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March 7, 2018

INVITATION TO SHAREHOLDERS

Fellow Shareholder:

It is my pleasure to invite you to the Annual Meeting of Shareholders of Linamar Corporation, which will be held on May 17,
2018 at 10:00 a.m. (local time), at The Frank Hasenfratz Centre of Manufacturing Excellence, 700 Woodlawn Road, Guelph,
Ontario. The Notice of Annual Meeting of Shareholders and related materials are enclosed. This Management Information
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,

A ¢ &

Frank Hasenfratz
Chairman of the Board
Linamar Corporation
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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

The 2017 Annual Meeting of Shareholders of Linamar Corporation will be held on May 17, 2018 at 10:00 a.m. (local time), at
The Frank Hasenfratz Centre of Manufacturing Excellence, 700 Woodlawn Road, Guelph, Ontario, Canada, for the following
purposes:

1.

2.
3.
3

to receive the consolidated financial statements for the financial year ended December 31, 2017, and the auditors’
report thereon;

to appoint the auditors and authorize the directors to fix their remuneration;

to elect the directors;

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, 2018, 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 7t day of March, 2018.

BY ORDER OF THE BOARD OF DIRECTORS,

Linda Hasenfratz
Chief Executive Officer
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VOTING INFORMATION

This Management Information Circular (this “Circular”) is furnished to the shareholders of Linamar Corporation
(“Linamar” or the “Corporation” or the “Company”) in connection with the solicitation by and on behalf of the
management of the Corporation of proxies at the annual meeting of shareholders of the Corporation called for May
17, 2018 (the “Meeting”) or any adjournment thereof for the purposes and at the time and place set forth in the
attached Notice of Annual Meeting of Shareholders (the “Notice”).

This Circular, the Notice, the accompanying form of proxy and Linamar's 2017 Annual Report to Shareholders (collectively,
the “meeting materials”) are being mailed, on or about April 5, 2018, to shareholders of record of the Corporation as of the
close of business on March 19, 2018. The Corporation will bear all costs associated with the preparation and mailing of the
meeting 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 materials to their principals and to obtain authorizations for the
execution of proxies, 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 7, 2018, except as otherwise noted.

Appointment and Revocation of Proxies

The persons named in the form of proxy accompanying this Circular are officers of the Corporation. A shareholder has the
right to appoint a person (who need not be a shareholder of the Corporation) as nominee to attend and act for and on
behalf of such shareholder at the Meeting, other than the management representatives named in the accompanying
form of proxy. This right may be exercised by registered shareholders by either striking out the names of the
management representatives where they appear on the front of the form of proxy and by inserting in the blank space
provided the name of the other person whom the shareholder wishes to appoint, or by completing and submitting
another proper form of proxy naming such other person as proxy.

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
previously 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 N1H 1C5; or (ii) the offices of Computershare Investor Services Inc., 100 University Avenue, Toronto, Ontario, M5J
2Y1, in each case, at any time up to 10:00 a.m. (Toronto time) on May 15, 2018 or any adjournment(s) thereof, at which time
the proxy is to be used, or (iii) 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.

Special Instructions for Non-Registered Holders
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 “Non-Registered Holder”) 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.
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VOTING INFORMATION

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
distribution 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 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
intermediary 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 Investor Services Inc. on or before 5:00 p.m. (Toronto time) on the last business day preceding
the day of the Meeting.

Non-Registered Holders should carefully follow the instructions of their intermediaries and their intermediaries’
service companies on the request for instructions or proxy form provided to them.

Voting of Proxies

The shares represented by any valid proxy will be voted for, against or withheld from voting in accordance with the instructions
as indicated on any ballot that may be called for, and if a choice is specified with respect to any matter to be acted on, the
shares will be voted for, against or withheld from voting accordingly. In the absence of such specific instructions, such
shares will be voted in the discretion of the persons designated in the proxy, which in the case of the representatives
of management named in the enclosed form of proxy will be as follows: FOR the election as Directors of the
proposed nominees named in this Circular; FOR the re-appointment of PricewaterhouseCoopers LLP as the auditors
of the Corporation and the resolution authorizing the Directors to fix the auditors’ remuneration.

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
amendment or variation or other business or matters to be raised at the Meeting.
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VOTING INFORMATION

Record Date

The Board of Directors of the Corporation (the “Board”) has fixed the close of business on March 19, 2018 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 Shares and Principal Holder

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 Ontario 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 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 has 65,354,495 outstanding common shares (the “Common Shares”), each carrying
the right to one vote per share.

To the knowledge of the management of the Corporation, the following persons, as of March 7, 2018, are the only persons
beneficially owning directly or indirectly, or exercising control or direction over, shares representing 10% or more of the voting
rights attached to any class of the issued and outstanding shares of the Corporation.

Class of Shares Number of Shares Percentage
Frank J. Hasenfratz (" Common 15,282,307 23.4%

() Of the Common Shares noted above, 96,803 are owned directly by Frank Hasenfratz. The remaining Common Shares noted above are owned, directly or indirectly, by
975904 Ontario Inc. (“975904"). In particular, 975904 owns 5,124,800 Common Shares directly, and owns all of the outstanding shares of Hasenfratz Investments Ltd.,
an investment company, which owns 10,060,704 Common Shares. Frank Hasenfratz, Chairman of the Corporation, controls 975904 through 2354423 Ontario Inc.
(“2354423”"). 2354423 (100% owned by the Frank Hasenfratz 2012 Trust) owns 55% of 975904. The remaining 45% of 975904 is owned by 2354425 Ontario Inc.,
which is 100% owned by the Linda Hasenfratz 2012 Trust.

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.
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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, 2017 and the report of the Auditors thereon. The
audited consolidated financial statements and Auditors’ report form part of the Corporation’s 2017 Annual Report to
Shareholders and will be mailed to Shareholders with the Notice, the proxy and this Circular. Additional copies of Linamar’s
2017 Annual Report to Shareholders can 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. The persons named in the accompanying form of proxy will,
in the absence of specific instructions to the contrary, vote FOR the re-appointment of PricewaterhouseCoopers LLP
as the auditors of the Corporation and the resolution authorizing the Directors to fix the auditors’ remuneration.

Please refer to the section entitled "External Auditor Service Fees" in the Corporation's Annual Information Form dated March
26, 2018, filed on SEDAR (www.sedar.com), for the fees charged by PricewaterhouseCoopers LLP for the fiscal years 2016
and 2017.

3. Election of Directors

Under the Corporation’s majority voting policy, an “uncontested election” shall mean an election at a meeting of shareholders
of the Corporation at 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”) is not elected by at least a
majority (50% + 1 vote) of the votes cast with regard to his or her election, the Subject Director must immediately tender his or
her resignation to the Board. Within 90 days after the shareholders’ meeting, the Board shall determine whether to accept the
Subject Director’s resignation, which resignation should be accepted absent exceptional circumstances. The resignation shall
become effective when accepted by the Board. (Please refer to Appendix A for a copy of the majority voting policy). Note that
on May 16, 2017, Linamar announced the results of the election of Directors after its annual shareholders meeting in 2017. In
compliance with TSX requirements, they are posted on www.sedar.com.

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). The Corporation believes that the number of Directors is
effective for a company of Linamar’s size. The Board is large enough to allow for meaningful and substantial discussion and
debate over the Company’s strategic direction and any other issues. But it is small enough not to bureaucratize decision
making, ensuring it is efficient and allows the Company to be nimble in being able to act quickly to seize key opportunities in
the marketplace. The Company believes its governance structure has contributed to Linamar’s excellent financial results over
the past several years.
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BUSINESS TO BE TRANSACTED AT THE MEETING

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
Linda Hasenfratz
Mark Stoddart
William Harrison
Dennis Grimm
Terry Reidel

The nominees will be voted on individually. All of the nominees are currently Directors. They 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 accompanying
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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NOMINEES FOR ELECTION TO THE BOARD OF DIRECTORS

Frank Hasenfratz, 83
Guelph, Ontario, Canada

Chairman of the Board

Linamar Board Details:

* Director since 1966
Non-Independent Director

+ Controlling shareholder

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.

Board meeting attendance: 5/5 (100%)

Annual General Meeting: 1/1 (100%)

Special meetings of the Board: None held in 2017
Not a member of any Board Committees

Director fees: (none)

Areas of Expertise:

. Leadership in a large organization

M&A

Manufacturing

Automotive sector (Canada and Europe)
Large public board experience

Current Public Board Memberships: None
Former Public Board Memberships: Linamar Hungary RT - (1997-2010)2, ComDev (1999-2007) and EMJ Data Systems (2002-
2004)

Options Share grant Share grant
Share ownership/ control Options (vested) (unvested) (vested) (unvested)? Total value as of March 7, 2018 ¢
# $ # $ # 19 # $ # $ $
15,282,307 | 1,039,349,699 | 446,750 | 23,359,758 | - | - | 50,403 | 3,427,908 | 9,000 612,090 1,062,709,457

Linda Hasenfratz, 51
Guelph, Ontario, Canada

Director & Chief Executive
Officer

Linamar Board Details:
* Director since 1998
+  Non-Independent Director

Ms. Hasenfratz became Chief Executive Officer (‘CEQ”) of Linamar Corporation in August 2002. She was President of Linamar from
April 1999 to August 2004. From September 1997 to September 1999, Ms. Hasenfratz was Chief Operating Officer of the Company.
Ms. Hasenfratz joined Linamar 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 since 1998. Ms. Hasenfratz completed an Executive MBA from the Ivey School of Business at the University of Western
Ontario in June 1997 and holds an H BSc from the same institution, completed in 1989.

