at every Board meeting, “in 
camera” sessions are held.  The Board has set out its roles and responsibilities in 
formal charters as well as adopting a Code of Governance Practices and Charter 
of Expectations for Directors.  The full text of these can be promptly provided upon 
written request or found at Appendices B, C, D, E and F of this Management In-
formation Circular.  These documents are reviewed annually to ensure they reflect 
best practices and are in compliance with applicable regulatory requirements.  In 
addition, outside experts are brought in to various Board meetings for continuing 
education on topics related to the Corporation.  Monies are also set aside for Direc-
tors to attend conferences and seminars as they deem appropriate to further their 
knowledge and ability to carry out their responsibilities.

d) If a Director is presently a Director of any other issuer that is a reporting issuer 
(or the equivalent) in a jurisdiction or a foreign jurisdiction, identify both the Director 
and the other issuer.

See the description of Directors’ tenure as members of other corporate boards at 
pages 12 to 14 of this Circular.

APPENDIX B
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(e) Disclose whether or not the Independent Directors hold regularly scheduled 
meetings at which non-Independent Directors and members of management are 
not in attendance.  If the Independent Directors hold such meetings, disclose the 
number of meetings held since the beginning of the issuer’s most recently com-
pleted financial year.   If the Independent Directors do not hold such meetings, 
describe what the Board does to facilitate open and candid discussion among its 
Independent Directors.

Directors hold “in camera” sessions, in the absence of non-Independent Direc-
tors or senior executives of the Corporation, at every regularly scheduled Board 
and committee meeting.  For fiscal 2011, the Board held five regularly scheduled 
meetings, each having an agenda which specifically provided for an “in camera” 
session.

The two Committees of the Board are composed entirely of Independent Directors 
and, as with the Board meetings, each Committee meeting has an agenda which 
specifically provides for an “in camera” session.  In fiscal 2011, four such Audit 
Committee meetings were held and four such HRCG Committee meetings were 
held.

(f) Disclose whether or not the Chair of the Board is an Independent Director.  If 
the Board has a chair or lead Director who is an Independent Director, disclose the 
identity of the independent chair or lead Director, and describe his or her role and 
responsibilities.  If the Board has neither a chair that is independent nor a lead 
Director that is independent, describe what the Board does to provide leadership 
for its Independent Directors.

The Chairman of the Board and founder of the Corporation, Frank Hasenfratz, is 
not an Independent Director.  The Chairman of the two Board Committees, as well 
as the entire composition of the two Committees, are Independent Directors.  In 
addition, “in camera” sessions are provided for at each regularly scheduled Board 
meeting and are always held in the absence of non-Independent Directors and 
management.  Feedback from the “in camera” sessions is then brought to the 
attention of the Chairman of the Board and/or the Chief Executive Officer by one of 
the Independent Directors.  A Director-Peer Feedback process was implemented in 
2003.  The HRCG Committee, comprised entirely of Independent Directors, surveys 
Directors to provide feedback on the effectiveness of the Board. The Committee 
assesses the operation of the Board and the Committees, the adequacy of informa-
tion given to Directors, communication between the Board and management and 
the strategic direction and processes of the Board and Committees.  The Commit-
tee also assesses the performance of the Chief Executive Officer. 

(g) Disclose the attendance record of each Director for all Board meetings held 
since the beginning of the issuer’s most recently completed financial year.

See the full attendance record of each Director for each of the Board and its Com-
mittees at pages 12 to 14 of this Management Information Circular.

Disclose the text of the Board’s written mandate.  If the Board does not have a 
written mandate, describe how the Board delineates its role and responsibilities. 

The Board, either directly or through Board committees, is responsible for man-
agement and supervision of the business and affairs of the Corporation with the 
objective of enhancing shareholder value.

The roles and responsibilities of the Board and each of its committees are set out 
in formal written charters (the full text of which can be promptly provided upon 
written request or found at Appendices B, C and D of this Management Information 
Circular which Circular is available on SEDAR at www.sedar.com).  These charters 
are reviewed annually to ensure they reflect best practices and are in compliance 
with applicable regulatory requirements.
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 (a) Disclose whether or not the Board has developed written position descrip-
tions for the chair and the chair of each Board committee.  If the Board has not 
developed written position descriptions for the chair and/or the chair of each Board 
committee, briefly describe how the Board delineates the role and responsibilities 
of each such position.

The Board has developed written position descriptions for the Chairman of the 
Board and each Committee chair.  

(b) Disclose whether or not the Board and CEO have developed a written position 
description for the CEO.  If the Board and CEO have not developed such a position 
description, briefly describe how the Board delineates the role and responsibilities 
of the CEO.

The Board has developed a written position description for the Chief Executive 
Officer

a) briefly describe what measures the Board takes to orient new Directors regard-
ing:
 (i) the role of the Board, its committees and its Directors, and
 (ii) the nature and operation of the issuer’s business.

The Corporation has an orientation and education program in place for new Di-
rectors.   All new Directors receive an Orientation Manual containing a record of 
historical public information about the Corporation, as well as the charters of the 
Board and committee mandates, copies of all Board governance documents and 
other relevant corporation and business information.  The orientation also includes 
a thorough review of key issues facing the Corporation, a review of Corporate strat-
egy and plans, a snapshot of current performance, a familiarization with Board doc-
uments and information sources and a tour of the Corporation’s various facilities.

b) Briefly describe what measures, if any, the Board takes to provide continuing 
education for its Directors.  If the Board does not provide continuing education, 
describe how the Board ensures that its Directors maintain the skill and knowledge 
necessary to meet their obligations as Directors.

Time is allocated at various Board meetings throughout the year for continuing 
education on topics related to the business of the Corporation.  On occasion, out-
side experts are brought in as part of that process.  The Board meets in a retreat 
every second year to review its role, functionality, and any other topics related to 
its ability to fulfill its responsibilities to the Corporation.  In addition, monies are set 
aside for members to attend conferences and seminars as they deem appropriate 
to further their ability to fulfill their roles as a Director of the Corporation.

 

(a) Disclose whether or not the Board has adopted a written code for the Direc-
tors, officers and employees.  If the Board has adopted a written code:
 (i) disclose how a person or company may obtain a copy of the code;
 (ii) describe how the Board monitors compliance with its code, or 
if the Board does not monitor compliance, explain whether and how the Board 
satisfies itself regarding compliance with its code; and
 (iii) provide a cross-reference to any material change report filed 
since the beginning of the issuer’s most recently completed financial year that 
pertains to any conduct of a Director or executive officer that constitutes a depar-
ture from the code.

(i) The Board has adopted a Code of Governance Practices and Charter of Expecta-
tions for Directors.  The full text of these can be promptly provided upon written 
request or found at Appendices B and F of this Management Information Circular.

(ii) As well, Linamar’s officers and employees are subject to the provisions of the 
Corporation’s Code of Conduct (the full text of which can be promptly provided 
upon written request or found at Appendix I of this Management Information Cir-
cular).

The Code of Governance Practices and Charter of Expectations for Directors, and 
Code of Conduct provide a framework for Directors, officers and employees on the 
conduct and ethical decision-making integral to their work.  The Board, through its 
HRCG Committee, reviews the implementation and respect of these three docu-
ments throughout the Corporation.

(iii) There have been no material change reports filed since the beginning of the 
issuer’s most recently completed financial year that pertains to any conduct of a 
Director or executive officer that constitutes a departure from the Code of Gover-
nance Practices, Charter of Expectations or Code of Conduct.
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b) Describe any steps the Board takes to ensure Directors exercise independent 
judgment in considering transactions and agreements in respect of which a Direc-
tor or executive officer has a material interest.

The Corporation’s Code of Governance Practices states clearly that Directors and 
executive officers should avoid any transaction or event that could potentially cre-
ate a conflict of interest.  Should an event or a transaction occur in respect of 
which a Director or executive officer has a material interest, full disclosure to the 
Board is required and such Director must abstain from voting on any such matter.  
In addition, every Board meeting agenda has a specific item requiring any Director 
at the outset of the meeting to declare a conflict of interest with any item existing 
on the agenda.

(a) Describe the process by which the Board identified new candidates for Board 
nomination.

The HRCG Committee is responsible for assisting the Board in identifying qualified 
individuals who would be suitable nominees for election to the Board.  To accom-
plish this duty, the Committee and the full Board:
(i) assesses the composition and size of the Board and, in doing so, reviews the 
breadth and diversity of experience of the Directors by having created and updated, 
on a yearly basis, a competency matrix that sets out the current areas of expertise 
of the Board;
(ii) identifies the challenges facing the Corporation; and
(iii) approaches competent nominees.
Prior to agreeing to join the Board, new Directors are given a clear indication of the 
workload and time commitment required.

(b) Disclose whether or not the Board has a nominating committee composed en-
tirely of Independent Directors.  If the Board does not have a nominating committee 
composed entirely of Independent Directors, describe what steps the Board takes 
to encourage an objective nomination process.

The HRCG Committee is composed exclusively of Directors who are independent 
and acts as the nominating committee when Board positions are required to be 
filled.

(c) If the Board has a nominating committee, describe the responsibilities, powers 
and operation of the nominating committee.

The Mandate of the HRCG Committee, which describes the responsibilities, powers 
and operation of the nominating committee can be promptly provided upon written 
request or found at Appendix F of this Management Information Circular.

(a) Describe the process by which the Board determines the compensation for the 
issuer’s Directors and officers. The HRCG Committee of the Board annually reviews the compensation paid to 

Directors, the Executive Chair of the Board and the Chief Executive Officer.  In doing 
so, the Committee takes into account any factors it deems appropriate, such as the 
Corporation’s performance and operating criteria, the value of similar compensa-
tion levels to persons holding comparable positions at comparable companies and 
the compensation levels given in prior years, as well as other factors that may be 
relevant from time to time.  With respect to officers of the Corporation, the Commit-
tee reviews, approves and recommends to the Board the adoption of a compensa-
tion strategy for the Corporation.

(b) Disclose whether or not the Board has a compensation committee composed 
entirely of Independent Directors.  If the Board does not have a compensation 
committee composed entirely of Independent Directors, describe what steps the 
Board takes to ensure an objective process for determining such compensation.

The HRCG Committee is composed entirely of Independent Directors.

(c) If the Board has a compensation committee, describe the responsibilities, 
powers and operation of the compensation committee.

The HRCG Committee’s mandate, which describes the responsibilities, powers and 
operation of the compensation committee can be promptly provided upon written 
request or found at Appendix F of this Management Information Circular.
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(d) If a compensation consultant or advisor has, at any time since the beginning 
of the issuer’s most recently completed financial year, been retained to assist in 
determining compensation for any of the issuer’s Directors and officers, disclose 
the identity of the consultant or advisor and briefly summarize the mandate for 
which they have been retained.  If the consultant or advisor has been retained 
to perform any other work for the issuer, state that fact and briefly describe the 
nature of the work.

No such consultant was retained during the Corporation’s most recently completed 
financial year.

If the Board has standing committees other than the audit, compensation and 
nominating committees, identify the committees and describe their function.

The Board has no other standing committees other than those of the Audit Com-
mittee and the HRCG Committee.

 

Disclose whether or not the Board, its committees and individual Directors are 
regularly assessed with respect to their effectiveness and contribution.  If assess-
ments are regularly conducted, describe the process used for the assessments.  
If assessments are not regularly conducted, describe how the Board satisfies 
itself that the Board, its committees, and its individual Directors are performing 
effectively.

A Director-Peer Feedback process was implemented in 2003.  The HRCG Com-
mittee, comprised entirely of Independent Directors, surveys Directors to provide 
feedback on the effectiveness of the Board and individual Directors.  The Commit-
tee assesses the operation of the Board and the Committees, the adequacy of in-
formation given to Directors, communication between the Board and management, 
the Director-Peer Feedback information results and the strategic direction and pro-
cesses of the Board and Committees.  The full Board discusses the Peer-Feedback 
survey results in order to identify improvements to address any areas requiring 
attention.  The Committee also assesses the performance of the Chairman of the 
Board as well as the Chief Executive Officer. 
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Mission

The Board of Directors has a dual role to all shareholders of oversight and advisory.

In discharging this duty, the Board has the following overall stewardship responsibilities.

    evaluating and selecting candidates for election.

    of risk, including capital management, and the internal control and management information systems that 

    provide reasonable assurance as to the reliability of the Corporation’s financial information and the safeguarding 

    of its assets.

    of Business Conduct.

APPENDIX D
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    acquisitions and divestitures and establishment of joint. 

    communications and public disclosure.

    governing documents

March 6th, 2012
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1. Charter of Expectations

The Company has adopted a charter of expectations which sets out the specific responsibilities to be discharged by the Com-

pany’s Directors, as well as the characteristics expected of Directors (attachment).

2. Term of Office

Directors of the Corporation are nominated and elected on an annual basis for a one year term of office.  Nomination for 

election or re-election is determined in consultation with the Chairman of the Board and the Human Resources Corporate 

Governance Committee, and is based on the expected contribution of each Director to Board effectiveness.  Contribution is 

assessed in part on a Director Peer Feedback Process conducted annually by the Human Resources Corporate Governance 

Committee of the Board.

The Board has established a retirement date for Directors which is the date of the Annual Meeting of the Corporation following 

the Director’s 70th birthday.  Exceptions to this rule will be evaluated in consultation with the Chairman, Chief Executive Officer 

and Human Resources Corporate Governance Committee.

3. Attendance at Board & Committee Meetings

Each Director is expected to attend all meetings of the Board, as well as all meetings of the Board Committees of which the 

Director is a member.  The Board recognizes that additional meetings may need to be scheduled on short notice when par-

ticipation by all Directors may not be possible.  In addition, Directors may not be able to attend meetings from time to time for 

medical reasons or due to other unusual circumstances.  The Human Resources Corporate Governance Committee reviews the 

attendance of Directors each year.  Any Director who does not, in two consecutive years, attend at least 75% of the regularly 

scheduled meetings of the Board and the Committees to which he/she is assigned, must tender a written offer to resign to the 

Chairman of the Board, who in consultation with the Human Resources Corporate Governance Committee will make a recom-

mendation for acceptance or rejection by the Board.  It should be noted that it is our practice to report Director attendance in 

our yearly Management Information Circular.

4. Change of Occupation

Directors whose principal employment changes materially from that which they held when elected to the Board (including 

retirement from their principal employment), must tender a written offer to resign to the Chairman of the Board, who in consul-

tation with the Human Resources Corporate Governance Committee will make a recommendation for acceptance or rejection 

by the Board.  The Board is not of the view that Directors in such circumstances must always leave the Board, however, an 

opportunity should be given to the Board to review the continued appropriateness of Board membership under the revised 

circumstances.