Board meeting attendance: 5/5 (100%)

Annual General Meeting: 1/1 (100%)

Special meetings of the Board: None held in 2017
Not a member of any Board Committees

Director fees: (none)

Ms. Hasenfratz is a large minority shareholder of the Company. She owns approximately 6% of total shares outstanding. Part of these
holdings is vested/unvested options (11%) and share grants (6%), totalling 17% as a percentage of total share ownership. Therefore,
83% of her total shareholdings (3,298,813 shares) are owned by her directly. Also, she has more than met the ownership level required
of her as the CEO.

Areas of Expertise:

e Leadership in a large organization
Strategy

Manufacturing

Automotive sector (International)
Large public board experience

Current Board and Council Memberships: CIBC Board of Directors — Spring of 2004; Faurecia Board of Directors — Spring 2011.

Share ownership/ control

Share grant Share grant Total value as of Required level
Options (unvested) (vested) (unvested) March 7, 2018 of ownership

# $

Options (vested)
# $

# $ # $ # $ $ $

3,974,474 | 270,303,977

382,401 | 20,065,864 | 64,350 | 3,293,942 | 106,051

7,212,501 | 136,333 | 9,272,035 293,663,783 1,890,945

2 Linamar Hungary RT is no longer a public company.

3 The share grants are subject to an escrow agreement, but are technically owned by Mr. Hasenfratz. Therefore, this amount is included in his overall share ownership
amount, disclosed in the first column.

4 The share grants are subject to an escrow agreement, but are technically owned by Ms. Hasenfratz. Therefore, this amount is included in her overall share ownership
amount, disclosed in the first column.

4 All values pertaining to March 7, 2018 are at the share price of $68.01, which is the closing price of the Common Shares on the TSX on March 7, 2018.
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NOMINEES FOR ELECTION TO THE BOARD OF DIRECTORS

Mark Stoddart, 53

Guelph, Ontario, Canada

Chief Technology Officer and

Executive Vice President of Sales

& Marketing

Linamar Board Details:

o Director since 1999

e Non-Independent Director

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 thirty 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.

Board meeting attendance: 5/5 (100%)

Annual General Meeting: 1/1 (100%)

Special meetings of the Board: None held in 2017
Not a member of any Board Committees

Director fees: (none)

Areas of Expertise:
e Sales and marketing
o Strategy
e Automotive sector (International)

Current Board and Council Memberships: Director - Automotive Parts Manufacturer's Association (APMA), Guelph Chamber of
Commerce and Innovation Guelph.

. Share ownership/ Options Options Share grant Share grant Total value as of March 7, 2018
control (vested) (unvested) (vested) (unvested)s
# $ # $ # $ # $ # $ $
16,783 | 1,141,412 - - - - 1,535 104,409 | 702 47,729 1,141,412

William Harrison, 78

Puslinch, Ontario, Canada

Director

Linamar Board Details:

+ Director since 1990

Independent Director

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 attachments for the Material Handling and Container Handling Industries, with operations in North
America, ltaly, 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.

Board meeting attendance: 5/5 (100%)

Annual General Meeting: 1/1 (100%)

Special meetings of the Board: None held in 2017

Board Committee Memberships:

Audit Committee Attendance: 4/4 (100%)

Human Resources and Corporate Governance Committee Attendance: 4/4 (100%)
Director fees: $64,077

Areas of Expertise:

o MRA

e Manufacturing

. Industrial/Commercial sector (International)

Current Board and Council Memberships: Alpha International Fund and Biomaterials
and Discovery and Development Centre, University of Guelph.
Former Public Board Memberships: Cascade (1997-1999)

Equity ownership (shares) #

Equity ownership ($) as of March 7, 2018 Required ownership ($)

15,157

1,030,828 120,000

5 The share grants are subject to an escrow agreement, but are technically owned by Mr. Stoddart. Therefore, this amount is included in his overall share ownership amount,
disclosed in the first column.
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NOMINEES FOR ELECTION TO THE BOARD OF DIRECTORS

Dennis Grimm, 66
Conestogo, Ontario, Canada

Director

Linamar Board Details:
e Director since 2014
e Independent Director

Mr. Grimm is a Chartered Accountant and also has his CPA and FCA designations. He attended Waterloo Lutheran University (Wilfred Laurier)
and graduated with a Bachelor of Arts degree in History and Political Science. In 1972, he completed an MBA in Accounting and Finance at
McMaster University. Mr. Grimm is an active member of the Canadian Institute of Chartered Accountants from 1976- present and the American
Institute of Certified Public Accountants from 1995-2012. During his career, he was a partner at KPMG in the firm's audit group for 23 years from
1972 to 1995. He then practiced as an audit partner at PriceWaterhouseCoopers LLP (‘PwC”) for 15 years starting in 1995. Of note, he was the
Managing Partner of PwC Waterloo Region up to his retirement in 2010 and chaired its Governance Committee. Mr. Grimm does not currently
supply services to Linamar and has not done so in the past six years

Mr. Grimm was actively involved in the service of his community. He has served as the Vice-Chair of the Economic Development Committee of
Canada'’s Technology Triangle; he was the former Chair of North Waterloo’s Housing Authority and Chair of the Ontario Counsel of Chairs; he was
a director of Kitchener, Guelph and Windsor Chambers of Commerce and is a founding director of Homewood Foundation. He was also a past
Committee Chair for Prosperity 2000 Windsor. Since 2011, Mr. Grimm has been a member of the Canadian Association of Professional
Sommeliers and owns and manages a vineyard in Tunuyan, Argentina.

Board meeting attendance: 5/5 (100%)

Annual General Meeting: 1/1 (100%)

Special meetings of the Board: None held in 2017

Board Committee Memberships:

Audit Committee Attendance: 4/4 (100%)

Human Resources and Corporate Governance Committee Attendance: 4/4 (100%)
Director fees: $64,875

Areas of Expertise:

IFRS/Financial accounting and auditing

Financial Reporting

Internal Controls

Corporate tax

Business/strategic planning

International market strategy (notably, South America)

Current Board and Council Memberships: Chair of Advisory Committee: Challenger Motor Freight Inc., Chair of Advisory Board The
Flanagan Group
Former Public Board Memberships: None

Equity ownership (shares) #

Equity ownership ($) as of March 7, 2018 Required ownership by 2019 ($)

1,740

118,337 120,000

Terry Reidel, 74
Kitchener, Ontario, Canada

Director

Linamar Board Details:
e Director since 2003
e Independent Director

Mr. Reidel has extensive financial experience. He 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 Emst & Young and was Office Managing Partner of their Waterloo Region Office. Emst & Young is an
international professional service firm offering services to all industry sections in the areas of accounting, auditing, advisory, tax and corporate
finance. Mr. Reidel eamned his CA designation from Queen’s University in 1967and was elected a fellow in 2003.Mr. Reidel retired from Kuntz
during 2008. Kuntz does not currently supply services to Linamar and has not done so in the past three years. Mr. Reidel has been a Director of
Linamar Corporation since 2003 and has been the Chair of the Human Resources and Corporate Govemnance Committee and a member of the
Audit Committee since 2003. Mr. Reidel is also a director on several public boards.

Board meeting attendance: 5/5 (100%)

Annual General Meeting: 1/1 (100%)

Special meetings of the Board: None held in 2017

Board Committee Memberships:

Audit Committee Attendance: 4/4 (100%)

Human Resources and Corporate Governance Committee (Chair) Attendance: 4/4 (100%)
Director fees: $70,483

Areas of Expertise:

. Financial

. Manufacturing

. Automotive sector (US/Canada)
. Large public board experience

Current Board and Council Memberships: Director, Guarantee Company of North America — 2010 and Chair, Board of Directors, Cowan
Holdings — 2010; Board of Capacity Canada, a not-for-profit organization — May 2011.

Former Board and Council Memberships: ComDev International Ltd. Board of Directors (appointed Chair from May 2009 — Chair of Audit
Committee and Member of Corporate Governance Committee) and Board of Directors of the Institute of Corporate Directors, South Western
Chapter.

Equity ownership (shares) #

Equity ownership ($) as of March 7, 2018 Required ownership ($)

4,000

272,040 120,000
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DIRECTOR COMPENSATION

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:

Name Fees Share-based Option-based Non-equity Pension All other Total
(a) earned awards awards incentive plan value compensation® (%)
($) (%) (%) compensation (%) (%) (h)
(b) (c) (d) ) (f) (9)
(e)
William 64,077 2,328 66,405
Harrison
Terry Reidel 65,832 716 66,548
Dennis 70,483 - 70,483
Grimm

The Directors who are executives of the Corporation (“non-Independent Directors”) receive no remuneration for serving as
Directors.

The Corporation does not have a retirement plan for Directors. In their capacity as Directors, there are no other arrangements
in the Stock Incentive Plan under which Directors are compensated by the Corporation or any of its subsidiaries during the
most recently completed financial year.