APPENDIX E
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5. Conflict of Interest

A Director’s business or personal relationships may occasionally give rise to a material personal interest in a business matter 

or relationship of the Corporation that conflicts, or appears to conflict, with the interests of the Corporation.  In such circum-

stances, the issue should be raised with the Chairman and the Chief Executive Officer.  Appropriate steps will then be taken to 

determine whether an actual or apparent conflict exists, and in accordance with statutory requirements, determine whether it 

is necessary for the Director to be excused from discussions on the issue.

In addition, each Director must ensure that he/she is free from any interest and any business or other relationship which could, 

or could reasonably be perceived to materially interfere with the Director’s ability to act with a view to the best interests of 

the Corporation, other than interests and relationships arising from holding shares of the Corporation.  Directors who are also 

members of management of the Corporation are recognized by statute as being “affiliated” Directors.

6. Orientation of New Directors

The Corporation has formal orientation and education arrangements for new members of the Board.  This orientation begins 

with meetings with the Chief Executive Officer, followed by meetings or briefing sessions with selected company executives.  A 

new Director will be provided with a range of written materials including those which outline the organization of the Board and 

its Committees, the powers and duties of Directors, the Board of Directors Mandate, the Charter of Expectations for Directors, 

the Committee Mandates and this Code of Governance Practices for Directors.

Management will also review the current corporate strategy with the new Director, and will arrange site visits as well as private 

meetings with members of management, as requested by the Director.  The Director will also be provided the information on 

the products and services provided by the Corporation in each of the Territories in which it carries on business, as well as a 

review of the financial statements of the Corporation including a copy of current commentary on the Corporation from outside 

investment analysts.

7. Personal Liability of Directors

In discharging their duties, Directors of the Corporation are required by statute to act honestly and in good faith with a view to 

the best interests of the Corporation, and they may incur personal liability if they breach such duties.  In addition, Directors may 

incur personal liability if they fail to meet certain standard of performance – the general requirement being that Directors must 

exercise the care, diligence and skill that reasonably prudent person would exercise in comparable circumstances.  Directors 

also have potential liability under certain statutes in the various jurisdictions in which the Corporation carries on business.

To protect Directors who have discharged their duties within the law.  The Corporation maintains Directors & Officers indemnity 

insurance on behalf of all Directors.
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8. Share Ownership

Each outside Director of the Corporation is required to acquire and own common shares in the Corporation equal in value to 

three times the annual retainer paid to outside Directors by the Corporation. Furthermore, each outside Director will have five 

years from his or her initial appointment to the Board to attain that level of shareholdings.

9. Interaction with the Media

The Board believes that it is the responsibility of management, rather than members of the Board, to speak on behalf of the 

Corporation.  From time to time, Directors may be requested by the media, or by institutional investors, shareholders, custom-

ers or policyholders, to discuss certain issues on behalf of the Corporation.  Any Director to whom such a request is made 

should review the request with the Chairman and Chief Executive Officer of the Corporation before responding.

March 6th, 2012
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To execute the board’s mandate, Directors must possess certain characteristics and traits:

    and be willing to act on – and remain accountable for – their boardroom decisions.

    required in Directors.

    and they should understand the use of financial ratios and other indices for evaluating company performance.

    Directors who value Board and team performance over individual performance, and who possess respect f

    or others, facilitate superior Board performance.

    Openness to others’ opinions and the willingness to listen should rank as highly as the ability to communicate

    persuasively.  Directors must approach others assertively, responsibly and supportively, and be willing to raise 

    tough questions in a manner that encourages open discussions.

    to prosper.  Directors must bring a history of achievement that reflects high standards for themselves and others.

March 6th, 2012
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The Audit Committee has been formed by the Board of Directors to assist the Board in fulfilling its oversight responsibilities. 

The Audit Committee’s primary duties and responsibilities are to:

    of the Company;

    Company’s financial reporting and accounting compliance;

    of the Company; and

    auditing department.

    Company carries on business.

The Audit Committee has the authority to conduct any investigation appropriate to fulfilling its responsibilities and has direct 

access to the external auditors as well as any officer or employee of the Company.

The Audit Committee members shall meet the requirements of the Business Corporations Act (Ontario) (the “OBCA”) and 

National Instrument 52-110. The Audit Committee shall be comprised of three or more Directors as determined by the Board, 

a majority of whom must be resident Canadians (as defined in the OBCA), each of whom shall be Independent Directors (as 

defined in Schedule “A” to this Appendix E) and none of whom shall be officers or employees of the Company or its affiliates. 

All members of the Audit Committee shall be financially literate (as defined in Schedule “A”).  A Director who is not financially 

literate may be appointed to the Audit Committee provided that such Director becomes financially literate within a reasonable 

period of time following his or her appointment.

APPENDIX G
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Members of the Audit Committee shall be appointed by the Board on the recommendation of the HRCG Committee and shall 

serve at the pleasure of the Board, or until the close of the next annual meeting of shareholders of the Company. If the Chair 

of the Audit Committee is not designated or present at a duly called meeting of the Audit Committee, the members of the Audit 

Committee may designate a Chair by a majority vote of the Audit Committee membership.

The Audit Committee shall meet at least four times annually, or more frequently as circumstances dictate. The Audit Committee 

Chair, any member of the Audit Committee, the external auditors or the Chairman of the Board may, with reasonable notice, call 

a meeting of the Audit Committee by notifying the secretary of the Board who will notify the members of the Audit Committee. 

The external auditors are entitled to receive notice of every meeting of the Audit Committee and to attend and be heard at 

such meetings. A majority of the members of the Audit Committee shall constitute a quorum.  The Audit Committee Chair shall 

prepare and approve an agenda in advance of each meeting.  

The Audit Committee should meet privately at least annually with management, the external auditors, and as a committee to 

discuss any matters that the Audit Committee or any of these groups believe should be discussed.

The Audit Committee shall have the authority to retain external legal counsel and other advisors to assist it in fulfilling its 

responsibilities.  The Company shall provide appropriate funding, as determined by the Audit Committee, for the services of 

these advisors.

The Audit Committee shall have the duties and responsibilities set out below as well as any other functions that are specifically 

delegated to the Audit Committee by the Board.  In addition to these duties and responsibilities, the Audit Committee shall 

perform the duties required of the Audit Committee by the OBCA, binding requirements of the stock exchanges on which the 

securities of the Company are listed and all other applicable laws.  The Audit Committee may designate a sub-committee to 

review any matter within this Mandate.

The Audit Committee shall review and report to the Board on the Company’s annual audited financial statements, unaudited 

quarterly financial statements, related MD&A, annual and interim earnings press releases and other related financial disclo-

sures (including financial disclosures of the Company provided in prospectuses) prior to filing or distribution. The Audit Commit-
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tee’s review should include discussions with management and the external auditors of significant issues regarding accounting 

principles, practices, and significant management estimates and judgments.

At least annually, in consultation with management and the external auditors, the Audit Committee shall consider the integrity 

of the Company’s financial reporting processes and internal controls. The Audit Committee shall discuss significant financial 

risk exposures and the steps management has taken to monitor, control, and report such exposures. The Audit Committee shall 

also review significant findings prepared by the external auditors together with management’s responses.

The Audit Committee shall review the effectiveness of the overall process for identifying the principal risks affecting financial 

reporting and the steps Management has taken to monitor, control and report thereon and provide the Audit Committee’s view 

to the Board.

The Audit Committee shall review and assess the adequacy of this Mandate at least annually and submit this Mandate to the 

Board for approval.

The Audit Committee will review any material changes in accounting standards and securities policies or regulation relevant 

to the Company’s financial statements.

The Audit Committee shall review with management and the external auditors all matters required to be communicated to the 

Committee under generally accepted auditing standards.

The Audit Committee shall review the process relating to and the certifications of the Chief Executive Officer and the Chief 

Financial Officer on the integrity of the Company’s quarterly and annual consolidated financial statements.

The Committee shall review annually a letter of certification from the Chief Executive Officer on the Company’s compliance 

with the Code of Conduct.

The Audit Committee is responsible for overseeing the work of the external auditors who report directly to the Committee.  

The Audit Committee shall, at least annually, review the independence and performance of the external auditors, including the 

qualifications and performance of the lead partners of the external auditors, and recommend to the Board the appointment 

and the compensation of the external auditors or approve any discharge of the external auditors when circumstances warrant.

The Audit Committee shall pre-approve all non-audit services to be provided to the Company or its subsidiary entities by the 

external auditors.
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At least annually, the Audit Committee shall review and discuss with the external auditors all significant relationships they have 

with the Company that could impair the external auditors’ independence.

At least annually, the Audit Committee shall review the external auditors’ audit plan and discuss and approve the audit scope, 

staffing, locations, reliance upon management, and general audit approach.

Prior to releasing the yearend financial results, the Audit Committee shall discuss the results of the audit with the external audi-

tors and discuss any matters required to be communicated to audit committees in accordance with the standards established 

by the Canadian Institute of Chartered Accountants.

The Audit Committee shall consider the external auditors’ judgments about the quality and appropriateness of the Company’s 

accounting principles as applied in the Company’s financial reporting.

The Audit Committee shall review with the external auditors any audit problems or difficulties and management’s response 

thereto.

At least annually, the Audit Committee shall review the independence of the internal audit department from management and 

review any difficulties encountered by the internal audit department in the course of its internal audit.

At least annually, the Audit Committee shall review with the Company’s counsel any legal matters that could have a significant 

impact on the organization’s financial statements, the Company’s compliance with applicable laws and regulations, and inqui-

ries received from regulators or government agencies.

At least annually, the Audit Committee shall review the report on compliance with the Company’s Code of Conduct and any 

instances of material deviation therefrom with corrective actions taken.

At least annually, the Audit Committee shall assess its effectiveness and each of its members against this Mandate and report 

the results of the assessment to the Board.

At least annually, the Audit Committee shall disclose this Mandate to shareholders, as required by applicable law.
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The Audit Committee shall maintain minutes of its meetings and periodically report to the Board on significant results of its 

activities and deliberations.

The Audit Committee shall review senior financial and accounting personnel succession planning within the Company.

The Audit Committee shall review and approve the Company’s hiring policies regarding partners, employees and former part-

ners and employees of the present and former external auditors of the Company.  This policy is defined in the Standard Practice 

Manual, # 4-000X.

The Audit Committee shall receive reports from management in respect of procedures established for the receipt, retention 

and treatment of complaints received by the Company regarding accounting, internal accounting controls, or auditing matters, 

including the confidential, anonymous submissions by employees of concerns regarding questionable accounting or auditing 

matters.

The Chair of the Audit Committee shall coordinate orientation and continuing Director development programs relating to this 

Mandate for Audit Committee members.

This Mandate was last reviewed by the Board of Directors on August 9th, 2011.
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Definitions(1):

Meaning of Independence -- 

 

1. A member of the Audit Committee is independent if the member has no direct or indirect material relationship   

with the Company.

 

2. For the purposes of Section 1, a material relationship means a relationship which could, in the view of the 

Company’s Board of Directors, reasonably interfere with the exercise of a member’s independent judgment.

 

3. Despite Section 2, the following individuals are considered to have a material relationship with the Company:

 a. an individual who is, or has been within the last three years, an employee or executive officer 

     of the Company;

 b. an individual whose immediate family member is, or has been within the last three years, 

     an executive officer of the Company;  

 c. an individual who is a partner or employee of a firm that is the internal or external auditor 

     of the Company, or was within the last three years a partner or employee of that firm and personally 

     worked on the Company’s audit within that time;

 d. an individual whose spouse, minor child or stepchild, or child or stepchild who shares a home with 

     the individual, is a partner or employee of a firm that is the internal or external auditor of the Company; 

     or is an employee of that firm and participates in its audit, assurance or tax compliance (but not tax planning)

     practice; or was within the last three years a partner or employee of that firm and personally worked 

     on the Company’s audit within that time ;

 e. an individual who, or whose immediate family member, is or has been within the last three years, 

     an executive officer of an entity if any of the Company’s current executive officers serve or served 

     at that same time on the entity’s compensation committee; and

 f. an individual who received, or whose immediate family member who is employed as an executive officer 

     of the Company received, more than $75,000 in direct compensation from the Company during 

     any 12 month period within the last three years;

 g. an individual who:

  i. accepts, directly or indirectly, any consulting, advisory or other compensatory fee from the 

     Company or any subsidiary entity of the Company, other than as remuneration for acting in his 

     or her capacity as a member of the Board of Directors or any Board committee, or as a part-time

     chair or vice-chair of the Board or any Board committee; or

  ii. is an affiliated entity of the Company or any of its subsidiary entities.
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4. Despite Section 3, an individual will not be considered to have a material relationship with the Company solely because: 

 a. he or she had a relationship identified in Section 3 if that relationship ended before March 30, 2004; or

    (1) Derived from National Instrument 52-110 – Audit Committees

 b. he or she had a relationship identified in Section 3 by virtue of Section 9.

5. For the purposes of Sections 3(c) and (d), a partner does not include a fixed income partner whose interest in the internal or 

external auditor is limited to the receipt of fixed amounts of compensation (including deferred compensation) for prior service 

with an internal or external auditor if the compensation is not contingent in any way on continued service.

6. For the purposes of Section 3(f), direct compensation does not include (i) any remuneration for acting in his or her

capacity as a member of the Board of Directors or any Board committee or (ii) any fixed amounts of compensation

under a retirement plan (including deferred compensation) for prior service with the Company if the compensation is

not contingent in any way on continued service.

7. For the purposes of Section 3(g):

 a. the indirect acceptance by an individual of any consulting, advisory or other compensatory fee includes

     acceptance of a fee by

  i. an individual’s spouse, minor child or stepchild, or a child or stepchild who shares the individual’s

     home; or

  ii. an entity in which such individual is a partner, member, an officer such as a managing 

     Director occupying a comparable position or executive officer, or occupies a similar position 

     (except limited partners, non-managing members and those occupying similar positions who, 

     in each case, have no active role in providing services to the entity) and which provides accounting,

     consulting, legal, investment banking or financial advisory services to the Company or any 

     subsidiary entity of the Company; and

 b. compensatory fees do not include the receipt of fixed amounts of compensation under a retirement plan

     (including deferred compensation) for prior service with the Company if the compensation is not contingent

     in any way on continued service.

 

8. Despite Section 3, a person will not be considered to have a material relationship with the Company solely because

he or she:

 a. has previously acted as an interim Chief Executive Officer of the Company; or

 b. acts, or has previously acted, as a chair or vice-chair of the Board of Directors or any Board committee on

     a part-time basis.
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9. For the purposes herein (other than Sections 3(g) and (7), reference to the Company includes a subsidiary entity of the 

Company.

Meaning of Financial Literacy -- An individual is financially literate if he or she has the ability to read and understand a set of 

financial statements that present a breadth and level of complexity of accounting issues that are generally comparable to the 

breadth and complexity of the issues that can reasonably be expected to be raised by the Company’s financial statements.
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The Committee assists the Board of Directors by:

    Corporate Governance, Environment, Health & Safety, and Capital Accumulation Plans.

    Governance, Environment, Health & Safety, and Capital Accumulation Plan policies; and (b) has and maintains  

    management systems to implement such policies and monitor compliance therewith.

    related parties, including procedures for the identification of potential conflicts of interest and resolution thereof.

The Committee does not have decision making authority, except where and to the extent that such authority is expressly 

delegated by the Board of Directors.  The Committee conveys its findings and recommendations to the Board of Directors for 

consideration and, where required, action by the Board of Directors.

As the Committee is responsible for Linamar global operations all reports to the Board must clearly include data for all geo-

graphical locations and the reporting of such must contain reference to legal and regulatory standards for those jurisdictions.

The HRCG Committee of the Board of Directors shall consist of a minimum of three Directors.  Members of the Committee shall 

be appointed and may be removed by the Board of Directors.  All members of the Committee shall be Independent Directors.

The Committee shall assist the Board in identifying qualified individuals to become Board members, in determining the com-
position of the Board of Directors and its Committees, in monitoring a process to assess Board effectiveness and in developing 
and implementing the Company’s corporate governance guidelines.
In furtherance of this purpose, the Committee shall have the following authority and responsibilities: 

1. To participate in the search for individuals qualified to become members of the Board of Directors and to select Director 
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APPENDIX H
Mandate of the Human Resources and Corporate Governance Committee
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nominees to be presented for shareholder approval at the annual meeting. The Committee shall recommend individuals as 
Director nominees who shall have the highest personal and professional integrity, who shall have demonstrated exceptional 
ability and judgment and who shall be most effective, in conjunction with the other nominees to the Board, in collectively serv-
ing the long-term interests of the shareholders. 

2. To review the Board of Directors’ Committee structure and to recommend to the Board for its approval Directors to serve as 
members of each Committee. The Committee shall review and recommend Committee slates annually and shall recommend 
additional Committee members to fill vacancies as needed. 

3. To develop and recommend to the Board of Directors for its approval a set of corporate governance guidelines. The Commit-
tee shall review the guidelines on an annual basis, or more frequently if appropriate, and recommend changes as necessary.

4. To develop and recommend to the Board of Directors for its approval an annual evaluation process of the Board and its Com-
mittees. The Committee shall oversee the annual evaluations.

5. To review on an annual basis Director compensation and benefits.

6. The Committee shall review annually a letter of certification from the Chief Executive Officer on the Company’s compliance 
with the Code of Conduct.

7. At least annually, the HRCG Committee shall:
 a) review a summary of related party transactions and potential conflicts of interest of Directors and officers of the  
     Company;
 b) review the practices of the Company to identify any transactions with related parties; and
 c) monitor the procedures established to identify and resolve conflicts of interest.

1. With respect to matters of compensation of the Executive Chair of the Board and the Chief Executive Officer (CEO), the 
Committee shall: 

(a) Review and approve periodically, but no less frequently than annually, the Company’s goals and objectives relevant to  
      compensation of the Executive Chair of the Board and the CEO, including the balance between short-term compensation 
      and long-term incentives; 

(b) Evaluate the performance of the Executive Chair of the Board and the CEO in light of those goals and objectives; and 
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(c)  Determine and approve the compensation level of the Executive Chair of the Board and the CEO based on such evaluations. 

(d)  In determining compensation, the Committee shall consider, among other factors it deems appropriate from time to time,
      the Company’s performance and operating criteria during such periods as the Committee may deem appropriate, the
      value of similar compensation levels to persons holding comparable positions at comparable companies and the 
      compensation levels given to the CEO in prior years. The Executive Chair of the Board shall be responsible for 
      communicating to the CEO the evaluation of the performance and the level of compensation approved for the CEO. 

2. Review, approve, and recommend to the Board the adoption of a compensation strategy for the company.

3. Annually review, approve and recommend to the Board of Directors, the Report on Executive Compensation for inclusion in
    the management proxy circular for the annual general meeting of Shareholders.

4. Review, approve, and recommend to the Board any stock option issue proposed by management. 

5. Administer the Stock Option Plan.

1. Monitor the adequacy of the Corporation’s system of internal controls in the areas of environment, health and safety.

2. Review and formulate recommendations to the Board of Directors with respect to the Corporation’s strategies and policies
    pertaining to environment, health and safety.

3. Monitor emerging trends or issues pertaining to the environment, health and safety which are relevant to the Corporation.

4. Review the findings of any significant examination by (i) regulatory agencies; and (ii) external environmental, health and
    safety auditors; concerning the Corporation’s environmental, health and safety matters.

5. Review quarterly, annual and other management reports to the Committee or the Board of Directors with respect to the
    Corporation’s environmental, health and safety performance and issues.

6. Review and/or approve such other matters related to environmental, health and safety as are specifically delegated to it by
    the Board of Directors.

7. Report quarterly to the Board of Directors with respect to the foregoing matters, at each meeting of the Board with respect
    to any such matter of significance, and at any other time deemed appropriate by the Committee or upon request of the
    Board of Directors.

APPENDIX H
Mandate of the Human Resources and Corporate Governance Committee
CONTINUED. . .



L
IN

A
M

A
R

 C
O

R
P

O
R

A
T

IO
N

84

1. Annually review the succession planning process and the succession plans for Senior Executive and Group Presidents roles
    including specific focus on the development and career planning for potential successors;

2. Review significant changes to the organization’s structure as they arise and their impact on the Executive roles;

1. The Committee will oversee the duties of the Pension Committee.

2. The Committee will review all reports and recommendations from the Pension Committee and make the appropriate 
    recommendations to the Board.

The Committee shall have the authority to delegate any of its responsibilities to subcommittees as the Committee may deem 
appropriate in its sole discretion.

The Committee shall report its actions and recommendations to the Board after each Committee meeting and shall conduct 
and present to the Board an annual performance evaluation of the Committee. The Committee shall review at least annually 
the adequacy of this mandate and recommend any proposed changes to the Board for approval.

This mandate was last reviewed by the Board of Directors on August 9th, 2011.
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 1.1 Establish the standards for ethical behavior expected of Linamar employees as detailed in the following areas:

  - Relations with Suppliers, Dealers and Customers

  - Personal Interest

  - Disclosure of Information – Confidential or otherwise

  - Investor Relations/Insider Trading

  - Proper Reporting of Expenses

  - Use of Company Property

  - Workplace Conduct

 1.2 Linamar Corporation is committed to conducting business activities in compliance with the applicable law 

       governing the jurisdictions of our operations globally.  Employees are responsible for being aware of and adhering

      to the legal requirements affecting their job, in their country/region/locality.  All employees are responsible to 

       comply with all sections listed in this Play.  

 2.1 Group Human Resources is responsible for ensuring all Employee Handbooks address all aspects of this Play and

        that all locations are being audited to ensure compliance to the Code of Conduct Play.

 2.2 All General Managers are responsible for communicating and ensuring all employees from the facility adhere 

       to all aspects of this Play.

 3.1 Employees are not permitted to accept or solicit personal benefits from suppliers, dealers, customers, 

       competitors, or other third parties that relate to their employment at Linamar.  Examples of personal benefits  

       include cash, gifts, gift certificates, trips, loans, special discounts, use of property and admission charges 

       or contributions to events or parties.

  Exceptions:

 

  3.1.1 Employees are permitted to be guests of suppliers or dealers once a month, unless there are 

          extenuating circumstances, (i.e. a supplier is on site for several days in a row for an equipment runoff). 

APPENDIX I
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  3.1.2 Employees may attend sports events, golf outings, shows or other appropriate entertainment or social 

           activities as the guest of the same outside concern a maximum of four times a year.

  3.1.3 Employees may utilize Linamar suppliers to provide goods or perform services for themselves 

           provided that fair market value is paid for the goods or services.

  3.1.4 Solicitation or acceptance of personal financial assistance of any kind from suppliers, other than  

           financial institutions in the ordinary course of its business, is prohibited.

  3.1.5 Employees may take advantage of discounts and other promotions offered by suppliers or other 

           outside concerns, provided that such discounts are offered to all Linamar employees.  

           Customer vehicle purchase plans are exempt from this policy.

 3.2 All unsolicited gifts directed to employees that do not meet the above criteria must be shared fairly with other

       employees as applicable, (i.e. door prizes at employee meetings/functions, Christmas gifts).

  3.2.1 Employees are permitted to grant business to friends or relatives, if all things are equal (price, 

           quality and delivery), the purchasing and quoting policies of Linamar are being complied with and 

           the relationship is disclosed in writing to all approving parties.

 4.1 In general, employees must disclose and avoid any personal and/or business interests that may conflict, 

 or may appear to conflict, with Linamar’s interests or that may influence, or may appear to influence the employees

 judgment or actions in performing their job duties as a Linamar employee.

 

 4.2 Working for or performing services on behalf of Linamar suppliers, customers or competitors is prohibited. 

  4.2.1 Holding an equity position in a business which performs services for Linamar is prohibited.

  4.2.2 Employees may only serve on the Board of Directors of a company operated for profit with the written

           approval of Linamar Corporation’s Chief Executive Officer.

  4.2.3 Preferential treatment of Linamar’s suppliers for personal gain is prohibited.

  4.2.4 A supervisor or member of management will not enter into a financial contract with another 

           employee in excess of $250.00. Financial contracts between immediate family members are 

           exempt from this clause.

  4.2.5 Employees contracting any Linamar entity for services in excess of CDN$1,000 (or equivalent 

           local currency) requires the written approval of the Chief Executive Officer.

  4.2.6 Employees must adhere to the terms and conditions listed in the Employee Handbook for the facility

           they are employed with.
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 5.1 All employees must abide by the Disclosure of Information and Conflict of Interest clauses listed in the Employee

      Handbook for the facility they are employed with.

 

 5.2 All employees must hold all confidential information in strict confidence during and after the term of the 

      individual’s employment with Linamar Corporation (any facility).

 

 5.3 The release of any information to media, financial analysts, competitors or other outside concerns must be 

      authorized in writing by the Chief Executive Officer prior to the information being released in order to avoid any 

      disclosure that would give unfair business or personal advantage or damage the reputation of the Company in any way.

 6.1 Employees must adhere to the provisions detailed in the Legal Play as well as the Employee Handbook 

       for their facility. 

 7.1 Employees have a responsibility to protect Linamar property against loss, theft, abuse, unauthorized use, access

       or disposal.  “Linamar property” refers to assets and other resources provided by Linamar for use by its 

       employees in the course of their employment, whether tangible, intangible or electronic form (internet, phone 

       or fax).

 

 7.2 Employees are responsible for complying with all the applicable sections of the Employee Handbook for their

       facility (i.e. computer usage policy, use of company telephone).  Use of company computers, telephones, etc. 

       are a privilege and should not be abused.

 8.1 Linamar Corporation has established standards for performance and conduct at work by employees. 

       These standards are detailed in the Employee Handbook for each location.

 

 8.2 Employees are urged to contact their supervisor or facility Human Resources contact regarding any questions,

       concerns or to report any violations of these workplace standards.
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 8.3 The Linamar Corporation Anti-Harassment Policy Statement is published in each Employee Handbook for 

       all locations.

 9.1 Each Director of Human Resources is responsible for auditing all Employee Handbooks as well as all facilities for

       compliance with the Code of Conduct Game Plan.

This mandate was last reviewed by the Board of Directors on March 6th, 2012. 
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 1.1 The purpose of the Plan is to promote the long-term success of the Company by providing equity-based   
       incentive awards to eligible employees and consultants of the Company.  The Plan is designed to provide such 
       employees and consultants a proprietary interest in Linamar and thereby encourage such employees and 
       consultants to perform the duties of their employment and consultation to the best of their abilities and to 
       devote their business time and efforts to further the growth and development of the Company.  The Plan is also 
       intended to assist the Company in attracting and retaining individuals with superior experience and ability.

 2.1 For purposes of the Plan, the following terms shall have the meaning set forth below:

  (a) “ ” shall mean an award of Options or Tandem SARs granted to a Participant under the Plan.

  (b) “ ” shall mean the Board of Directors of Linamar.

  (c) “ ” shall mean a Participant’s Termination, (i) for just cause or cause under applicable law or 
        (ii) following his or her (A) willful breach or neglect of the duties of his or her employment; (B) failure 
        or refusal to perform such duties after demand for performance or to comply with the Company’s 
        rules, policies and practices, (C) dishonesty, (D) insubordination, (E) gross, serious or repeated 
        misconduct, (F) conduct endangering, or likely to endanger, the health or safety of another employee, 
          (G) conviction of a crime constituting a felony or other indictable offense, (H) serious breach of his or 
        her contract of employment, where applicable, (I) gross incompetence, or (J) bringing the Company
        into disrepute; except that if, at the time of such Termination, (1) the Participant is covered by any 
         severance, termination or similar plan or policy maintained by the Company that employs the Participant,
        the term “cause” shall have the meaning, if any, assigned thereto under such plan or policy or 
         (2) the Participant is party to an employment, severance, retention, or similar contract or agreement 
        with the Company that employs the Participant and that contains a definition of the term “cause” 
        or a similar term, the term “cause” shall have the meaning, if any, assigned thereto (or to such 
        similar term) in such contract or agreement. 

  (d) “ ” shall mean:
         (i) any transaction or series of transactions, whether by way of consolidation, amalgamation 
       or merger of the Company with or into any other Person (other than an affiliate of the Company)
       in which the Shares outstanding immediately prior to the transaction or series of transactions
        represent, after their conversion into or exchange for equity securities of the corporation or other
       entity with or into which the Company is consolidated, amalgamated or merged, less than 50%
       of the votes attached to the equity securities of such corporation or other entity outstanding
       immediately after such transaction or series of transactions;
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   (ii) any transfer, conveyance, sale, lease, exchange or otherwise by the Company or one or more 
        of the Company’s Subsidiaries of all or substantially all of the property of the Company’s 
        business on a consolidated basis to any other Person (other than an affiliate of the Company);

   (iii) the lawful acquisition, directly or indirectly and by any means whatsoever, by any Person 
        or group of Persons acting jointly or in concert, other than any member(s) of the 
        Hasenfratz Group, of Shares representing 50% or more of the votes attached to the 
        Shares issued and outstanding immediately after such acquisition; or

   (iv) the Board of Directors by resolution deems that a Change in Control has occurred 
         or is about to occur.