The Board adopted a policy requiring “Independent Directors” (being directors who are “independent” within the meaning of
National Policy 58-201 — Corporate Governance Guidelines) and the CEO? to invest in and own shares in the Corporation with
a value equal to three times the amount of the annual retainer paid to them (or $120,000 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.

Director Shares Owned (#) Required ownership Value as at March 7, 2018 Requirement met
William Harrison 15,157 120,000 1,030,828 Yes
Terry Reidel 4,000 120,000 272,040 Yes
Dennis Grimm 1,740 120,000 118,337 No#8
Linda Hasenfratz 3,974,474 1,890,945 270,303,977 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.

6 This is the reimbursement of travel and related expenses.

7 The CEQ is required to invest in and own shares in the Corporation with a value equal to three times base salary.

8 Mr. Grimm has until 2019 to comply with this requirement.

9 Director compensation for Linamar is within the range of compensation for its comparator group, discussed at page 27.
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The Human Resources and Corporate Governance Committee of the Board (‘HRCG Committee”) is responsible for
developing and monitoring Linamar's approach to corporate governance issues. The HRCG Committee continuously reviews
the Corporation's corporate governance practices and creates a detailed action list of recommendations to management.

Corporate Governance Practices

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.

Independent Directors

Directors of a 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
shareholders.

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)
Independent 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. During its Director-Peer Feedback
process (discussed below), regular topics for inclusion in Board meeting agendas are considered and discussed fully.
Independent Directors are specifically asked whether additional Board meeting agenda items should be included and they
ultimately approve the overall agenda for every meeting. The Board holds “in camera” sessions without the CEO and
subsequently without the Chair (the non-Independent Directors) at each meeting to ensure that there is an opportunity to
discuss any concerns amongst the Independent Directors.

Further, the HRCG and Audit 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 for the Independent Directors. 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. These documents are reviewed annually to ensure they reflect best practices 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.

Director Qualifications and Continuing Education

In developing a strategy for Board composition, the HRCG Committee uses a skills matrix (see Appendix C) to evaluate a
Director’s 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
and financial acumen.
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The Corporation has an orientation and education program in place for new Directors. 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 strategy and plans,
a snapshot of current performance, a familiarization with Board documents and information sources and a tour of the
Corporation's various facilities.

A Director-Peer Feedback has been in place for many years. The HRCG Committee, comprised entirely of Independent
Directors, 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 HRCG 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 results in order to identify improvements to address any areas requiring attention. The HRCG
Committee also assesses the performance of the Chairman of the Board as well as the CEO.

The Chair of the HRCG Committee conducts one-on-one interviews with each Director and qualitatively assesses the Board's
effectiveness. This qualitative feedback allows the Board to access better information about its processes.

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 2017, the Board of Directors conducted education
sessions 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. In addition, the Company had an expert
present a high-tech perspective on the automotive industry. Directors were also provided with information sessions on the
electric vehicle market and advancing technologies in the automotive sector and an in-depth overview of the agricultural
sector. All Directors were present for these education sessions. 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. The Company
also pays for industry publication subscriptions for the Independent Directors to keep abreast of auto sector trends.

Training provided in 2017 Director attendance
Automotive industry outlook education session 100%
Agricultural sector/industry outlook education session 100%
High technology Al/ML education session 100%
Economic outlook education session 100%
European market assessment session 100%
Mandate of the Board

The mission of the Board 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 duties, 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).
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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 provide the Board the opportunity for a detailed discussion of strategy with
management. In addition, there is continued communication between senior management and Board members on an informal
basis and through Committee meetings.

Director term limits

The Company imposes term limits on its Directors, noted below. During its founding years, Linamar was a private, family-run
and family-owned business. It was tightly run and managed by a key group of individuals that were great contributors to its
overall success, prior to it becoming a publicly-traded corporation. This management and governance model has worked for
Linamar in the past and continues to produce record-setting performance results. The Company does not see a need at this
time, and with its current size, to limit director terms, which might create some instability in transition, for what is currently a
very well-managed company. It is felt that to do so would be a disservice to the Company’s shareholders and would add no
value at this time. The Board’s size and composition will be assessed as the Company continues to grow and become more
diversified with a greater international footprint and it becomes an obvious strategic imperative to undertake changes.

Term of Office

In accordance with the Code of Governance Practices, Directors are nominated for election on an annual basis for a one-year
term of office. The Board has established an ultimate term limit, which coincides with a retirement date for Directors: the date
of the Annual Meeting of the Corporation following the Director's 70th birthday. Note that this age threshold was set many
years ago, prior to changes in employment legislation striking all mandatory retirement provisions. Nomination for election or
re-election is determined in consultation with the Chairman of the Board and the HRCG Committee, and based on the
expected contribution of each Director to Board effectiveness.

In today’s society, men and women continue to make meaningful, active contributions to thriving businesses and society
generally, well into their 70s and 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
consultation 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.

Succession Planning and Nomination of Directors

A key responsibility of the Board lies in succession planning, particularly for the CEO position and 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 a full 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.
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Succession candidates attend Board meetings or Board social functions at various points during the year to allow the Board
members to observe candidates “in action” making presentations and interacting with Board members to better inform them as
to the candidate’s potential consideration for the various positions. 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 aware of the Company’s broader succession planning process
designed to identify and develop individuals throughout the organization for succession into critical positions. The Company
has approximately 125 critical positions identified at this time and of the 238 candidates in the pool for succession,
approximately 220 individuals are in line as formal succession candidates for those critical 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 HRCG Committee and the full Board:

(i) assess the composition and size of the Board and, in doing so, review 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;

(i) identify the challenges facing the Corporation; and

(iif) approach competent nominees.

Prior to agreeing to join the Board, new Directors have a clear indication of the workload and time commitment required. The
HRCG Committee is composed exclusively of Independent Directors who are independent and acts as the nominating
committee when Board positions are vacant.

Representation of women on boards
On December 31, 2014, certain amendments to National Instrument 58-101 — Disclosure of Corporate Governance Practices
came into force in various Canadian jurisdictions, including Ontario. Therefore, the continuous disclosure documents of
reporting issuers must provide information annually on the following:
e The term limits and other mechanisms of renewal of the board of directors;
o Written policies on the representation of women of the board of directors;
e How the board or nominating committee considers the representation of women on the board in identifying and
nominating candidates for selection and election to the board;
o Whether the issuer considers the level of representation of women in executive officer positions when making
executive officer appointments;
o Targets regarding the representation of women on the issuer’'s board and in executive officer positions; and
o With respect to the issuer and its major subsidiaries, the number and percentage of directors and executive officers
who are women.

Policies regarding the representation of women on the Board

Linamar currently has a very stable board of six Directors. Of the six members of the Board, one is female, who is also the
Chief Executive Officer and one of two large minority shareholders of the Company. The Company has a written policy
approved by the Board: its stated objective is to see a proportionate representation of women at all levels of management at
Linamar, including its Board. More specifically, its goal is to attain a comparative level of female representation at each level of
management commensurate with the overall representation of women in the Company’s overall workforce. The Company is
currently in compliance with this policy.

Linamar's policy made it eligible to become a founding member of the Catalyst Accord, which sets objectives and
requirements for the representation of women on boards in Canada. One of the key Catalyst objectives is to increase its
members’ current percentage of women on its boards. This strategic collaboration with Catalyst has the objective of expanding
opportunities for women on boards and in executive positions in business, which Linamar wholeheartedly supports. Ms.
Hasenfratz, the Chief Executive Officer, is a member of Catalyst’s Board.
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Consideration of representation of women in director identification and selection process

Historically, the automotive industry has been very male-dominated and this is still largely true. Despite this, Linamar is very
committed to women in the trades and has been actively involved with local schools in initiatives working in conjunction with its
local university to encourage high school girls to enter into the engineering, science and technology professions. Although it
takes time to effect change with respect to gender representation overall in the industry, and therefore, in more senior
positions in the automotive industry, great progress is being seen overall with percentages of women in both skilled trades and
engineering, science and technology programs dramatically higher than what it was a decade ago and momentum continues
to build. When a director or executive candidacy opens up, the Nominating Committee of the Board evaluates the most
qualified candidates for nomination and election, regardless of gender. The Company actively encourages inclusion of a
diverse variety of qualified candidates in this process, which of course includes women.

This commitment is further exemplified by the announcement in 2017 of a $5 Million scholarship at Western University, funded
by Linamar and the Hasenfratz family. This fund will provide 10 scholarships per year to women enrolled in the combined
engineering and business dual degree program. Recipients will also receive work terms and a job offer upon graduation. The
Company looks forward to seeing the broad impact of encouraging more women in STEM (“Science, Technology, Engineering
and Math”) careers of this program and more specifically, seeing more female engineers at Linamar as a result.

Consideration of representation of women in executive officer appointments

As mentioned, Linamar is actively involved in many projects encouraging women to enter the trades in the automotive
industry. The Company’s CEO, Linda Hasenfratz, is deeply committed to encouraging women to enter increasingly senior
positions and has worked extensively with the Vice President Global Human Resources (also a woman) to encourage women
to be properly groomed and considered for promotions within the Company. There are currently 24 women under evaluation
and training to step up into critical positions within Linamar as positions become available. The representation of women at
each level of management in Linamar is representative of the overall percentage of women in the Company.

Targets regarding representation of women on the Board and in executive positions

As noted above, Linamar has established a target of proportionate representation of women on its Board and in executive
positions, commensurate with the number of women in its overall workforce demographics. In 2017, women comprised 17.7%
of Linamar’s overall workforce in Canada. Globally, 21.7% of Linamar's workforce is women. Currently, women account for
approximately 20% of the senior management positions at Linamar, which is commensurate with its overall workforce.
Catalyst reports that women’s participation in motor vehicle manufacturing is 17.7%". Linamar’s current participation of
women in its senior ranks exceeds that average.

Despite exceeding the average, Linamar aims to increase the number of women in senior positions to 25% and to have at
least one additional woman on its Board by 2025.

Number of women on Board and in Executive Officer positions

The current level of representation of women on Linamar's Board is at 17% (or one of six Directors). The current
representation of women in executive officer positions in Linamar'! is 20%. Further, throughout the Company and its major
subsidiaries there are 12 women in senior positions of director and above and 2 women on the senior operations team called
the “AlM” team (in addition, there are 6 women in “back-up” positions if primary members of the AIM team are not available for
meetings).

10 Statistics Canada, "Industry — North American Industry Classification System (NAICS) 2007 (425), Class of Worker (5), Age Groups (13B) and Sex (3) for the Employed
Labour Force Aged 15 and Over, in Private Households of Canada, Provinces, Territories, Census Metropolitan Areas and Census Agglomerations: Statistics Canada
Catalogue no 99-012-X2011034, 2011 National Household Survey: Data Tables (2016).

! Linamar has many different subsidiaries and Ms. Hasenfratz is a director on the boards of each of those subsidiaries. Therefore, the representation of women for most of
the Linamar subsidiaries is 33%.
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Board Committees

The Board has established two standing committees, the Audit Committee and the Human Resources and Corporate
Governance 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 to review and make recommendations
on specific business matters. Each such committee operates pursuant to written guidelines or the mandate set out in their
respective authorizing resolutions. The Corporation does not have an executive committee.

Audit Committee

The Audit Committee operates under the Audit Committee Mandate, the text of which is attached as Appendix G to this
Circular.

MANDATE The Audit Committee has general authority in relation to the Corporation's financial affairs as well as the
Additional information specific responsibility to: review all fees paid to the auditors; review the Corporation's quarterly and annual
regarding the Audit financial statements (including management's discussion and analysis of financial condition and results of

Committee is set out in the
section entitled "Audit
Committee" in the
Corporation's Annual
Information Form, dated
March 7, 2018 filed on

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 Corporation. 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,

SEDAR (www.sedar.com). | 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);
(i) external auditors;
(iii) internal audit department and compliance; and
(iv) other responsibilities (such as succession planning for key accounting personnel).
2017 KEY MILESTONES e Monitoring the succession planning within the finance function;
e  Performing an internal control effectiveness review and monitoring controls;
e  Supporting debt reduction initiatives after the acquisition of Montupet S. A.;
o Integrating the financial functions of Montupet S. A. into Linamar
MEMBERSHIP During fiscal 2017, the Audit Committee was comprised of three Directors: Messrs. Grimm (Chairman),

Reidel and Harrison.

100% INDEPENDENT

All member Directors of the Audit Committee are ‘independent” Directors within the meaning of National
Instrument 52-110 - Audit Committees.
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Human Resources and Corporate Governance Committee
The HRCG Committee operates under the HRCG Committee Mandate, the text of which is attached as Appendix H to this

Circular.

MANDATE

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 pertaining 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;
(i) executive and employee compensation;
(iii environmental, health & safety;
(
(

=

iv) succession planning and organizational change; and
V) capital accumulation plans governance.

The HRCG Committee met four times in 2017 to review and make recommendations to the Board with
respect to various matters. Once per year, the Committee meets to all direct and indirect compensation,
benefits and perquisites (cash and non-cash) for the Chairman of the Board and the Chief Executive
Officer.

2017 KEY MILESTONES

o Oversight of executive compensation (see Chair’s letter to shareholders);

o  Continuing educational updates on governance matters and emerging governance trends globally;

o  Oversight of Capital Accumulation Plans Committee, who oversees the Corporation’s pension plans,
with a view to monitoring its administration and continually improving its overall investment
performance for its members;

¢  Continued oversight of the integration of the Montupet S.A. group of companies post-acquisition; and

o  Continued oversight of the Occupational Health & Safety program in monitoring its objective of
maintaining above-average industry standards in H&S measurements.

MEMBERSHIP

During fiscal 2017, the HRCG Committee was comprised of three Directors: Messrs. Reidel (Chairman),
Harrison and Grimm.

100% INDEPENDENT

All member Directors of the HRCG Committee are “independent” Directors within the meaning of National
Policy 58-101 — Disclosure of Corporate Governance Practices.

Meetings Independent from Management

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 2017, 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 for the Independent Directors
without management present. In fiscal 2017, four such Audit Committee meetings and four such HRCG Committee meetings

were held.
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Fellow Shareholder:

As Chair of the HRCG Committee (“Committee”) and a shareholder, it is my pleasure to present the Compensation Discussion
and Analysis for Linamar for 2017. 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 are made by the Committee
about executive compensation.

Linamar enjoyed a record year in 2017 in line with the Company’s goal of being the company of choice for all stakeholders
yielding $6.5 billion in sales and double-digit operating eaming margins. 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 continue to do just that.

Compensation Principles Align Pay to Performance

The compensation program rewards an individual’s alignment with the 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) Reflectincreasing levels of variable (performance based) vs. fixed compensation at increasing levels of responsibility;

d) Create pay linkages 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 (“NEQ” as defined in National Instrument
51-102 - Continuous Disclosure Obligations) 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) arelatively low base salary as compared to salaries paid by manufacturers of similar size;
b) higher annual incentive bonuses based on actual performance driven off of specific metrics or against specific
quantitative targets; and
c) stock options or share grants as appropriate based on overall performance levels to specific objectives.

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.

CEO Compensation in Line with Performance

Objective criteria guide CEO compensation. The Company has established various incentive programs, which are exclusively
formula based, and systematically calculate annual cash bonuses for the CEO and all other 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. There are deferred-incentive awards such as stock options or share grants that vest over time after an initial 12-

COMPENSATION DISCUSSION AND ANALYSIS
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month period and are awarded at the discretion of the HRCG Committee, based on the NEO’s overall performance levels to
stated goals and objectives.

In 2017, sales were up 9.0%, operating earnings up 1.6% and net earnings up 5.2% relative to 2016. After careful review and
analysis of stated performance objectives in 2017, the Committee calculated an overall success rate of 94% of implemented
objectives and a rate of 82% inclusive of quantitative goals. The CEQ’s behavioural assessment scored at 90% therefore, the
CEO’s overall performance from the Company’s STAR™ evaluation system was 86%, an exceptional result. So,
commensurate with these record-setting results, CEO compensation increased by approximately 12.5% in 2017.

The Company’s objectives are structured around three key areas or “legs” (as in the Stepping Stool Program, discussed
further in this Circular): 1) Customer; 2) Employee and 3) Financial. Key CEO objectives in 2017, supporting the Company
objectives, included:

CUSTOMER
1. Meet new business wins target for 2017.
2. Champion innovation across the organization.
3. Diversify Linamar's business across regions and sectors.

EMPLOYEE
1. Ensure global bench strength plan in is in place to achieve adequate depth of readiness for key positions.
2. Ensure leadership and technical development plans in place globally, yielding tangible results.

FINANCIAL
1. Meet 2017 budget.
2. Gain cost efficiencies where possible.

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

Key CEO Objectives for 2018 include™:

CUSTOMER

Champion Innovation Across Organization
1. Successful establishment of I-Hub team, process and facility.
2. Implement AI/ML in all aspects of the business.
3. Build relationships globally to surface technology opportunities.

Growth:
1. Ensure successful launches.
2. Meet new business win target for 2018.
3. Focus on growth in Asia.
4. Focus on the Linamar Brand.

12“STAR”: Setting Targets Achieving Results.
13 Qverall Weighting for CEO 2017 Objectives: Customer (40%); Employee (25%); and Financial (35%)
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Advance Diversification Agenda:
1. Champion development of additional markets for future expansion.
2. Spend time researching and building relationships in new markets.

Ensure Successful MacDon Integration & Strategy in Place
1. Ensure solid leadership team in place for future.
2. Ensure solid product plan in place for future.
3. Develop strategy to grow business globally.

EMPLOYEE
1. Champion creation of the full bench plan - all requirements identified and specific individuals identified with
development plans to fill needs.
2. Champion role and responsibility work to drive better accountability, focus company on success on a global basis
and drive a global mindset.

FINANCIAL
1. Implement an intranet resource of best practices: “online wisdom of Linamar” (OWL) and Linamar Manufacturing
Monitoring System (LMMS) globally.
2. Meet 2018 budget.
3. Reduce Costs 2%.
4. Become involved in executive level cost savings programs.

PERSONAL
1. Champion external initiatives around key areas such as advancement of women in the workforce and innovation.