   (e) “ ” shall mean the Human Resources and Corporate Governance Committee of the Board 
        of Directors, as constituted from time to time, which may be appointed by the Board of Directors to, 
        inter alia, interpret, administer and implement the Plan, and includes any successor committee 
        appointed by the Board of Directors for such purposes.

  (f) “ ” shall mean, collectively, Linamar and its direct and indirect Subsidiaries, or any such 
       Subsidiary individually, as the context requires.

  (g) “ ” shall mean, with respect to any Person, the possession, directly or indirectly, severally or jointly,
        of the power to direct or cause the direction of the management and policies of such Person, 
        whether through the ownership of equity securities, by contract or credit arrangement, as trustee 
        or executor, or otherwise.

  (h) “ ” shall mean the date as of which an Award shall take effect, provided that the 
        Effective Date shall not be a date prior to the date the Committee determines an Award shall be 
        made and, unless otherwise specified by the Committee, the Effective Date will be the date the 
        Committee determines an Award shall be made.

  (i) “ ” shall mean, (i) with respect to an Option, the price payable by a Participant to purchase
       one Share on exercise of such Option, which shall not be less than 100 percent of the Market Value of 
       a Share on the Effective Date of the grant of the Option covering such Share and (ii) with respect to 
       a Tandem SAR, the Exercise Price applicable to the Option to which the Tandem SAR relates, in 
          each such case, subject to adjustment pursuant to Section 0 hereof.

  (j)“ ” means any of the following Persons or any combination of the following Persons:  
      (i) Frank J. Hasenfratz; (ii) the children of Frank J. Hasenfratz; (iii) the spouses of any Person described  
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      in clause (ii); (iv) the lineal descendants of any Person described in clause (ii); (v) any corporation, 
      partnership, trust or either entity controlled, directly or indirectly, by any of the Persons or group of such  
      Persons mentioned in clauses (i) through (iv).

  (k) “ ” shall mean insiders of the Company as defined in the rules of the TSX for the purpose of 
        security-based compensation arrangements.

  (l) “ ” shall mean Linamar Corporation, a corporation incorporated under the OBCA, or any 
        Successor thereto.

  (m) “ ” at any date in respect of the Shares means the volume weighted average trading 
         price of such Shares on the TSX (or, if the Shares are not then listed and posted for trading on the 
         TSX, on such stock exchange on which the Shares are listed and posted for trading as may be 
         selected for such purpose by the Board of Directors) for the five (5) consecutive trading days 
         immediately preceding such date, provided that (x) in the event that such Shares did not trade on 
         any of such trading days, the Market Value shall be the average of the bid and ask prices in respect 
         of such Shares at the close of trading on all of such trading days and (y) in the event that such 
         Shares are not listed and posted for trading on any stock exchange, the Market Value shall be the 
         fair market value of such Shares as determined by the Board of Directors in its sole discretion.  
         The Market Value of a Share shall be rounded to the nearest whole cent.

  (n) “ ” means the Business Corporations Act (Ontario), as amended from time to time.

  (o) “ ” shall mean an option, granted in accordance with Section 6 hereof, to purchase a Share.

  (p) “ ” shall mean those individuals to whom Awards have been granted from time to time 
        under the Plan.

  (q) “ ” shall mean such financial and/or personal performance criteria as may be 
        determined by the Committee.  Performance Criteria may be applied to either the Company as a 
        whole or to a business unit or single Subsidiary or group of Subsidiaries, either individually, 
        alternatively or in any combination, and measured either in total, incrementally or cumulatively over 
        a specified performance period, on an absolute basis or relative to a pre-established target, 
           to previous years’ results or to a designated comparison group, provided that the performance 
        period for measurement or achievement of any such Performance Criteria (or incremental 
        element thereof) shall in all events exceed one year.
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  (r) “ ” shall mean any natural person, firm, partnership, limited liability company, association, 
        corporation, company, trust, business trust, governmental authority or other entity.

  (s) “ ” shall mean this Linamar Corporation 2012 Stock Incentive Plan, as set forth herein and as 
        the same may be amended and in effect from time to time.

  (t) “ ” shall mean a retirement of a Participant from employment with the Company at age 65 
        with at least 10 years of continuous service or otherwise as approved by the Company.

  (u) “ ” shall mean the common shares in the capital of Linamar and “Share” shall mean one 
        common share in the capital of Linamar, in each such case, subject to adjustment pursuant to 
        Section 10 hereof.

  (v) “ ” means a subsidiary of Linamar as determined in accordance with the OBCA.

  (w) “ ” shall mean, with respect to any Person, a Person that succeeds to the first Person’s 
        assets and liabilities by amalgamation, merger, liquidation, dissolution or otherwise by operation 
        of law, or a Person to which all or substantially all the assets and/or business of the first Person 
        are transferred.

  (x) “ ” or “ ” shall mean a right, granted in tandem with 
        an Option pursuant to Section 7 hereof, representing the right to receive upon the exercise thereof 
        payment, in cash, Shares or any combination thereof, as determined by the Committee, equal to 
        the excess of the Market Value of one Share over the Exercise Price, on the terms and conditions 
        and calculated in accordance with the provision of Section 7 hereof.

  (y) “ ” or “ ” (or any derivative thereof) shall mean (i) the date of termination
        of a Participant’s active employment with the Company that employs the Participant (other than 
        in connection with the Participant’s transfer to employment with any other Company), whether such 
        termination is lawful or otherwise, but not including a Participant’s absence from active 
        employment during a period of vacation, temporary illness, authorized leave of absence or short or 
        long-term disability, and (ii) in the case of a Participant who does not return to active employment 
        with the Company immediately following a period of absence due to vacation, temporary illness, 
        authorized leave of absence or short or long-term disability, the last day of such period of absence.

  (z) “ ” shall mean a Participant’s Termination with the Company that employs 
        the Participant for any reason other than Cause or due to the Participant’s Retirement.
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  (aa) “ ” shall mean a trust established pursuant to Section 3.3 hereof with an independent,
         unaffiliated bank or other trust company, as trustee, to hold Shares for delivery from time to time 
         to Participants upon exercise or settlement of Awards, that is established and maintained in 
         accordance with the applicable banking and trust laws of the relevant jurisdiction and the 
         requirements of the TSX.

  (bb) “ ” shall mean the Toronto Stock Exchange.

  (cc) “Vested” (or any applicable derivative term) shall mean, with respect to an Award, that the 
         applicable conditions with respect to continued employment, passage of time, achievement of 
         Performance Criteria and/or any other conditions established by the Committee have been 
         satisfied or, to the extent permitted under the Plan, waived, whether or not the Participant’s rights 
         with respect to such Award may be conditioned upon prior or subsequent compliance with any 
         confidentiality, non-competition or non-solicitation obligations.

 2.2 Unless the context requires otherwise, words importing the singular number may be construed to extend to 
       and include the plural number, and words importing the plural number may be construed to extend to and 
       include the singular number.

  The Committee shall consist of two or more individuals, each of whom qualifies 
      as an independent director, within the meaning of the rules of applicable securities legislation.  In addition, 
      the composition of the Committee shall comply with all other applicable securities legislation and rules of the 
      TSX and regulatory authorities.

  The Committee shall administer the Plan in accordance with its terms.  Subject 
       to and consistent with the terms of the Plan, in addition to any authority of the Committee specified under 
       any other terms of the Plan, the Committee shall have full and complete discretionary authority to:

         or desirable for the administration and interpretation of the Plan and instruments of grant 
         evidencing Awards;

        or more Awards to such employees and consultants and approve or authorize the applicable form 
        and terms of the related instrument of grant;
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          limitation, (A) the type, and number of Shares subject to, an Award, (B) the Exercise Price for 
          Shares subject to an Award, (C) the conditions to the Vesting of an Award or any portion thereof, 
          (D) the circumstances upon which an Award or any portion thereof shall be forfeited, cancelled or 
          expire, (E) the consequences of a Termination with respect to an Award, (F) the manner of exercise 
          or settlement of the Vested portion of an Award (G) whether and the terms upon which an Award 
          shall be settled in cash, Shares or a combination thereof and (H) whether and the terms upon 
          which any Shares delivered upon exercise or settlement of an Award must continue to be held by 
             a Participant for any specified period;

          to the Vesting of an Award have been satisfied or shall be waived or modified;

          hereof and the terms of any such adjustments.

  From time to time, the Committee may direct the Company one or more 
       of the Subsidiaries to establish and maintain one or more Third Party Trusts, on such terms and conditions as 
       the Committee shall determine, and to contribute Shares and/or cash for the purchase of Shares thereto, 
       in such amounts as the Committee shall determine; provided that no Third Party Trust shall be established 
       or maintained with respect to a Participant if the Committee reasonably determines that, as a result thereof, 
        such Participant will be subject to early taxation or any increased amount of tax with respect to his or her Award(s).

  Any such interpretation, rule, regulation, determination or other act 
       of the Committee shall be made in its sole discretion and shall be conclusively binding upon all Persons.

  No member of the Committee or the Board of Directors shall be liable for any action 
       or determination made in good faith pursuant to the Plan or any instrument of grant evidencing any Award 
       granted under the Plan.  To the fullest extent permitted by law, the Company shall indemnify and save 
       harmless each person made, or threatened to be made, a party to any action or proceeding in respect of the 
       Plan by reason of the fact that such person is or was a member of the Committee or is or was a member 
       of the Board of Directors.

  The Committee may, in its discretion, delegate such of its powers, rights 
       and duties under the Plan, in whole or in part, to such committee, Person or Persons as it may determine, 
       from time to time, on terms and conditions as it may determine, except the Committee shall not, and shall not be
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       permitted to, delegate any such powers, rights or duties (i) with respect to the grant, amendment, 
       administration or settlement of any Award of a Participant to the extent delegation is not consistent with the 
       OBCA or (ii) with respect to the establishment or determination of the achievement of Performance Criteria and 
       any such purported delegation or action shall not be given effect.  The Committee may also appoint or 
       engage a trustee, custodian or administrator to administer or implement the Plan or any aspect of it, subject 
       to the exception of the immediately preceding sentence hereof.

 4.1   Subject to adjustment pursuant to Section 10 hereof, the maximum aggregate 
       number of Shares that may be issued in connection with Awards granted under the Plan shall not 
       exceed 4,650,000 Shares.

  The number of Shares issuable to Insiders under this Plan and all other 
       Company security-based compensation arrangements (as defined in the rules of the TSX) shall not exceed 
       10% of the issued and outstanding Shares and the number of Shares issued to Insiders within any one year 
       under all Company security-based compensation arrangements shall not exceed 10% of the issued and 
       outstanding Shares. 

  For purposes of computing the total number of Shares available for 
       grant under the Plan, Shares subject to any Award (or any portion thereof) that has expired or is forfeited, 
       surrendered, cancelled or otherwise terminated prior to the issuance of such Shares and Shares subject 
       to an Award (or any portion thereof) that is settled in cash in lieu of settlement in Shares shall again be 
       available for grant under the Plan.

  The individuals who are eligible to receive Awards hereunder shall be limited to 
       selected full-time and part-time employees and consultants of the Company and its Subsidiaries (including 
       directors only if they are full-time employees of the Company or its Subsidiaries).  Participation of an 
       individual under the Plan shall be voluntary. 

 Each Award granted under the Plan shall be evidenced by an instrument of grant, 
       in such form or forms as the Committee shall approve from time to time, which shall set forth such terms 
       and conditions consistent with the terms of the Plan as the Committee may determine.  Each instrument of 
       grant shall set forth, at a minimum, the type and Effective Date of the Award evidenced thereby, the number 
       of Shares subject to such Award and the applicable Vesting conditions and may specify such other terms
       and conditions consistent with the terms of the Plan as the Committee shall determine or as shall be 
       required under any other provision of the Plan.  References in the Plan to an instrument of grant shall include 
       any supplements or amendments thereto.
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 5.3  Subject to the terms of the Plan, the Committee shall determine any and all conditions 
       to the Vesting of all and/or any portion of Awards and shall specify the material terms thereof in the 
       applicable instrument of grant on, or as soon as reasonably practicable following, the Effective Date of the 
       Award.  Vesting of an Award, or portion thereof, may be conditioned upon passage of time, continued 
       employment, satisfaction of Performance Criteria, or any combination of the foregoing, as determined 
       by the Committee. The Committee may modify or supplement any Performance Criteria applicable to the 
       Vesting of an outstanding Award to the extent the Committee deems appropriate to reflect any material
       change after the Effective Date of the Award in the relevant business operations of the Company or 
       applicable business unit or individual Subsidiary or group of Subsidiaries.

  Notwithstanding any other provision hereof or of any applicable instrument 
       of grant, the Committee may (i) accelerate or waive any condition to the Vesting of any Award, all Awards, 
       any class of Awards or Awards held by any group of Participants or (ii) if the Committee has reason to 
       believe that grounds exist to terminate a Participant’s employment for Cause, suspend the right of a 
       Participant to exercise any Vested Award or receive payment in settlement of any Vested Award pending 
       resolution of such matter by the Company.

  The exercise of each Award granted under this Plan shall be subject to the 
       condition that if at any time the Company shall determine in its discretion that the satisfaction of withholding 
       tax or other withholding liabilities, or that the listing, registration or qualification of any shares otherwise 
       deliverable upon such exercise upon any securities exchange or under any law, or the consent or approval of 
       any regulatory body, is necessary or desirable as a condition of, or in connection with, such exercise or the 
       delivery or purchase of shares thereunder, then in any such event such exercise shall not be effective unless 
       such withholding, listing, registration, qualification, consent or approval shall have been effected or obtained 
       free of any conditions not acceptable to the Company.

  The Committee may from time to time grant one or more Awards of Options to eligible employees 
       and consultants of the Company on such terms and conditions, consistent with the Plan, as the Committee 
       shall determine.  The instrument of grant evidencing an Award of Options shall specify the Exercise Price for 
       each Share subject to such Option, the maximum term of such Option and whether Tandem SARs are 
       granted with respect to all or any such Options.

  Options granted under the Plan shall become Vested at such times, in such installments 
       and subject to such terms and conditions consistent with Section 5.3 hereof (including satisfaction of 
       Performance Criteria and/or continued employment) as may be determined by the Committee and set forth 
       in the applicable instrument of grant.
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 6.3   The Exercise Price for each Share subject to an Option shall not be less that 100% of the 
       Market Value of a Share on the Effective Date of the Award of such Option.

  Vested Options may be exercised in accordance with such procedures as may 
       be established by the Committee, including procedures permitting the exercise of Options through a 
       broker-assisted sale and remittance program authorized by the Committee.  The Participant must pay or satisfy,
       in accordance with the terms of this Section 6.4 and Section 14.2 hereof, the full amount of the Exercise 
       Price and withholding amounts with respect to such exercise.  The Exercise Price shall be payable on exercise 
       of a Vested Option and may be paid in cash or such other form as and to the extent, if any, permitted by the 
       Committee.