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 of both like-sized companies in Canada and comparator companies in
like industries in North America.

b) Annual Cash Bonus:
e Growth Bonus — Potential 25% of base rate based on unadjusted net earnings growth of 20% or more.
. Achieved 5.2% unadjusted net earnings growth, resulting in a growth bonus payment of $0.

e Stepping Stool Bonus — Potential 15% of base rate based on achievement of a series of quantitative goals reflecting
Customer, Employee and Shareholder satisfaction (Stepping Stool objectives) such as Quality Performance,
Absenteeism or Profitability.

. Overall achievement of 9.8% based on performance on the specific goals resulting in stepping stool bonus
payment of $187,887.

o Profit Bonus — 1.5% of Earnings before tax (EBT)' (note: the Company does not adjust profit for unusual items prior
to calculating the CEO or any other executive bonuses).

I.  EBT(as at December 31, 2017) of $692.6 million resulting in profit bonus payment of $10,515,025.

14 EBT is calculated based on the net earnings of the consolidated company before deduction of taxes made during such period in accordance with GAAP.
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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. All awarded share
options or grants vest over a period of time; options vest over a 10-year period (10% per year) and share grants vest over a
five-year period (20% per year).

In setting these awards the HRCG Committee considers performance compared 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 employee evaluation system. High levels of performance result in an opportunity for deferred
incentive rewards determined in proportion to the level of performance. It is important to note that option or share-based
awards must be based on established performance targets for any given year and are not in any way discretionary. In 2017,
Ms. Hasenfratz received 50,000 share-based awards valued at $3,660,500 (as at December 31, 2017) for meeting key
performance targets: all of the bonus targets noted above and outperforming budgeted financial targets set for both sales
and earnings growth in 2017.

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

Sincerely,

At e

Terry Reidel
Chair, HRCG Committee
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Compensation Governance
The role of risk oversight
The HRCG Committee (“Committee”) is responsible for setting executive compensation levels.

The Senior Executive Group (“SEG”) 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
executive compensation is partially based. SEG understands that if risks are not adequately managed, then personal
objectives and commensurate compensation will be negatively impacted.

The process of setting CEO objectives each year includes an adequate and proportionate assessment of key risks.
Performance to these set objectives establishes the CEO’s base rate and discretionary long-term equity based compensation
annually.

It is important to state that the largest part of executive compensation relates to bottom-line profit performance. The ineffective
management of risk impacts profit performance directly. Therefore, taking undue risk will certainly be an impact on profitability,
thereby affecting executive compensation.

Further, a portion of executive compensation is deferred compensation, specifically stock options or share grants, which vest
over time after an initial 12-month waiting period. Inattention to risk affects future performance, ultimately affecting these
compensation elements negatively based on future earnings/risk and therefore share performance. The effective management
of risk factors comprehensively into Linamar's compensation formula and so, managing risk forms an integral part of what
motivates an executive’s overall performance.

Finally, 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 affect share
price.

Responsibilities of the Committee
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 considers, 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.
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In addition, as part of the regular Board quarterly agenda, the Board assesses the Company’s performance against industry
peers in automotive and industrial markets. This benchmark report is a good indicator of overall Company performance across
a wide variety of factors: overall financial performance, sales, earnings and balance sheet management, as well as
productivity and growth measures. This provides a sound context for the Board to assess management's overall performance.
Companies included in this benchmark are as follows: Honeywell, Caterpillar, Johnson Controls, Magna, Eaton, Lear,
Borg/Warner, Dana Holding, Meritor, American Axle and Martinrea.

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, 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 Incentive Plan.

Qualifications of Committee
The Committee’s members are the three Independent Directors of the Board.

As Chair of the Committee with direct oversight of executive compensation for over nine years at Linamar, Mr. Reidel’'s
additional experience is as follows:
1) Managed a professional services organization with 150 professionals; in that capacity, assisted with the design and
implementation of a variable compensation package and ensured that it operated effectively.
2) Led an automotive parts supplier with 1,000 employees of varying skills and experience; coordinated the 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) Ensured the competitive compensation of senior executives with proper incentives through various bonus structures 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 ensured that senior executives participated in a share-
purchase plan thus becoming owners of the company (Lift Technologies).

Mr. Grimm, as Managing Partner of several professional service offices during his career, had oversight and implementation of
compensation including variable compensation for both partners and staff:

1) Oversaw a national accounting and advisory firm determining the compensation and unit awards for the partners on a
national basis as a member of the Partnership Board. This included the review and approval of the design and periodic
modification of the various compensation arrangements.

2) Oversaw and approved compensation arrangements for Executive Directors and those holding similar positions in the
organizations in which he served as a Director.
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Overall Compensation Philosophy

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 making sense to its
shareholders and customers.

Fundamental to the success of any organization is its human capital. Key elements of the Company’s compensation strategy
are as follows: ensure fairness by linking 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; target its overall compensation to be at the median of an average group of companies in the market; and
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
Growth Bonus
o Stepping Stool Bonus
e Profit Bonus
o Performance-based Discretionary Bonus (Non-Operational Executives only)

c) Deferred Incentive Awards
e Performance-based Discretionary Bonus (Share Options or Share Grants)

Fair compensation means compensation in line with like-sized and like-focused companies for achieving targeted goals and
performance. The Company prepares comparisons for executives based on broad industry surveys of like-sized companies as
well as assessing specific compensation for publically traded companies in Canada with similar capitalization and focused in
similar industries in Canada and the US. When setting executive compensation at Linamar, the Company sets pay levels
based on comparisons of 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.

The Company does not calculate compensation relative to the performance of its peers. This is an insufficient measure, as
according to the Company’s compensation philosophy, the Company itself must perform and grow regardless of industry
conditions in order for bonuses to be paid. For instance, the Profit Bonus is payable only in direct proportion to profit
generated regardless of its relativity to its peers. If profit declines at a lower rate than profit declines in the peer group that is
not considered a satisfactory achievement to pay out bonuses to the Company’s executives. A satisfactory achievement would
be profit growth, not decline. According to Linamar's compensation philosophy, declining profit should result in declining
compensation, even if that would result in a lower compensation package than its peer group. The Board believes in building a
company that strategizes for and achieves consistent sustainable growth, regardless of industry conditions, and has
reasonably built its reward system accordingly.

Linamar 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 six times its size. Therefore, the
Committee had to develop a broader comparator group amongst 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
compensation potential for satisfactory performance are commensurate with the position held by the NEO in order to attract
and retain the best people for the Corporation.
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In addition to Magna Corporation, the Company selected the following companies for comparative purposes:
1. American Axle & Manufacturing Holdings, Inc.

2. Eaton Corp

3. Lear Automotive Dearborn, Inc.

4. Dana Holding Corp

5. Honeywell Inc.

6. BorgWarner Inc.

7. Meritor, Inc.

8. Johnson Controls, Inc.

9. Caterpillar Inc.

10. Martinrea International Inc.

In establishing NEO compensation packages, the Company also considers general survey data for like-sized companies in
Canada. While Linamar does not use comparative performance to its peers to reward the performance of its NEOs, it does
review the total compensation of a select comparator group (noted above) to ensure that its total compensation is in line. The
analysis uncovered that the Company’s NEO compensation in 2017 was in the median range.

Compensation Discussion & Analysis
The Canadian Coalition for Good Governance outlines six key principles in its Executive Compensation Principles:
1. Asignificant component of executive compensation should be “at risk” and based on performance.
2. “Performance” should be based on key business metrics that are aligned with corporate strategy.
3. Executives should build equity in the company to align their interests with those of shareholders.
4. A company may choose to offer pensions, benefits and severance and change-of control entitlements. When such
perquisites are offered, the company should ensure that the benefit entitlements are not excessive.
Compensation structure should be simple and easily understood by management, the board and shareholders.
6. Boards and shareholders should actively engage with each other and consider each other’s perspective on executive
compensation matters.

o

Linamar’s executive compensation system embodies these key principles, as supported by the following discussion.

Base Salary
The Company believes that a significant component of executive compensation should be at risk. Therefore, it sets base
salaries at relatively low levels in comparison to the market to ensure that compensation aligns primarily to results-driven
performance.

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
organizations in the primary labour market, defined as follows: automotive parts manufacturers, general manufacturers within
the geographic location of operation and the local market. From time to time, the Company uses national or international
comparators where information from the primary market is insufficient to attract and retain certain positions.

The Company assesses base salary, total cash compensation and total direct compensation. Generally, minimum base salary
rates are set at the 25t percentile of the survey base rates. Adjustment of minimum and maximum base salary levels from
these levels occurs occasionally to ensure appropriate comparative compensation levels within a team or within a discipline in
the organization.
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NEQ1 Year Base Salary
Frank Hasenfratz 2017 $446,064
2016 $446,064
2015 $446,064
Linda Hasenfratz 2017 $630,315
2016 $618,431
2015 $605,839
Jim Jarrell 2017 $489,804
2016 $480,569
2015 $466,214
Dale Schneider 2017 $325,068
2016 $318,939
2015 $312,445
Ken McDougall 2017 $303,000
2016 $297,052
2015 $288,400

Organizational Alignment

Linamar aligns business strategies and goals to any compensation strategy’s objectives to maximize the likelihood of their
attainment. Therefore, the Company provides variable pay plans and packages (with varying incentive targets) for different
levels of employees. It designs variable compensation to reward financial and operational performance to goals, as well as
collective and individual achievements.