 Unless the Committee provides for a shorter option period at or after the Effective Date 
       of an Award of Options and subject to Section 8 hereof, all or any part of the Options covered by an Award 
       shall, to the extent Vested, be exercisable, from time to time, within the period commencing on the date such 
       Option or part thereof becomes Vested and ending on the day prior to the tenth anniversary of the Effective 
       Date of such Award.

 7.1   The Committee may from time to time grant one or more Awards of Tandem SARs to eligible 
       employees and consultants of the Company on such terms and conditions, consistent with the Plan, as the 
       Committee shall determine.

 
Tandem SARs may be granted at or after the Effective Date of the related Award of Options, 

              and each Tandem SAR shall be subject to the same terms and conditions and denominated in the same 
               currency as the Option to which it relates and the additional terms and conditions set forth in this Section 7.  

  (b) On exercise of a Tandem SAR, the related Option shall be cancelled and the Participant shall be 
       entitled to an amount in settlement of such Tandem SAR calculated and in such form as provided in 
       Section 7.3 below. 

  (c) Tandem SARs may be exercised only if and to the extent the Options related thereto are then Vested 
       and exercisable and shall be exercised in accordance with such procedures as may be established 
         by the Committee.

  (d) Unexercised Tandem SARs shall terminate when the related Option is exercised or terminates.
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 Upon exercise thereof and subject to payment or other satisfaction of all related 
       withholding obligations in accordance with Section 14.2 hereof, Tandem SARs shall be settled by payment in 
       cash, issuance of Shares or any combination thereof, as determined by the Committee, of an aggregate 
       amount equal to:
       the product of
  (A) the excess of the Market Value of a Share on the date of exercise over the Exercise Price 
       for a Share under the applicable Tandem SAR,
       multiplied by
  (B) the number of Tandem SARs exercised.

       To the extent any portion of Tandem SARs are settled in Shares, such settlement shall be made by issuance 
       of the smallest whole number of Shares having an aggregate Market Value on the date of exercise that is 
       not less than to the amount so settled.

   Unless otherwise determined by the Committee, outstanding Options and/or 
       Tandem SARs held by a Participant (or the executors or administrators of such Participant’s estate, any 
       Person or Persons who acquire the right to exercise Options and/or Tandem SARs directly from the 
       Participant by bequest or inheritance) as of the Participant’s Date of Termination shall be subject to the 
       following clauses (a) through (f), as applicable; except that, (x) in all events, the period for exercise of Options 
       and/or Tandem SARs shall end no later than the last day of the maximum term thereof established under 
       Section 6.5 or Section 7.3(c) hereof, as applicable, and (y) unless otherwise determined by the Committee, 
       any outstanding Options and/or Tandem SARs that are subject to Vesting conditions based in whole or part 
       upon the satisfaction of Performance Criteria and that have not become Vested prior to the Participant’s Date 
       of Termination shall immediately be cancelled and forfeited and all rights and interests of the holder or 
       beneficiary thereof shall thereupon terminate, in all cases, for no consideration.

  (a) In the case of a Participant’s Termination due to Retirement, (x) those of the Participant’s 
      outstanding Options and/or Tandem SARs that have become Vested prior to the Participant’s Date 
      of Termination shall continue to be exercisable for the balance of their term and (y) those of the 
      Participant’s outstanding Options and/or Tandem SARs that have not become Vested prior to the 
       Participant’s Date of Termination shall be forfeited and cancelled as of such Date of Termination.

  (b) In the case of a Participant’s Termination due to death, (x) those of the Participant’s outstanding 
       Options and/or Tandem SARs that have not become Vested prior to the Participant’s Date of 
       Termination shall be forfeited and cancelled as of such Date of Termination and (y) those of the 
       Participant’s outstanding Options and/or Tandem SARs that have become Vested prior to the 
       Participant’s Date of Termination shall continue to be exercisable during the period ending on the earlier  
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            of (i) the second anniversary of the Date of Termination and (ii) the end of the option period of the 
       applicable Options and/or Tandem SARs.

  (c) In the case of a Participant’s Termination due to the Participant’s Termination Without Cause, (x) those 
        of the Participant’s outstanding Options and/or Tandem SARs that have not become Vested prior to 
       the Date of Termination shall be forfeited and cancelled as of such Date of Termination and (y) those of 
       the Participant’s outstanding Options and/or Tandem SARs that have become Vested prior to the 
       Participant’s Date of Termination shall continue to be exercisable during the ninety (90) day period 
       following such Date of Termination.

  (d) In the case of a Participant’s Termination due to the Participant’s resignation, (x) those of the 
       Participant’s outstanding Options and/or Tandem SARs that have not become Vested prior to the 
       Date of Termination shall be forfeited and cancelled as of such Date of Termination and (y) those 
       of the Participant’s outstanding Options and/or Tandem SARs that have become Vested prior to the 
       Participant’s Date of Termination shall continue to be exercisable during the thirty (30) day period 
       following such Date of Termination.

  (e) In the case of a Participant who is a consultant, notwithstanding any other provision hereof, 
       all Awards granted to such Participant shall terminate in accordance with the terms of the instrument 
       of grant or option agreement between the Corporation and such consultant, as applicable, provided 
       that the termination of any such Award shall occur no later than the earlier of (x) the original expiry 
       date of such Award and (y) the first anniversary of the date of termination of the engagement of 
       the consultant.

  (f) In the case of a Participant’s Termination for Cause, notwithstanding any other provision hereof or in 
       any instrument of grant, any and all then outstanding Awards granted to the Participant, whether 
       or not Vested, shall be immediately forfeited and cancelled, without any consideration therefor, 
       as of the commencement of the day that notice of such termination is given.

  (g) Options and/or Tandem SARs that are not exercised prior to the expiration of the exercise period 
       following a Participant’s Date of Termination provided for under Section 8.1(a) through 8.1(e) hereof, 
       as applicable, shall automatically expire on the last day of such period.

  Each Award shall not be transferable, other than by will or by the laws of descent 
      and distribution, and shall be exercisable during the Participant’s lifetime only by the Participant.
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  The Plan shall enure to the benefit of and be binding upon the Company, 
       its successors and assigns.

  The existence of the Plan and/or the Awards granted hereunder shall 
         not limit, affect or restrict in any way the right or power of the Board of Directors or the shareholders of 
        Linamar to make or authorize (i) any adjustment, recapitalization, reorganization or other change in the 
        capital structure or business of any Company, (ii) any merger, consolidation, amalgamation or change in 
        ownership of any Company, (iii) any issue of bonds, debentures, capital, preference shares or common shares 
        or rights to acquire same, whether ranking in priority to or pari passu with or otherwise affecting the capital 
        stock of any Company or the rights thereof, (iv) any dissolution or liquidation of any Company, (v) any sale 
        or transfer of all or any part of the assets or business of any Company or (vi) any other corporate act or 
        proceeding with respect to any Company.  No Participant or any other Person shall have any claim against 
        any member of the Board of Directors or the Committee, or any Company or any employees, officers or 
        agents of any Company as a result of any such action.

 
  (a) In the event that (A) a dividend shall be declared upon the Shares or other securities of Linamar 
       payable in Shares or other securities of Linamar, (B) the outstanding Shares shall be changed into 
       or exchanged for a different number or kind of shares or other securities of Linamar or of another 
       corporation or entity, whether through an arrangement, plan of arrangement, amalgamation or 
         other similar statutory procedure or a share recapitalization, subdivision, consolidation or otherwise, 
       (C) there shall be any change, other than those specified in (A) or (B) above, in the number or kind 
       of outstanding Shares or other securities of Linamar or of any shares or other securities into which 
       such Shares or other securities shall have been changed or for which they shall have been 
       exchanged, or (D) there shall be a distribution of assets or shares to shareholders of Linamar out 
       of the ordinary course of business, then, if the Board of Directors shall determine that an 
       adjustment in the number or kind of securities theretofore authorized but not yet covered by Awards, 
       in the number or kind of securities theretofore subject to outstanding Awards, in the Exercise Price 
       applicable under any outstanding Awards, or in the number or kind of securities generally available 
       for Awards or available in any calendar year under the Plan and/or such other adjustment as may be 
        appropriate should be made, such adjustment shall be made and shall be effective and binding for 
       all purposes.

  (b) In the case of any such adjustment as provided for in this Section, the Exercise Price shall be 
       adjusted appropriately to reflect such adjustment.  No adjustment provided for in this Section shall 
       require Linamar to issue a fractional Share or other security and the total adjustment with respect to 
       each outstanding Award shall be limited accordingly.
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  (c) Any adjustment made pursuant to this Section with respect to the terms of an Option shall require 
      a similar modification with respect to the terms of the Tandem SAR to which such Option relates.

  In the event of a Change in Control, the Committee may:

           to whom such Option has been granted at least 30 days’ written notice of its intention to commute the
          Option, and during such period of notice, the Option, to the extent that it has not been exercised, 
          may, notwithstanding whether such Option is vested or any provisions in this Plan, be exercised by 
          the Participant and on the expiry of such period of notice, the unexercised portion of the Option shall  
          terminate and be cancelled; 

          changed or are convertible or exchangeable, on a basis proportionate to the number of Shares 
          under option or some other appropriate basis.

  Subsections (a) and (b) of this Section 10.3 are intended to be permissive and may be utilized 
  independently or successively in combination or otherwise, and nothing therein contained shall be construed
  as limiting or affecting the ability of the Committee to deal with Options in any other manner.

  From time to time the Board of Directors may, in addition to its powers 
        under the Plan, without shareholder approval, add to or amend any of the provisions of the Plan or suspend 
        or terminate the Plan or amend the terms of any then outstanding Award granted under the Plan or its 
        related instrument of grant; provided, however, that (i) except as expressly provided in any other provision of 
        the Plan, no such amendment, suspension or termination shall be made at any time to the extent such 
        action would materially adversely affect the existing rights of a Participant with respect to any then 
        outstanding Award without his or her consent in writing and (ii) Linamar shall obtain shareholder approval 
        of any amendment that would:
  (a) require shareholder approval under the requirements of the TSX or any applicable law;
  (b) increase the maximum number of Shares for which Awards may be granted under the Plan;
  (c) reduce the Exercise Price at which Options or Tandem SARs may be granted below the price provided 
       for in Section 6.3 hereof or cancel out-of-the-money Options or other entitlements and reissue 
       such Options or other entitlements to the same Participant;  
  (d) extend the term of Options granted under the Plan;
  (e) change the class of persons eligible for grants of Awards under the Plan;
  (f) allow Awards granted under the Plan to be transferable or assignable other than for estate 
      settlement purposes;
      (g) or amend any of the provisions of this Section 11.1.
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 Notwithstanding anything herein to the contrary, Linamar shall not be obligated to 
         cause to be issued any Shares or cause to be issued and delivered any certificates evidencing Shares 
         pursuant to the Plan, unless and until Linamar is advised by its legal counsel that the issuance and delivery 
         of the Shares and such Share certificates is in compliance with all applicable laws, regulations, rules, orders 
         of governmental or regulatory authorities in Canada and any other applicable jurisdiction, and the 
        requirements of the TSX.  Linamar shall in no event be obligated to take any action in order to cause the 
        issuance or delivery of Shares or such certificates to comply with any such laws, regulations, rules, orders 
        or requirements.  The Committee may require, as a condition of the issuance and delivery of such Shares 
        or certificates and in order to ensure compliance with such laws, regulations, rules, orders and requirements,
        that the Participant, or, after his or her death, the Participant’s estate, make such covenants, agreements 
        and representations as the Committee deems necessary or desirable.

.  No Person shall have any claim or right to be granted Awards under the Plan, 
         and the grant of any Awards under the Plan shall not be construed as giving a Participant any right to 
         continue in the employment of the Company or affect the right of the Company to terminate the 
         employment of a Participant.  Unless otherwise determined by the Committee, neither any period of notice, 
         if any, nor any payment in lieu thereof, upon Termination shall be considered as extending the period of 
         employment for the purposes of the Plan.

  A Participant shall not have the right or be entitled to exercise any voting rights, 
         receive any dividends or have or be entitled to any other rights as a shareholder in respect of Shares subject 
         to an Award unless and until such Shares have been paid for in full and issued to the Participant.  
         A Participant entitled to Shares as a result of the exercise of an Option or Tandem SAR shall not be deemed 
         for any purpose to be, or have any such rights as a shareholder of Linamar by virtue of such exercise or 
         settlement, except to the extent a Share is issued therefor and then only from the date such Share is issued.  
         No adjustment shall be made for dividends or distributions or other rights for which the record date is prior
         to the date such Share is issued, except as expressly provided for in Section 10 hereof.

  The Company may withhold from any amount payable to a Participant, either under this Plan 
        or otherwise, such amount as may be necessary so as to ensure that the Company will be able to comply 
        with the applicable provisions of any federal, provincial, state or local law relating to the withholding of tax 
        or that any other required deductions are paid or otherwise satisfied, including withholding of the amount, 
        if any, includable in the income of a Participant.  The Company shall also have the right in its discretion to 
         satisfy any such liability for withholding or other required deduction amounts by retaining or acquiring any Shares,
        or retaining any amount payable, which would otherwise be issued or delivered, provided or paid to a Participant 
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         hereunder.  The Company may require a Participant, as a condition to exercise of an Option or 
         Tandem SAR, to pay or reimburse the Company for any such withholding or other required 
         deduction amounts related to the exercise of Options or Tandem SARs.

  The Plan, all instruments of grant evidencing Awards granted hereunder and any other 
         agreements or other documents relating to the Plan shall be interpreted and construed in accordance 
         with the laws of the Province of Ontario and the federal laws of Canada applicable therein.  The Committee 
         may provide that any dispute as to any Award shall be presented and determined in such forum as the 
         Committee may specify, including through binding arbitration.  Any reference in the Plan, in any instrument 
         of grant evidencing Awards granted hereunder or in any other agreement or document relating to the Plan 
         to a provision of law or to a rule or regulation shall be deemed to include any successor law, rule or 
         regulation of similar effect or applicability.

   Awards may be granted to Participants who are citizens 
        or residents of a jurisdiction other than Canada on such terms and conditions different from those under 
        the Plan as may be determined by the Committee to be necessary or advisable to achieve the purposes 
        of the Plan while also complying with applicable local laws, customs and tax practices, including any such 
        terms and conditions as may be set forth in any supplement or appendix to the Plan intended to govern the 
        terms of any such Award.  In no event shall the eligibility, grant, exercise or settlement of an Award constitute 
        a term of employment, or entitlement with respect to employment, of any employee.