In all cases, compensation is a combination of base salary (fixed pay) coupled with a bonus (variable or performance-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 applies throughout the organization, but
increases in accordance with increasing levels of responsibility. See chart below for the percentage distribution for all senior
employees within the organization.

Position Base (Fixed Salary) as a % of total | Performance-based (Variable Compensation)
compensation as a % of total compensation

General Managers 40% 60%

V/Ps & Directors 55% 45%

Group Presidents 30% 70%

Senior Executive Group 40% 60%

Chairman, CEO and President 20% 80%

Variable pay weighs 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.

VARIABLE SALARY WEIGHTING TARGETS

Position Individual Plant level results Group level results Corporate level results
General Managers 0% 80% 0% 20%

V/P & Directors 20% 0% 0% 80%

Group Presidents 0% 0% 50% 50%

SEG 20% 0% 0% 80%

Chairman, CEO and President 0% 0% 0% 100%

15 Named Executive Officer (‘NEQ”), as defined in Form 51-102F6 — Statement of Executive Compensation.
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Bonuses are directly tied to performance and aligned with Company goals, objectives, values and valued behaviour.
Performance drivers include productivity, various indicators of customer and financial satisfaction, profit, return on investment,
performance related to the Company’s core values and leadership behaviours, personal objectives attainment, approach to
the job and attitude and 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.

Elements of Variable or Performance-based Compensation
The Company believes in the concept of aligning pay to performance on key business metrics that align with the Company’s
overall strategy.

1. The Company has a core strategy of maintaining and growing profitability while appropriately utilizing the
Company’s assets and cash. Accordingly, a bonus program has been established, the Corporate/Group
Profit Bonus Program, to reward executives at a set percentage of profit achieved, while ensuring cash
use is optimized.

2. Another key element of the Company’s strategy focuses on the concept of balancing Customer, Employee
and Financial Satisfaction. Accordingly, a bonus program, the Stepping Stool Program, measures key
metrics of satisfaction for each of customer, employee and shareholder and provides a bonus to executives
on successful attainment of those metrics.

3. The Company has a core strategy of growth and targets achieving growth at a double-digit level annually.
Accordingly, a bonus program has been established, the Growth Bonus Program, to reward executives
for achieving unadjusted net earnings growth of at least 20%.

The Company establishes specific strategies annually as targets for achievement in the ensuing year, medium term and long
term. Specific objectives are set for each executive to support these strategies and performance to such evaluated in
establishing Performance Based Discretionary Bonuses.

Annual Incentive Plans: Corporate/Group Profit Bonus Program
Annual incentives, or bonuses for the Profit Bonus Programs, are all formula-based.

The Corporate Profit Bonus payment is based on a set formula derived from net earnings of the Corporation before provisions
for (recovery of) income taxes and is payable each quarter. Both net earnings and provisions for (recovery of) income taxes
are in the consolidated financial statements of the Corporation. EBT is 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. EBT 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 “Corporate Profit Bonus Program”). There is no minimum threshold of
performance to be eligible for this bonus, nor is there a cap. In the absence of profit, no bonuses are paid.

The Board, through the recommendations of the Chairman and the Committee, sets the percentage incentive for the
Chairman and the CEO. The Chairman and the CEQO’s current annual incentive is equal to 1.5% for the Corporate Profit
Bonus Program. The Corporate Profit Bonus Program applies to senior executives at the corporate level with the bonus
percentage varying, dependent on position.
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NEO Year Corporate Profit Bonus Program
Frank Hasenfratz 2017 $10,515,025
2016 $10,075,275
2015 $8,691,220
Linda Hasenfratz 2017 $10,515,025
2016 $10,075,275
2015 $8,691,220
Jim Jarrell 2017 $7,010,016
2016 $6,716,850
2015 $5,794,147
Dale Schneider 2017 $525,751
2016 $503,764
2015 $434,561

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 (“EBIT”)' to a threshold percentage return on the group’s adjusted asset base, represented by the
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.

NEO Year Group Profit Bonus Program
Ken McDougall 2017 $1,786,407

2016 $1,979,689

2015 $1,581,988

There are no minimum targets to reach for the Profit Bonus Programs (other than the above noted threshold for the Group
Profit Bonus Program) and it is paid at the indicated percentages for all levels of bonusable earnings (note: there is no cap on
this bonus).

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 J and K for specific Stepping Stool Program targets and achievement
levels in 2017.

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 assessed by leg derives 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 ensures that executives and all employees pay close attention to key customer and employee
satisfaction metrics, as well as overall financial results. .

6 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.

Page 30 of 75



STATEMENT OF EXECUTIVE COMPENSATION

NEO Year Stepping Stool Bonus Program
Frank Hasenfratz 2017 $169,340
2016 $91,908
2015 $114,567
Linda Hasenfratz 2017 $187,887
2016 $103,199
2015 $132,997
Jim Jarrell 2017 $132,188
2016 $73,338
2015 $95,790
Dale Schneider 2017 $38,924
2016 $24,222
2015 $39,081
Ken McDougall 2017 $52,199
2016 $35,328
2015 $41,743

For more detailed descriptions of payout levels against Stepping Stool objectives for 2017, see Appendices J and K.

Annual Incentive Plans: Growth Bonus Program

The third plan is the Linamar Growth Bonus Program. For financial performance under this program in 2017, a potential bonus
of 25% of base salary was payable to an individual based on attainment of an annual growth of 20% or more on the
Company’s net earnings for all NEOs. In 2017, sales were up 9.0%, operating earnings up 1.6% and net earnings up 5.2%
relative to 2016, therefore, there was no growth bonus paid for 2017’s performance."

NEO Year Growth Bonus Program
Frank Hasenfratz 2017 $-

2016 $89,213

2015 $111,516
Linda Hasenfratz 2017 $-

2016 $123,686

2015 $151,460
Jim Jarrell 2017 $-

2016 $96,114

2015 $116,554
Dale Schneider 2017 $65,01418

2016 $63,7881°

2015 $78,11120
Ken McDougall 2017 §-

2016 $59,410

2015 $72,100

The Company bases each of the Corporate and Group Profit, Stepping Stool and Growth Bonus Programs 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

7Note: Growth bonus payments are based upon the previous year's performance and paid the following year. Therefore, growth bonus payments for 2016 were paid in 2017.
18 Mr. Schneider received a deferred incentive award in 2017 in the amount of $65,014, included in the Summary Compensation Table.
19 Mr. Schneider received a deferred incentive award in 2016 in the amount of $43,956, included in the Summary Compensation Table.
16 Mr. Schneider received a deferred incentive award in 2015 in the amount of $33,057, included in the Summary Compensation Table.
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drives off of bonusable earnings achieved. The resultant bonus payouts are simply the amount of that calculation. These are
true performance-based incentives. There is no discretion in the amounts earned as they tie directly back to the performance
achieved by the Corporation during the period for which the incentives are earned.

Establishment of the amount of the bonus percentage is subject to discussion and approval by the Board. The Board
assesses the expected total compensation for future years based on the compensation proposed and assesses such in
comparison to market levels to ensure that it is both appropriate and market relevant.

The HRCG Committee believes 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 subjective and allow the Committee added discretion to evaluate and reward executive performance.

Deferred Incentive Awards

The Company believes executives should build equity in the Company to align their interests to those of shareholders.
Accordingly, the Company has deferred compensation programs in place for most of its senior executives, which include the
award of share grants and options as specifically itemized in the various compensation tables below.

Deferred Incentive Awards reflect 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 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. Deferred Incentive Awards are directly linked to
overall performance levels and proportionate to the level of performance.

The Company believes that this form of compensation continues 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.

Cash-Based and Share Grant Objective Based Incentive Awards

Some NEOs are eligible for an objective bonus based on performance that could represent up to 20% of base salaries
depending on position and performance to individual objectives (‘Objective Bonus Program”). Assessment of performance is
both quantitative and in terms of attainment of specific goals and objectives and overall approach to the job, which together
drive a specific level of performance articulated as a percentage performance. Level of performance on quantitative and
qualitative goals and objectives directly links to the bonus payout level with a small amount of discretionary adjustment
permitted (+/- 15%). When eligible, these NEO bonuses are payable as a combination of cash and share grants. The
percentages of cash and long-term compensation vary by position. The Objective Bonus Program focuses 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 Objective Bonus
programs focus on non-operational executives such as the SEG (excluding the CEO and President), VPs and Directors.

Share grants also reward operational executives based again on overall STAR performance levels. Executives’ performance

levels directly link to the STAR performance level with a small amount of discretionary adjustment permitted (+/- 15%) and are
fully payable in share grant with no cash payment element.
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The following table sets out the number of share grants received in 2015, 2016 and 2017 for all of the NEOs. These are also
included in the tables setting forth the NEO'’s equity compensation and the summary table of their compensation.

NEO Year Number of shares received Value of shares received
Frank Hasenfratz 2017 - -
2016 -
2015 - -
Linda Hasenfratz 2017 50,000 $3,804,286
2016 50,000 $2,440,097
2015 50,000 $3,727,072
Jim Jarrell 2017 - -
2016 -
2015 - -
Dale Schneider 2017 649 $45,048
2016 - -
2015 308 $23,183
Ken McDougall?! 2017 510 $38,820
2016 - -
2015 655 $41,221

Description of Option or Share Grants

The Chairman generally approaches the HRCG Committee with a recommendation on the issuance of options under
Linamar’s Stock Incentive Plan more fully described below. 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 decides upon a recommendation regarding the issuance or non-issuance of options and makes a recommendation
to the full Board. When awarding new grants, any previous grants of options factor into the decision.

All options granted vest over a 10-year period (10% per year) and all share grants vest over a five-year period (20% per year).
Both the share-based awards and option-based awards align executives’ focus with long-term shareholder value. Awards
begin to vest over a long-term period 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 Stock Incentive Plan

Under the Stock Incentive Plan (or “the Plan”), stock options (‘Options”) and tandem stock appreciation rights (“Tandem
SARs”) may be granted to eligible employees and consultants. A Tandem SAR s a right to receive, upon the exercise of the
Tandem SAR (and corresponding 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.

Eligible Participants

Individuals who are eligible to receive Options and Tandem SARs (“Awards”) under the Plan are limited to selected full-time
and part-time employees and consultants of the Corporation and its subsidiaries, including directors of the Corporation but
only if they are full-time employees of the Company or its subsidiaries. Participation of an individual under the Plan will be
voluntary. Note that options are not used to compensate Independent Directors.

21 For 2015, Mr. McDougall was awarded share-based awards, which were estimated to be $50,000. These weren't purchased as of the 2015 Management Information
Circular date. The value of the share-based awards was determined to be $41,221 in 2016 when the shares were purchased.
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Insider Participation Limit

The number of Common Shares issuable to insiders (as defined in the rules of the TSX) under the 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.

Administration
The Stock Incentive Plan is administered and interpreted by the HRCG Committee or any successor committee. Subject to
and consistent with the terms of the Plan, the Committee will have full and complete authority, among other things, to:
i.  interpret and administer the 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;
ii.  determine the terms and conditions of Awards granted to any participant under the 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 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 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
Company on such terms and conditions, consistent with the 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 “Market Value” of a Common Share is the volume weighted average trading price of the
Common 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
documents relating to the grant of the Option. The exercise price is 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. 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 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 Plan, as the Committee determines.
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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
withholding 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
employment or consultancy with the Corporation or its subsidiaries (a “Termination”), 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
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
anniversary 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.
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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
consideration, 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.

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.  adividend 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, subdivision,
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 Plan and the
Common Shares and Awards subject to the 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 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
i.  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 Plan, a Change of Control is:

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

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;

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 Plan), of Common Shares representing 50% or more of the
votes attached to Common Shares the issued and outstanding immediately after such acquisition; or

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

Note that there are no specific automatic payout arrangements to NEOs or any other directors or officers in the event
of a change of control so therefore, there are no advantages or disadvantages to NEOs of the Corporation in the
event of a change of control.

Amendments to the Plan

The Board may, from time to time, 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, subject to the following limitations:

except as expressly provided in any provision of the 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

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

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

increase the maximum number of Common Shares for which Awards may be granted under the Plan;

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

extend the term of Options granted under the Plan;

change the class of persons eligible for grants of Awards under the Plan;

allow Awards granted under the Plan to be transferable or assignable other than for estate settlement
purposes; or

g. amend any of the amendment provisions of the Plan.

~® o0 T
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Grants under the Stock Incentive Plan

The maximum number of shares that may be issued under the Plan is an aggregate of 4,650,000 common shares,
representing approximately 7% (as at December 31, 2017) of the outstanding shares, subject to adjustment in the case of
certain reorganizations. 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, 2017.

Plan Category Number of Securities to be Weighted — Average Number of Securities Remaining
Issued upon Exercise of Exercise Price of Available for Future Issuance Under
outstanding Options, Outstanding Options, Equity Compensation Plans
Warrants and Rights Warrants and Rights (excluding securities reflected in
(a) (b) column (a))

()

Equity Compensation 400,000 55.41 4,250,000

Plans Approved by

Securityholders

Equity Compensation 1,091,87622 15.79 0

Plans Not Approved by

Securityholders

Total 1,491,876 26.41 4,250,000

Grant rate as a percentage of shares outstanding
The TSX also requires the disclosure of the total number of securities issued and issuable under the Stock Incentive Plan, as
a percentage of outstanding shares. Note the table below (as at December 31, 2017):

Number of options Options outstanding in 2017 Total number of options Total options available as a
outstanding as at Dec 31/17 as a percentage of shares available percentage of shares
outstanding outstanding
400,000 0.61% 4,250,000 6.5%

The following table sets forth a summary as at December 31, 2017, of the compensation awarded to the NEOs over the past
several years under compensation plans under which option-based and/or share-based awards of the Corporation are
authorized for issuance, that were outstanding December 31, 2017. Linamar’s closing share price on December 31, 2017 was
$73.21.

Burn rate calculation

Through amendments to the TSX Company Manual in 2017, a burn rate calculation is also required. This is expressed as a
percentage and calculated by dividing the number of awards granted under the arrangement during the applicable fiscal year,
by the weighted average number of securities outstanding for the applicable fiscal year (calculated in accordance with the
CPA Canada Handbook). Therefore, in December 2017, Ms. Hasenfratz received a share grant of 50,000, which vest at a rate
of 20% per year, and the first tranche will vest in December 2018 (burn rate of 0.1%). In June 2017, Mr. Schneider received a
share grant of 351 shares, which vest at a rate of 20% per year, and the first tranche will vest in June 2018 (burn rate of
0.0005%). In December 2017, Mr. Schneider received a share grant of 298 shares, which vest at a rate of 20% per year, and
the first tranche will vest in December 2018 (burn rate of 0.0005%). In December 2017, Mr. McDougall received a share grant
of 510 shares, which vest at a rate of 20% per year, and the first tranche will vest in December 2018 (burn rate of 0.0008%)

22 These options were available under the original Stock Option Plan (from 1986), which was adopted as part of the Company’s IPO and was not put to shareholders for
approval as an equity compensation plan (though amendments to the plan were put to shareholders for approval). This plan is not eligible for grant any more. In 2011, the
Board proposed that the previous Share Option Plan be amended to eliminate the 30,998 remaining shares available for issuance thereunder and that a new Stock Incentive
Plan be adopted, which was adopted by the shareholders at the Annual General Meeting in 2012.
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Option-based Awards Share-based Awards
Name Number of Option Option Value of Number Market or Market or
securities exercise expiration unexercised of payout value payout
underlying price dates in-the-money | shares or of share- value of
unexercised ($)@ options units based awards vested
options (%) of shares | that have not share-
(#) that have vested based
not ($) awards
vested not paid
(#)® out or
distributed
(%)
Frank Hasenfratz 446,750 15.72 Aug 26,2019 | 25,682,858 9,000 658,919 0
Chairman of the Board Aug 26, 2020
Linda Hasenfratz 446,751 15.72 Aug 26,2019 | 25,682,911 136,333 9,980,968 0
Chief Executive Officer Aug 26, 2020
Jim Jarrell 698,375 @ G) 46.89 Aug 26, 2019 18,484,429 0 0 0
President & Chief Aug 26, 2020
Operating Officer Dec 14, 2022
Dec 14, 2023
Dec 3, 2024
Nov 30, 2025
Nov 11, 2026
Jan 5, 2028
Dale Schneider 0m@ - - 0 1,087 79,579 0
Chief Financial Officer
Ken McDougall 0m@ - - 0 1,226 89,770 0
Group President

In November 2016, Mr. Jarrell was granted additional options of 100,000 shares at an exercise price of $50.14 which vest at a rate of 10% per year. Mr. Schneider exercised 8,000
options on December 19, 2016 with a financial gain to Mr. Schneider of $351,600. Mr. McDougall exercised 4,000 options on March 23, 2016 with a financial gain to Mr. McDougall of
$193,040. Also, Mr. McDougall exercised 4,000 options on December 14, 2016 with a financial gain to Mr. McDougall of $177,440.

In November 2015, Mr. Jarrell was granted additional options of 100,000 shares at an exercise price of $73.52 which vest at a rate of 10% per year. Mr. Schneider exercised 12,000
options on November 17, 2015 with a financial gain to Mr. Schneider of $677,160. Mr. McDougall exercised 4,000 options on November 19, 2015 with a financial gain to Mr. McDougall

of $227,960.

For 2017 performance, Mr. Jarrell was granted additional options of 100,000 at an exercise price of $73.96, though the date of grant was in January 2018. These options vest at a rate
of 10% upon grant and then, 10% each year on the anniversary date of the grant over a period of 9 years.

This is a weighted-average option price.

2015 Share/option grants: In December 2015, Ms. Hasenfratz received a share grant of 50,000, which vest at a rate of 20% per year, and the first tranche will vest in December 2016.

In December 2015, Mr. Schneider received a share grant of 308 shares, which vest at a rate of 20% per year, and the first tranche will vest in December 2016. In 2015, Mr. McDougall
received a share grant of 655 shares, which vest at a rate of 20% per year, and the first tranche vested in December 2016.