  The Plan, and any amendments to the Plan, shall become effective upon its or their adoption 
         by the Board of Directors, subject to approval by the shareholders of Linamar.

  The Plan shall terminate on the date determined by the Board of Directors pursuant to 
        Section 11 hereof and no Awards may become effective under the Plan after the date of termination, 
         but such termination shall not affect any Awards that became effective pursuant to the Plan prior to such 
         termination.
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RESOLVED that:

1. The 2012 stock incentive plan of the Corporation, in the form set out in Appendix J to the Management Information Circular   

    of the Corporation dated March 8th, 2012, is hereby approved.

2. Any one officer or director of the Corporation is authorized to take such steps or execute such documents, whether or not

    under corporate seal, which are in his or her opinion necessary or advisable in order to give effect to this resolution.
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BY-LAW NO. 7
A by-law relating generally to the transaction of the business and affairs of LINAMAR CORPORATION

One - Interpretation
Two - Business of the Corporation
Three - Borrowing and Security
Four - Directors
Five - Committees
Six - Officers
Seven - Protection of Directors, Officers and Others
Eight - Shares
Nine - Dividends and Rights
Ten - Meetings of Shareholders
Eleven - Notices
Twelve - Effective Date and Repeal

BE IT ENACTED as a by-law of the Corporation as follows:

 1.01 Definitions. -  In the by-laws of the Corporation, unless the context otherwise requires:

         “ ” means the Business Corporations Act (Ontario), or any statute that may be substituted therefor, as from  
         time to time amended;
         “ ” includes “ ” and vice versa;
         “ ” means the articles on which is endorsed the certificate of amalgamation of the Corporation as from 
         time to time amended or restated;
         “ ” means the board of directors of the Corporation and “director” means a member of the board;
         “ ” means this by-law and all other by-laws of the Corporation from time to time in force and effect;
          “ ” means the corporation amalgamated under the Act by the said certificate endorsed on the articles 
         and named “ ”;
         “ ” includes an annual meeting of shareholders and a special meeting of shareholders; 
         and “special meeting of shareholders” includes a meeting of any class or classes of shareholders and a special 
         meeting of all shareholders entitled to vote at an annual meeting of shareholders; 
         “ ” has the meaning set forth in section 11.08; and
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         “ ” means the Securities Transfer Act, 2006 (Ontario), or any statute that may be 
         substituted therefor, as from time to time amended.

         Save as aforesaid, words and expressions defined in the Act, including “resident Canadian”, have the same 
          meanings when used herein.  Words importing the singular number include the plural and vice versa; and words 
         importing a person include an individual, sole proprietorship, partnership, unincorporated association, 
         unincorporated syndicate, unincorporated organization, trust, body corporate, and a natural person in his capacity 
         as trustee, executor, administrator, or other legal representative.

  -  In the event of any inconsistency between the by-laws and mandatory provisions 
         of the Act or the Securities Transfer Act, the provisions of the Act or the Securities Transfer Act, as applicable, 
         shall prevail.
  

 -  The registered office of the Corporation shall be in the municipality or geographic 
         township within Ontario initially specified in its articles and thereafter as the shareholders may from time 
         to time determine by special resolution and at such location therein as the board may from time to time 
         determine.

 -  The Corporation may, but need not have, a corporate seal and if one is adopted 
         it shall be in a form approved from time to time by the board.

 -  Until changed by the board, the financial year of the Corporation shall end on the 
         last day of December in each year.

 -  Deeds, transfers, assignments, contracts, obligations, certificates and other 
         instruments may be signed on behalf of the Corporation by two persons, one of whom holds the office 
         of chair of the board, chief executive officer, president, chief operating officer, chief financial officer,
         vice-president (or any variation of such title with words indicating seniority or function) or is a director 
         and the other of whom is a director or holds one of the said offices or the office of secretary, treasurer, 
         assistant secretary, assistant treasurer, a group president or any other office created by by-law or by the 
         board.   In addition, the board or the said two persons may from time to time authorize and direct the 
         manner in which and the person or persons by whom any instrument or instruments may or shall be signed. 
         Any signing officer may affix the corporate seal to any instrument requiring the same.
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 -  The banking business of the Corporation including, without limitation, 
         the borrowing of money and the giving of security therefor, shall be transacted with such banks, trust 
         companies or other bodies corporate or organizations as may from time to time be designated by or under 
         the authority of the board.   Such banking business or any part thereof shall be transacted under such 
         agreements, instructions and delegations of powers as the board may from time to time prescribe.

 -  The signing officers of the Corporation under Section 2.04 
         may execute and deliver proxies and arrange for the issuance of voting certificates or other evidence of the 
         right to exercise the voting rights attaching to any securities held by the Corporation.   Such instruments 
         shall be in favour of such persons as may be determined by the officers executing or arranging for the same.  
         In addition, the board may from time to time direct the manner in which and the persons by whom any 
         particular voting rights or class of voting rights may or shall be exercised.

  -  The board may cause the business and operations of the Corporation or any part thereof 
         to be divided into one or more divisions upon such basis, including without limitation types of business or 
         operations, geographical territories, product lines or goods or services, as may be considered appropriate 
         in each case.  In connection with any such division the board or, subject to any direction by the board, 
         the chief executive officer may authorize from time to time, upon such basis as may be considered 
         appropriate in each case:

    -  the further division of the business and operations of any such 
       division into sub-units and the consolidation of the business and operations of any such divisions 
       and sub-units;

    -  the designation of any such division or sub-unit by, and the carrying on of the business 
       and operations of any such division or sub-unit under, a name other than the name of the 
       Corporation; provided that the Corporation shall set out its name in legible characters in all places 
       required by law; and

    -  the appointment of officers for any such division or sub-unit, the determination of their 
       powers and duties, and the removal of any of such officers so appointed, provided that any such 
       officers shall not, as such, be officers of the Corporation.
  

 -  Without limiting the borrowing powers of the Corporation as set forth in the Act, 
         but subject to the articles, the board may from time to time on behalf of the Corporation, without authorization  
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         of the shareholders:

  (a) borrow money upon the credit of the Corporation;

  (b) issue, reissue, sell or pledge bonds, debentures, notes or other evidences of indebtedness or guarantee  
      of the Corporation, whether secured or unsecured;

  (c) give a guarantee on behalf of the Corporation to secure performance of any obligation of any person; and

  (d) mortgage, hypothecate, pledge or otherwise create a security interest in all or any currently owned 
      or subsequently acquired real or personal, movable or immovable, property of the Corporation 
      including book debts, rights, powers, franchises and undertakings, to secure any such bonds, 
      debentures, notes or other evidences of indebtedness or guarantee or any other present or future 
      indebtedness, liability or obligation of the Corporation.

         Nothing in this section limits or restricts the borrowing of money by the Corporation on bills of exchange 
         or promissory notes made, drawn, accepted or endorsed by or on behalf of the Corporation.

 -  Unless the articles of the Corporation otherwise provide, the board may from time to time 
         delegate to a director, a committee of the board, or an officer of the Corporation any or all of the powers 
         conferred on the board by Section 3.01 to such extent and in such manner as the board may determine 
         at the time of such delegation.

 -  Until changed in accordance with the Act, the board shall consist of not fewer 
         than the minimum number and not more than the maximum number of directors provided in the articles.

 -  No person shall be qualified for election as a director if such person is less than 18 years 
         of age, has been found under the Substitute Decisions Act (Ontario) or under the Mental Health Act (Ontario) 
         to be incapable of managing property or who has been found to be incapable by a court in Canada or 
         elsewhere, is not an individual, or has the status of a bankrupt.  A director need not be a shareholder.  
         No election of a person as a director shall be effective unless the person consents in writing on or within 
         ten days after the date of the election.  Subject to the Act, at least 25 per cent of the directors shall be 
         resident Canadians, or if there are fewer than four directors, at least one director shall be a resident 
         Canadian.   At least one-third of the directors shall not be officers or employees of the Corporation 
         or any of its affiliates.

APPENDIX L
L INAMAR CORPORATION
REVISED CORPORATE BY-LAW
CONTINUED. . .



 2
0

1
1

 M
A

N
A

G
E

M
E

N
T

 I
N

F
O

R
M

A
T

IO
N

 C
IR

C
U

L
A

R

109

 -  Each director named in the articles shall hold office from the date of incorporation 
         until the first meeting of shareholders.  The election of directors shall take place at each annual meeting of 
         shareholders and all the directors then in office shall retire but, if qualified, shall be eligible for 
         re-election.  Subject to the Act, the number of directors to be elected at any such meeting shall be the 
         number of directors determined from time to time by special resolution or, if the special resolution 
         empowers the directors to determine the number, by resolution of the board.  Where the shareholders adopt 
         an amendment to the articles to increase the number or maximum number of directors, the shareholders 
         may, at the meeting at which they adopt the amendment, elect the additional number of directors authorized 
         by the amendment to take office from the effective date of the endorsement of the articles of amendment 
         with respect thereto.  The election shall be by resolution.  If an election of directors is not held at the proper 
         time, the incumbent directors shall continue in office until their successors are elected.

  -  Subject to the Act, the shareholders may by ordinary resolution passed at an 
         annual or special meeting of shareholders remove any director from office and the vacancy created 
         by such removal may be filled by the election of any qualified individual at the same meeting, failing which 
         it may be filled by the board.

 -  A director ceases to hold office on death, on removal from office by the shareholders, 
         on ceasing to be qualified for election as a director, on receipt of a written resignation by the Corporation, 
         or, if a time is specified in such resignation, at the time so specified, whichever is later.

 -  Subject to the Act, a quorum of the board may appoint a qualified individual to fill a vacancy 
         in the board.

 -  The board shall manage or supervise the management of the business and affairs 
         of the Corporation.  The powers of the board may be exercised at a meeting (subject to section 0) at which 
         a quorum is present or by resolution in writing signed by all the directors entitled to vote on that resolution 
         at a meeting of the board.  Where there is a vacancy in the board, the remaining directors may exercise 
         all the powers of the board so long as a quorum remains in office.

 -  If all the directors of the Corporation consent thereto generally or if all the 
         directors of the Corporation present at or participating in the meeting consent, a director may participate
         in a meeting of the board or of a committee of the board by means of such telephone, electronic or other 
         communications facilities as permit all persons participating in the meeting to communicate with each 
         other, simultaneously and instantaneously, and a director participating in such a meeting by such means 
         is deemed to be present at the meeting.  Any such consent shall be effective whether given before or after 
         the meeting to which it relates and may be given with respect to all meetings of the board and of committees 
         of the board.
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 -  Meetings of the board may be held at any place within or outside Ontario 
         and in any financial year of the Corporation a majority of the meetings need not be held in Canada.

 -  Meetings of the board shall be held from time to time at such time and at such place 
         as the board, the chair of the board, the chief executive officer, the president or any two directors may determine.

 -  Notice of the time and place of each meeting of the board shall be given in the 
         manner provided in Section Eleven to each director not less than 48 hours before the time when the meeting 
         is to be held.  No notice of a meeting shall be necessary if all the directors in office are present or if those 
         absent waive notice of such meeting, except where a director attends a meeting for the express purpose 
         of objecting to the transaction of any business on the grounds that the meeting is not lawfully called.  
         A notice of a meeting of directors need not specify the purpose of or the business to be transacted at the 
         meeting except where the Act requires such purpose or business or the general nature thereof to be specified.

 -  Provided a quorum of directors is present, each newly elected board may 
         without notice hold its first meeting immediately following the meeting of shareholders at which such 
         board is elected.

 -  Notice of an adjourned meeting of the board is not required if the time and place 
         of the adjourned meeting is announced at the original meeting.

 -  The board may appoint a day or days in any month or months for regular meetings 
         of the board at a place and hour to be named.  A copy of any resolution of the board fixing the place and 
         time of such regular meetings shall be sent to each director forthwith after being passed, but no other 
         notice shall be required for any such regular meeting except where the Act requires the purpose thereof 
         or the business to be transacted thereat to be specified.

-  The chair of any meeting of the board shall be the first mentioned of such of the following officers 
         as have been appointed and who is a director and is present at the meeting:  chair of the board, 
         chief executive officer or president.  If no such officer is present, the directors present shall choose one 
         of their number to be chair.

 -  Subject to Section 4.18, the quorum for the transaction of business at any meeting 
         of the board shall be a majority of the number of directors or minimum number of directors, as the case 
         may be, or such greater number of directors as the board may from time to time determine.  
         If the Corporation has fewer than three directors, all the directors shall be present to constitute a quorum.
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 -  At all meetings of the board every question shall be decided by a majority of the votes 
         cast on the question.  In case of an equality of votes, the chair of the meeting shall not be entitled to 
         a second or casting vote. 

 -  A director who is a party to, or who is a director or officer of or has a material interest 
         in any person who is a party to, a material contract or transaction or proposed material contract or 
         transaction with the Corporation shall disclose to the Corporation the nature and extent of that interest 
         at the time and in the manner provided by the Act.  Such a director shall not attend any part of a meeting 
         of directors during which the contract or transaction is discussed and shall not vote on any resolution 
         to approve the same except as provided by the Act.  If no quorum exists for the purpose of voting on such 
         a resolution only because a director is not permitted to be present at the meeting, the remaining directors 
         shall be deemed to constitute a quorum for the purposes of voting on the resolution.  Where all of the 
         directors are required to make a disclosure under this section, the contract or transaction may only be 
         approved by the shareholders.

 -  The directors shall be paid such remuneration for their services as the 
         board may from time to time determine.  The directors shall also be entitled to be reimbursed for 
         travelling and other expenses properly incurred by them in attending meetings of the board or any 
         committee thereof.  Nothing herein contained shall preclude any director from serving the Corporation 
         in any other capacity and receiving remuneration therefor. 

-  The board may appoint from their number one or more committees 
         of the board, however designated, and delegate to any such committee any of the powers of the board        
         except those which pertain to items which, under the Act, a committee of the board has no authority to exercise.

 -  The powers of a committee of the board may be exercised by a meeting 
         at which a quorum is present or by resolution in writing signed by all members of such committee who 
         would have been entitled to vote on that resolution at a meeting of the committee.  Meetings of such 
         committee may be held at any place in or outside Ontario.

-  The board shall select annually from among their number an audit committee 
         to be composed of not fewer than three directors of whom a majority shall not be officers or employees 
         of the Corporation or any of its affiliates.  The audit committee shall have the powers and duties provided 
         in the Act.
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 -  The board may from time to time appoint such advisory bodies as it may deem advisable.

 -  Unless otherwise determined by the board, each committee and advisory body shall have power 
      to fix its quorum at not less than a majority of its members, to elect its chair and to regulate its procedure.
  

 -  The board may from time to time appoint a president, one or more vice-presidents 
       (to which title may be added words indicating seniority or function), a secretary, a treasurer and such other 
       officers as the board may determine, including one or more assistants to any of the officers so appointed.  
       One person may hold more than one office.  The board may specify the duties of and, in accordance with 
       this by-law and subject to the Act, delegate to such officers powers to manage the business and affairs 
       of the Corporation.  Subject to Sections 6.02 and 6.03, an officer may but need not be a director.

 -  The board may from time to time also appoint a chair of the board who shall be 
       a director.  If appointed, the board may assign to the Chair any of the powers and duties that are by any 
       provisions of this by-law assigned to the chief executive officer or to the president.  The Chair shall have 
       such other powers and duties as the board may specify.

 -  The chief executive officer shall be the chief executive officer and, subject to 
       the authority of the board, shall have general supervision of the business and affairs of the Corporation and 
       such other powers and duties as the board may specify.  During the absence or disability of the president, 
       or if no president has been appointed, the chief executive officer shall also have the powers and duties 
       of that office.

 -  The president shall be the chief operating officer and, subject to the authority of the board and 
       the chief executive officer, shall have general supervision of the operations of the Corporation and such other 
       powers and duties as the board may specify.  During the absence or disability of the chief executive officer, 
       or if no chief executive officer has been appointed, the president shall also have the powers and duties 
       of that office.

 -  Unless otherwise determined by the board, the secretary shall be the secretary of all meetings 
       of the board, shareholders and committees of the board that he attends.  The secretary shall enter or cause 
       to be entered in records kept for that purpose minutes of all proceedings at meetings of the board, 
       shareholders and committees of the board, whether or not in attendance at such meetings.  The secretary 
       shall give or cause to be given, as and when instructed, all notices to shareholders, directors, officers, auditors 
       and members of committees of the board.  The secretary shall be the custodian of the stamp or mechanical  
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         device generally used for affixing the corporate seal of the Corporation and of all books, records and 
         instruments belonging to the Corporation, except when some other officer or agent has been appointed 
         for that purpose, and have such other powers and duties as otherwise may be specified.

 -  The chief financial officer shall keep proper accounting records in compliance with 
         the Act and shall be responsible for the deposit of money, the safekeeping of securities and the disbursement 
         of the funds of the Corporation.  The chief financial officer shall render to the board whenever required an 
         account of all transactions as treasurer and of the financial position of the Corporation and shall have such 
         other powers and duties as otherwise may be specified.

 -  The powers and duties of all officers shall be such as the terms of 
         their engagement call for or as the board or (except for those whose powers and duties are to be specified 
         only by the board) the chief executive officer may specify.  The board and (except as aforesaid) the chief 
         executive officer may, from time to time and subject to the provisions of the Act, vary, add to or limit the 
         powers and duties of any officer.  Any of the powers and duties of an officer to whom an assistant has 
         been appointed may be exercised and performed by such assistant, unless the board or the chief executive 
         officer otherwise directs.

-  The board, in its discretion, may remove any officer of the Corporation.  Otherwise each 
         officer appointed by the board shall hold office until his successor is appointed or until the officer resigns.

 -  The Corporation, by or under the authority of the board, shall have power from 
         time to time to appoint agents or attorneys for the Corporation in or outside Canada with such powers 
         (including the power to sub-delegate) of management, administration or otherwise as may be thought fit.

 -  An officer shall disclose any interest in a material contract or transaction 
         or proposed material contract or transaction with the Corporation in accordance with Section 4.18.
  

 - All directors and officers of the Corporation in exercising their powers and 
       discharging their duties to the Corporation shall act honestly and in good faith with a view to the best 
       interests of the Corporation and exercise the care, diligence and skill that a reasonably prudent person 
       would exercise in comparable circumstances.  Subject to the foregoing, no director or officer shall be liable 
       for the acts, omissions, failures, neglects or defaults of any other director, officer or employee, or for any 
       loss, damage or expense happening to the Corporation through the insufficiency or deficiency of title 
       to any property acquired for or on behalf of the Corporation, or for the insufficiency or deficiency of any security 

APPENDIX L
L INAMAR CORPORATION
REVISED CORPORATE BY-LAW
CONTINUED. . .



L
IN

A
M

A
R

 C
O

R
P

O
R

A
T

IO
N

114

       in or upon which any of the moneys of the Corporation shall be invested, or for any loss or damage arising 
       from the bankruptcy, insolvency or tortious acts of any person with whom any of the moneys, securities or 
       effects of the Corporation shall be deposited, or for any loss occasioned by any error of judgment 
       or oversight on the part of such director or officer, or for any other loss, damage or misfortune which shall 
       happen in the execution of the duties of office or in relation thereto; provided that nothing herein shall relieve 
       any director or officer from the duty to act in accordance with the Act and the regulations thereunder or 
       from liability for any breach thereof.

         (1) Subject to the Act and to Section 7.02(2), the Corporation shall:
  (a) indemnify any individual who is or was a director or officer of the Corporation and any individual who acts
       or acted at the Corporation’s request as a director or officer (or any individual acting in a similar capacity)
       of another entity, against all costs, charges and expenses, including, without limitation, an amount paid to
       settle an action or satisfy a judgment, reasonably incurred by any such individual in respect of any civil,
       criminal, administrative, investigative or other proceeding in which such individual is involved because of
       that association with the Corporation or other entity; and 

  (b) advance moneys to a director, officer or other individual for the costs, charges, and expenses of a 
           proceeding referred to in Section 7.02(1)(a).  The individual shall repay the moneys if such individual 
        does not fulfil the conditions of section 7.02(2).

       (2) The Corporation shall not indemnify an individual under Section 7.02(1) unless such individual:
  (a) acted honestly and in good faith with a view to the best interests of the Corporation or, as the case may
      be, to the best interests of the other entity for which such individual acted as a director or officer 
      (or in a similar capacity) at the Corporation’s request; and 
 
      (b) in the case of a criminal or administrative action or proceeding that is enforced by a monetary penalty,
      had reasonable grounds for believing that such individual’s conduct was lawful.

       (3) The Corporation shall also indemnify any individuals referred to in Section 7.02(1)(a) in such other 
            circumstances as the Act or law permits or requires.  Nothing in this by-law shall limit the right of any 
            individual entitled to indemnity to claim indemnity apart from the provisions of this by-law.

 - Subject to the Act, the Corporation may purchase and maintain such insurance for the benefit 
         of any individual referred to in Section 7.02 hereof as the board may from time to time determine. 
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 -  Subject to the Act and the articles, the board may from time to time allot or grant 
         options to purchase the whole or any part of the authorized and unissued shares of the Corporation at such 
         times and to such persons and for such consideration as the board shall determine, provided that no share 
         shall be issued until it is fully paid as provided by the Act.  Shares may be issued as uncertificated securities 
         or be represented by share certificates in accordance with the provisions of the Act and the Securities Transfer Act.

 -  The board may from time to time authorize the Corporation to pay a reasonable 
         commission to any person in consideration of such person purchasing or agreeing to purchase shares 
         of the Corporation, whether from the Corporation or from any other person, or procuring or agreeing 
         to procure purchasers for any such shares.

 -  The Corporation shall cause to be kept a register of transfers in which all transfers 
         of shares of the Corporation in registered form (as defined in the Securities Transfer Act) and the date and 
         other particulars of each transfer shall be set out. 

 -  All transfers of securities of the Corporation shall be made in accordance 
         with the Act and the Securities Transfer Act. Subject to the provisions of the Act and the Securities Transfer Act, 
         no transfer of securities represented by a security certificate shall be registered in a securities register 
         except (a) on presentation of the certificate representing such securities with an endorsement which complies 
         with the Act and the Securities Transfer Act made thereon or delivered therewith duly executed by an 
         appropriate person as provided by the Act and the Securities Transfer Act, together with such reasonable 
        assurance that the endorsement is genuine and effective as the board may from time to time require, 
         (b) on payment of all applicable taxes and any reasonable fees required by the board and (c) on compliance 
         with the restrictions on issue, transfer or ownership authorized by the articles.

. -  Subject to the Act and the Securities Transfer Act, the Corporation may treat 
         the registered holder of any share as the person exclusively entitled to vote, to receive notices, to receive 
         any dividend or other payment in respect of the share, and otherwise to exercise all the rights and powers 
         of an owner of the share, irrespective of any indication to the contrary through knowledge or notice or 
         description in the Corporation’s records or on the security certificate.

 -  
 (1) Subject to Section 8.06(2), every holder of one or more shares of the Corporation that are certificated shall be 
      entitled, at the holder’s option, to a share certificate, or to a non-transferable written certificate of 
      acknowledgement of such right to obtain a share certificate, stating the number and class or series of shares 
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     held by such holder as shown on the securities register.  Such certificates shall be in such form as the 
     board may from time to time approve.  Any such certificate shall be signed in accordance with Section 2.04 and 
     need not be under the corporate seal.  Notwithstanding the foregoing, unless the board otherwise determines, 
     certificates in respect of which a registrar, transfer agent, branch transfer agent or issuing or other 
     authenticating agent has been appointed shall not be valid unless countersigned by or on behalf of such 
     registrar, transfer agent, branch transfer agent or issuing or other authenticating agent.  The signature of one 
     of the signing officers under section 0 (or, in the case of a certificate which is not valid unless countersigned 
     by or on behalf of a registrar, transfer agent, branch transfer agent or issuing or other authenticating agent, 
     the signatures of both signing officers under section 2.04) may be printed or otherwise mechanically 
     reproduced thereon.  Every such printed or mechanically reproduced signature shall for all purposes be deemed 
     to be the signature of the officer whose signature it reproduces and shall be binding upon the Corporation.  
     A certificate executed as aforesaid shall be valid notwithstanding that one or both of the officers whose printed 
     or mechanically reproduced signature appears thereon no longer holds office at the date of issue of the certificate.

 (2) Unless otherwise provided in the articles, the board may provide by resolution that any or all classes and series 
      of shares of the Corporation shall be uncertificated shares, provided that such resolution shall not apply to 
      shares represented by a certificate until such certificate is surrendered to the Corporation.  

 -  Holders of uncertificated securities of the Corporation shall be entitled 
         to receive written notice or other documentation evidencing their ownership interest, as provided by the Act.

 -  The board or any officer or agent designated by the board may 
         direct the issue of a new share or other such certificate in lieu of and upon cancellation of a certificate that 
         has been mutilated or in substitution for a certificate claimed to have been lost, apparently destroyed or 
         wrongfully taken on payment of such reasonable fee and on such terms as to indemnity, reimbursement 
         of expenses and evidence of loss and of title as the board may from time to time prescribe, whether 
         generally or in any particular case.

 -  If two or more persons are registered as joint holders of any share, the Corporation 
         shall not be bound to issue more than one certificate in respect thereof, and delivery of such certificate to one 
         of such persons shall be sufficient delivery to all of them.  Any one of such persons may give effectual 
         receipts for the certificate issued in respect thereof or for any dividend, bonus, return of capital or other 
         money payable or warrant issuable in respect of such share.

 -  In the event of the death of a holder, or of one of the joint holders, of any share, 
         the Corporation shall not be required to make any entry in the securities register in respect thereof or to 
         make any dividend or other payments in respect thereof except upon production of all such documents 
         as may be required by law and upon compliance with the reasonable requirements of the Corporation and its  
         transfer agents.
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 -  The Corporation may from time to time, in respect of each class of 
         securities issued by it, appoint a trustee, transfer or other agent to keep the securities register and the 
         register of transfers and a registrar, trustee or agent to maintain a record of issued security certificates 
         and may appoint one or more persons or agents to keep branch registers, and, subject to the Act, 
         one person may be appointed to keep the securities register, register of transfers and the records 
         of issued security certificates.  Such appointment may be terminated at any time by the board.
  

 -  Subject to the Act and the articles, the board may from time to time declare dividends 
         payable to the shareholders according to their respective rights and interests in the Corporation.  Dividends 
         may be paid in money or property or by issuing fully paid shares of the Corporation or options or rights to 
         acquire fully paid shares of the Corporation.  Any dividend unclaimed after a period of six years from the date 
         on which the same has been declared to be payable shall be forfeited and shall revert to the Corporation.

 -  A dividend payable in money shall be paid by cheque to the order of each 
         registered holder of shares of the class or series in respect of which it has been declared and mailed by 
         prepaid ordinary mail to such registered holder at the holder’s recorded address, unless such holder 
         otherwise directs.  In the case of joint holders the cheque shall, unless such joint holders otherwise direct, 
         be made payable to the order of all of such joint holders and mailed to them at their recorded address.  
         The mailing of such cheque as aforesaid, unless the same is not paid on due presentation, shall satisfy 
         and discharge the liability for the dividend to the extent of the sum represented thereby plus the amount of 
         any tax which the Corporation is required to and does withhold.  In the event of non-receipt of any 
         dividend cheque by the person to whom it is sent as aforesaid, the Corporation shall issue to such person 
         a replacement cheque for a like amount on such terms as to indemnity, reimbursement of expenses and 
         evidence of non-receipt and of title as the board may from time to time prescribe, whether generally or in 
         any particular case.

-  The board may fix in advance a date, preceding by not more 
         than 50 days the date for the payment of any dividend or the date for the issue of any warrant or other evidence 
         of the right to subscribe for securities of the Corporation, as a record date for the determination of the 
         persons entitled to receive payment of such dividend or to exercise the right to subscribe for such securities, 
         and notice of any such record date shall be given not less than 7 days before such record date in the 
         manner provided by the Act.  If no record date is so fixed, the record date for the determination of the 
         persons entitled to receive payment of any dividend or to exercise the right to subscribe for securities of the  
         Corporation shall be at the close of business on the day on which the resolution relating to such dividend 
         or right to subscribe is passed by the board.
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 -  The annual meeting of shareholders shall be held at such time in each year and, 
          subject to Section 10.03, at such place as the board, the chair of the board, the chief executive officer 
          or the president may from time to time determine, for the purpose of considering the financial statements 
          and reports required by the Act to be placed before the annual meeting, electing directors, appointing 
          auditors and for the transaction of such other business as may properly be brought before the meeting.

 -  The board, the chair of the board, the chief executive officer or the president shall 
           have power to call a special meeting of shareholders at any time.

 -  A meeting of the shareholders may be held by telephonic or 
           electronic means and a shareholder who, through those means, votes at the meeting or establishes 
           a communications link to the meeting shall be deemed for the purposes of the Act to be present at the meeting.

 -  Subject to the articles meetings of shareholders of the Corporation shall be held 
           at such place in or outside Ontario as the directors determine or, in the absence of such a determination, 
           at the place where the registered office of the Corporation is located.  A meeting held under Section 10.03 
           shall be deemed to be held at the place where the registered office of the Corporation is located.

 -  Notice of the time and place of each meeting of shareholders shall be given in the 
           manner provided in Section Eleven not less than 21 nor more than 50 days before the date of the meeting 
           to each director, to the auditor, and to each shareholder who at the close of business on the record date 
           for notice is entered in the securities register as the holder of one or more shares carrying the right to vote 
           at the meeting.  Notice of a meeting of shareholders called for any purpose other than consideration of 
           the minutes of an earlier meeting, financial statements and auditor’s report, election of directors and 
           reappointment of the incumbent auditor shall state the nature of such business in sufficient detail to permit 
           the shareholder to form a reasoned judgment thereon and shall state the text of any special resolution or 
           by-law to be submitted to the meeting.

. - For every meeting of shareholders, the Corporation shall prepare 
           a list of shareholders entitled to receive notice of the meeting, arranged in alphabetical order and showing 
           the number of shares held by each shareholder entitled to vote at the meeting.  If a record date for the 
           meeting is fixed pursuant to Section 10.07, the shareholders listed shall be those registered at the close 
           of business on such record date.  If no record date is fixed, the shareholders listed shall be those 
           registered at the close of business on the day immediately preceding the day on which notice of the 
           meeting is given or, where no such notice is given, on the day on which the meeting is held.  The list shall 
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           be available for examination by any shareholder during usual business hours at the registered office of the 
           Corporation or at the place where the central securities register is maintained and at the meeting for 
           which the list was prepared.  Where a separate list of shareholders has not been prepared, the names
           of persons appearing in the securities register at the requisite time as the holder of one or more shares 
           carrying the right to vote at such meeting shall be deemed to be a list of shareholders.

 -  The board may fix in advance a date, preceding the date of any meeting 
           of shareholders by not more than 60 days and not less than 30 days, as a record date for the determination 
           of the shareholders entitled to notice of the meeting, and notice of any such record date shall be given 
           not less than seven days before such record date, by newspaper advertisement in the manner provided 
           in the Act and by written notice to each stock exchange in Canada on which the shares of the Corporation 
           are listed for trading.  If no such record date is so fixed, the record date for the determination of the 
           shareholders entitled to receive notice of the meeting shall be at the close of business on the day 
            immediately preceding the day on which the notice is given or, if no notice is given, shall be the day on 
           which the meeting is held.

 -  A meeting of shareholders may be held without notice at any time and 
           place permitted by the Act (a) if all the shareholders entitled to vote thereat are present in person or duly 
           represented or if those not present or represented waive notice of or otherwise consent to such meeting 
           being held, and (b) if the auditors and the directors are present or waive notice of or otherwise consent 
           to such meeting being held; so long as such shareholders, auditors or directors present are not attending 
           for the express purpose of objecting to the transaction of any business on the grounds that the meeting is not 
           lawfully called.  At such a meeting any business may be transacted which the Corporation at a meeting of 
           shareholders may transact.

. -  The chair of any meeting of shareholders shall be the first mentioned 
           of such of the following officers as have been appointed and who is present at the meeting:  chair of the 
           board, chief executive officer, president, or a vice-president who is a shareholder.  If no such officer is present 
           within 15 minutes from the time fixed for holding the meeting, the persons present and entitled to vote shall 
           choose one of their number to be chair.  If the secretary of the Corporation is absent, the chair shall appoint 
           some person, who need not be a shareholder, to act as secretary of the meeting.  If desired, one or more 
           scrutineers, who need not be shareholders, may be appointed by a resolution or by the chair with the consent 
           of the meeting.

 -  The only persons entitled to be present at a meeting of shareholders 
           shall be those entitled to vote thereat, the directors and auditor of the Corporation and others who, although 
           not entitled to vote, are entitled or required under any provision of the Act or the articles or by-laws to be 
           present at the meeting.  Any other person may be admitted only on the invitation of the chair of the meeting 
           or with the consent of the meeting.
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 -  A quorum for the transaction of business at any meeting of shareholders shall be two 
           persons present in person, each being a shareholder entitled to vote thereat or a duly appointed proxyholder 
           or representative for a shareholder so entitled, irrespective of the number of shares held by such persons, 
           and together holding or representing shares of the Corporation having not less than 25% of the 
           outstanding votes entitled to be cast at the meeting of shareholders.  If a quorum is present at the 
           opening of any meeting of shareholders, the shareholder or shareholders present or represented may 
           proceed with the business of the meeting notwithstanding that a quorum is not present throughout the 
           meeting.  If a quorum is not present at the time appointed for the meeting or within a reasonable time 
           thereafter as the shareholders may determine, the shareholders present or represented may adjourn the 
           meeting to a fixed time and place but may not transact any other business.

 -  Every person named in the list referred to in Section 10.06 shall be entitled to vote the 
           shares shown thereon opposite such person’s name at the meeting to which such list relates.

 -  Every shareholder entitled to vote at a meeting of shareholders 
           may appoint a proxyholder, or one or more alternate proxyholders, as nominee of such shareholder to 
           attend and act at the meeting in the manner and to the extent authorized and with the authority conferred  
           by the proxy.  A proxy must be signed in writing or by electronic signature by the shareholder or an attorney 
           who is authorized by a document that is signed in writing or by electronic signature or, if the shareholder 
           is a body corporate, by an officer or attorney of the body corporate duly authorized and shall conform with 
           the requirements of the Act.  Alternatively, every such shareholder which is a body corporate or 
           association may authorize by resolution of its directors or governing body an individual to represent it 
           at a meeting of shareholders of the Corporation and such individual may exercise on the shareholder’s 
           behalf all the powers it could exercise if it were an individual shareholder.  The authority of such an 
           individual shall be established by depositing with the Corporation a certified copy of such resolution, 
           or in such other manner as may be satisfactory to the secretary of the Corporation or the chair of the 
           meeting.  Any such proxyholder or representative need not be a shareholder.  A proxy ceases to be valid 
           one year from its date.

 -  The board may fix a time not exceeding 48 hours, excluding Saturdays 
           and holidays, preceding any meeting or adjourned meeting of shareholders before which time proxies to be 
           used at the meeting must be deposited with the Corporation or an agent thereof, and any period of time so 
           fixed shall be specified in the notice calling the meeting.  A proxy shall be acted upon only if, prior to the 
           time so specified, it shall have been deposited with the Corporation or an agent thereof specified in such 
           notice or if, no such time having been specified in such notice, it has been received by the secretary 
           of the Corporation or by the chair of the meeting or any adjournment thereof prior to the time of voting.
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 -  If two or more persons hold shares jointly, any one of them present in person 
           or duly represented at a meeting of shareholders may, in the absence of the other or others, vote the 
           shares; but if two or more of those persons are present in person or represented and vote, they shall vote 
           as one the shares jointly held by them.

 -  At any meeting of shareholders every question shall, unless otherwise required by 
           the articles or by-laws or by law, be determined by a majority of the votes cast on the question.  In case 
           of an equality of votes either upon a show of hands or upon a poll, the chair of the meeting shall not be 
           entitled to a second or casting vote.

 -  Subject to the Act, any question at a meeting of shareholders shall be decided by a show 
           of hands, unless a ballot thereon is required or demanded as hereinafter provided, and upon a show of 
           hands every person who is present and entitled to vote shall have one vote.  Whenever a vote by show of 
           hands shall have been taken upon a question, unless a ballot thereon is so required or demanded, 
           a declaration by the chair of the meeting that the vote upon the question has been carried or carried 
           by a particular majority or not carried and an entry to that effect in the minutes of the meeting shall be 
           prima facie evidence of the fact without proof of the number or proportion of the votes recorded in favour 
           of or against any resolution or other proceeding in respect of the said question, and the result of the vote 
           so taken shall be the decision of the shareholders upon the said question.

 -  On any question proposed for consideration at a meeting of shareholders, and whether or not a 
           show of hands has been taken thereon, the chair may require a ballot or any person who is present and 
           entitled to vote on such question at the meeting may demand a ballot.  A ballot so required or demanded 
           shall be taken in such manner as the chair shall direct.  A requirement or demand for a ballot may be 
           withdrawn at any time prior to the taking of the ballot.  If a ballot is taken each person present shall be entitled, 
           in respect of the shares which such person is entitled to vote at the meeting upon the question, to that 
           number of votes provided by the Act or the articles, and the result of the ballot so taken shall be the 
           decision of the shareholders upon the said question.

 -  The chair at a meeting of shareholders may, with the consent of the meeting and subject 
           to such conditions as the meeting may decide, adjourn the meeting from time to time and from place to 
           place.  If a meeting of shareholders is adjourned for less than 30 days, it shall not be necessary to give 
           notice of the adjourned meeting, other than by announcement at the earliest meeting that is adjourned.  
           Subject to the Act, if a meeting of shareholders is adjourned by one or more adjournments for an aggregate 
           of 30 days or more, notice of the adjourned meeting shall be given as for an original meeting.
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 -  Any notice (which term includes any communication or document) to be 
           given (which term includes sent, delivered or served) pursuant to the Act, the regulations thereunder, 
           the articles, the by-laws or otherwise to a shareholder, director, officer, auditor or member of a committee of 
           the board shall be sufficiently given if delivered personally to the person to whom it is to be given, 
           if mailed to such person at the person’s recorded address by prepaid mail, or if transmitted by 
           telephone facsimile or other electronic means in accordance with the Electronic Commerce Act (Ontario).  
           A notice so delivered shall be deemed to have been given when it is delivered personally or to the 
           recorded address as aforesaid; a notice so mailed shall be deemed to have been given when deposited 
           in a post office or public letter box; and a notice so sent by any means of transmitted or recorded 
           communication or other electronic means shall be deemed to have been given when dispatched or 
           transmitted.  A notice so delivered shall be deemed to have been received when it is delivered personally; 
           a notice so mailed shall be deemed to have been received on the fifth day after it is deposited in a post office 
           or public letter box; and a notice so sent by any means of transmitted or recorded communication 
           or other electronic means shall be deemed to have been received on the day it is dispatched or transmitted.   
           The secretary may change or cause to be changed the recorded address of any shareholder, director, 
           officer, auditor or member of a committee of the board in accordance with any information believed 
           by the secretary to be reliable.

 -  If two or more persons are registered as joint holders of any share, 
           any notice may be addressed to all such joint holders, but notice addressed to one of such persons shall 
           be sufficient notice to all of them.

 -  In computing the date when notice must be given under any provision requiring 
           a specified number of days’ notice of any meeting or other event, the day of giving the notice shall be 
           excluded and the day of the meeting or other event shall be excluded.

-  If any notice given to a shareholder pursuant to Section 11.01 is returned 
           on three consecutive occasions because the shareholder cannot be found, the Corporation shall not be 
           required to give any further notices to such shareholder until informed in writing by the shareholder 
           of a new address.

 -  The accidental omission to give any notice to any shareholder, director, officer, 
           auditor or member of a committee of the board or the non-receipt of any notice by any such person or any 
           error in any notice not affecting the substance thereof shall not invalidate any action taken at any meeting 
           held pursuant to such notice or otherwise founded thereon.
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 11.06 Persons Entitled by Death or Operation of Law. -  Every person who, by operation of law, transfer, death 
           of a shareholder or any other means whatsoever, shall become entitled to any share, shall be bound by 
           every notice in respect of such share which shall have been duly given to the shareholder from whom such 
           person derives title to such share prior to the name and address of such person being entered on the 
           securities register (whether such notice was given before or after the happening of the event upon which 
           such person became so entitled) and prior to such person furnishing to the Corporation the proof of 
           authority or evidence of entitlement prescribed by the Act.

 -  Any shareholder, proxyholder or other person entitled to attend a meeting 
           of shareholders, director, officer, auditor or member of a committee of the board may at any time waive 
           any notice, or waive or abridge the time for any notice, required to be given to him under the Act, 
           the regulations thereunder, the articles, the by-laws or otherwise, and such waiver or abridgement, 
           whether given before or after the meeting or other event of which notice is required to be given, shall cure
           any default in the giving or in the time of such notice, as the case may be.  Any such waiver or abridgement
           shall be in writing and may be sent by electronic means in accordance with the Electronic Commerce Act 
           (Ontario), except a waiver of notice of a meeting of shareholders or of the board or a committee of the 
           board which may be given in any manner.

 -  In this by-law, “recorded address” means in the case of a shareholder the address 
           as recorded in the securities register; and in the case of joint shareholders the address appearing in the 
           securities register in respect of such joint holding or the first address so appearing if there are more than 
           one; in the case of an officer, auditor or member of a committee of the board, the latest address as 
           recorded in the records of the Corporation; and in the case of a director, the latest address as shown 
           in the records of the corporation or in the most recent notice filed under the Corporations Information 
           Act (Ontario), whichever is the more current.

. -  This by-law shall come into force when made by the board in accordance with the Act.

 - All previous by-laws of the Corporation are repealed as of the coming into force of this by-law.  
           Such repeal shall not affect the previous operation of any by-law so repealed or affect the validity of any act 
           done or right, privilege, obligation or liability acquired or incurred under, or the validity of any contract or 
           agreement made pursuant to, or the validity of any articles (as defined in the Act) or predecessor charter 
           documents of the Corporation obtained pursuant to, any such by-law prior to its repeal.  All officers and 
           persons acting under any by-law so repealed shall continue to act as if appointed under the provisions 
           of this by-law and all resolutions of the shareholders or the board or a committee of the board with 
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           continuing effect passed under any repealed by-law shall continue to be good and valid except to the 
           extent inconsistent with this by-law and until amended or repealed.
 
The foregoing by-law was made by the directors of the Corporation on the 6th day of March, 2012, and was confirmed without 
variation by the shareholders of the Corporation on the 15th day of May, 2012.
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RESOLVED that:

1. By-Law No. 6 of the Corporation is repealed, provided that such repeal shall not affect the operation of such by-law 
    prior to such repeal or affect the validity of any act done, or right, privilege, obligation or liability acquired or incurred 
    under, or the validity of any contract or agreement made pursuant to, or the validity of any articles (as defined in the 
    Business Corporations Act (Ontario)) or predecessor charter documents of the Corporation obtained pursuant to, such by-
    law prior to its repeal.

2. By-Law No. 7 of the Corporation, the full text of which is attached as Appendix L to the Management Information Circular 
    of the Corporation dated March 8th, 2012, being a by-law relating generally to the transaction of the business and affairs 
   of the Corporation, is confirmed as made by the board of directors of the Corporation. 

3. Each of the directors and officers of the Corporation is hereby authorized and directed to do all things and execute all 
   documents necessary or desirable to give effect to the foregoing.
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