2016 Share/option grants: In November 2016, Ms. Hasenfratz received a share grant of 50,000, which vest at a rate of 20% per year, and the first tranche will vest in November 2017.
2017 Share/option grants: In December 2017, Ms. Hasenfratz received a share grant of 50,000, which vest at a rate of 20% per year, and the first tranche will vest in December 2018.
In June 2017, Mr. Schneider received a share grant of 351 shares, which vest at a rate of 20% per year, and the first tranche will vest in June 2018. In December 2017, Mr. Schneider

received a share grant of 298 shares, which vest at a rate of 20% per year, and the first tranche will vest in December 2018. In December 2017, Mr. McDougall received a share grant
of 510 shares, which vest at a rate of 20% per year, and the first tranche will vest in December 2018.
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The following table sets forth a summary as at December 31, 2017, of the compensation plans under which any incentive plan awards
vested or were earned during the year by the NEOs.

Name Option-based awards — Share-based awards - Value Non-equity incentive plan

Value vested during the year vested during the year compensation — Value
($) ($) earned during the year
)

Frank Hasenfratz -() 648,787 -

Chairman of the Board

Linda Hasenfratz 2,568,291@ 2,524,691@ -

Chief Executive Officer

Jim Jarrell 3,283,391 - -

President & Chief Operating Officer

Dale Schneider @) 24,8910) -

Chief Financial Officer

Ken McDougall @ 17,4830 -

Group President

Mr. Hasenfratz did not receive any option-based awards in 2015, 2016, or 2017.

Ms. Hasenfratz did not receive any option-based awards in 2015, 2016, or 2017. Mr. Jarrell was granted 100,000 stock options in 2015, 100,000 stock options in 2016 and
did not receive any option-based awards in 2017, though 100,000 options were granted to Mr. Jarrell in January 2018, based on 2017 performance. Ms. Hasenfratz's and
Mr. Jarrell's stock options vest as to 10% upon grant and then 10% each year on the anniversary date of the grant for a period of 9 years. In December 2015, Ms.
Hasenfratz received a share grant of 50,000 shares, which vest at a rate of 20% per year, and the first tranche will vest in December 2016. In November 2016, Ms.
Hasenfratz received a share grant of 50,000 shares, which vest at a rate of 20% per year, and the first tranche will vest in November 2017. In December 2017, Ms.
Hasenfratz received a share grant of 50,000, which vest at a rate of 20% per year, and the first tranche will vest in December 2018.

In December 2014, Mr. McDougall received a share grant of 539 shares, which vest at a rate of 20% per year, and the first tranche vested in December 2015. In December
2015, Mr. Schneider received a share grant of 308 shares, which vest at a rate of 20% per year, and the first tranche will vest in December 2016. In December 2015, Mr.
McDougall received a share grant of 655 shares, which vest at a rate of 20% per year, and the first tranche will vest in December 2016. In June 2017, Mr. Schneider
received a share grant of 351 shares, which vest at a rate of 20% per year, and the first tranche will vest in June 2018. In December 2017, Mr. Schneider received a share
grant of 298 shares, which vest at a rate of 20% per year, and the first tranche will vest in December 2018. In December 2017, Mr. McDougall received a share grant of 510
shares, which vest at a rate of 20% per year, and the first tranche will vest in December 2018.

A maximum of 14,156,250 Common Shares were authorized for issuance under the previous Share Option Plan, which
represented 21.9% of the Company’s outstanding common shares at that time. A total of 14,125,250 Common Shares were
issued over the life of the previous Share Option Plan, which represented 21.7% of the Company’s outstanding Common
Shares at the time that the previous Share Option Plan was replaced with a Stock Incentive Plan adopted in 2012. A total of
1,787,002 options were outstanding, which left 30,998 shares available for options grants under the previous Share Option
Plan. However, the 30,998 shares available for option grant were eliminated after the adoption of the new Stock Incentive
Plan.

Termination and Change of Control Benefits (Double-trigger Required)

None of the NEOs has any written employment or other agreements or arrangements with the Corporation that provide for
payment on resignation or termination. The Company has a defacto double-trigger upon a change of control. Therefore,
unless terminated, executives do not automatically receive payments if and when the Company’s ownership changes.

i. Itis the policy of the Company that a Change of Control not advantage or disadvantage employees.

ii. Accordingly, there are no specific automatic payout arrangements to NEOs or any other directors or officers in the
event of a change of control.

iii. Upon a Change of Control any existing rights of employees are maintained but no additional rights are given.

iv. In the event of a without-cause termination after a Change of Control, the employee would be eligible for severance
according to their length of service. This mirrors a “Double Trigger” Change of Control policy.
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Dilution Level of Stock Options as a Percentage of Shares Outstanding
Basic earnings per share is 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 is calculated by
adjusting the weighted average number of shares outstanding during the year to assume the exercise of all dilutive potential
shares. There were 1,491,876 options outstanding as at December 31, 2017.

Year Ended Year Ended
December 31  December 31

2017 2016

$ $

Net earnings ($ ‘000s) 549,370 522,127

Weighted average common shares 65,296,870 65,189,571

Incremental shares from assumed conversion of stock options 767,259 720,078

Adjusted weighted average common shares for diluted earnings per share 66,064,129 65,909,649
Net earnings per share: ($/share)

Basic 8.41 8.01

Diluted 8.31 7.92

Pension Value The corporate pension plan is a defined contribution plan. The following table sets forth a summary as at
December 31, 2017, of the contributions to, and value of, the pension plan applicable to the NEO’s. The Company has no
Supplemental Executive Retirement Plan for its executive employees.

Name Accumulated value at Compensatory Non-Compensatory Accumulated value at
start of year ($) year end

(%) (%) (%)

Frank Hasenfratz
Chairman of the Board

Linda Hasenfratz $174 475 3,500 - $195,973
Chief Executive Officer

Jim Jarrell $178,385 3,500 - $198,162
President & Chief

Operating Officer

Dale Schneider $136,202 3,500 - $151,625
Chief Financial Officer

Ken McDougall $52,807 3,500 - $61,775

Group President

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.
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ALL OTHER COMPENSATION

Vacation Pay

The Employment Standards Act (Ontario) provides that, 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 including 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.

NEO Year Vacation Pay
Frank Hasenfratz 2017 $1,276,020
2016 $1,209,317
2015 $862,070
Linda Hasenfratz 2017 $1,279,565
2016 $1,213,267
2015 $860,452
Jim Jarrell 2017 $854,573
2016 $810,321
2015 $584,409
Dale Schneider 2017 $73,438
2016 $80,369
2015 $54,571
Ken McDougall 2017 $199,436
2016 $191,317
2015 $169,583
Perquisites

The Company believes that other perquisites such as pensions, benefits, severance and change of control entitlements
should not be excessive and in fact represent a very small element in the overall compensation amounts for its NEOs.
Therefore, Linamar offers very few perquisites to its NEOs. Of the few perquisites offered, none is 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).
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Summary Compensation Table

_— Share- Option- - . . All other
Name and principal Year Non-equity incentive plan Pension n Total
position Sl — bt compensation value LA compensation
($) awards awards ) ) @ )
() ($) ($)
Annual Long-
incentive term
plans® incentive
plans
2017 $446,064 - - 10,684,365 - - 1,345,003 12,475,432
Frank H frat
Chaimnan of the Board | 2016 | $446,064 - - 10,256,396 - - 1,295,495(6) 11,997,955
2015 $446,064 - - 8,917,303 - - 865,541 10,228,908
2017 $630,315 3,804,286 - 10,702,912 - 3,500 1,329,640 16,470,653
Linda Hasenfratz 2016 618,431 2,440,097 - 10,302,160 - 3,500 1,277,286(7) 14,641,474
Chief Executive Officer
2015 605,839 3,727,072 - 8,975,677 - 3,500 902,746 14,214,834
2017 $489,804 - 4,199,100 7,142,204 - 3,500 906,006 12,740,614
Mindeel 2016 | 480,569 : 2617000 | 6886302 : 3,500 856,424 10,844,695
President & Chief
Operating Officer 2015 | 466,214 : 4141300 | 6,006,491 : 3,500 614,558 11,232,063
2017 $325,068 45,048 - 629,689 - 3,500 78,647 1,081,952
Dale Schneider 2016 318,939 - - 635,730 - 3,500 85,450 1,043,619
Chief Financial Officer
2015 312,445 23,183 - 584,810 - 3,500 59,576 983,514
2017 $303,000 38,820 - 1,838,606 - 3,500 205,502 2,389,428
Ken McDougall 2016 297,052 - - 2,074,427 - 3,500 196,472 2,571,451
Group President
2015 288,400 41,221 - 1,695,831 - 3,500 175,084 2,204,036

=

The share grants are valued as at the grant date.

Mr. Hasenfratz and Ms. Hasenfratz did not receive any option-based awards in 2015, 2016 and 2017. Mr. Schneider exercised 12,000 options in 2015 and 8,000 in
2016. Mr. McDougall exercised 4,000 options in 2015, and 8,000 options in 2016. Otherwise, none of the options granted to the NEOs in 2015, 2016 and 2017 have
been exercised.

This column includes the Corporate/Group Profit Bonus, Growth Bonus and Stepping Stool Bonus Programs (outlined above).

This column includes: Vacation Pay, Discretionary Bonus (as applicable; as discussed above) and other corporate perquisites.

This amount includes personal use of the corporate jet, valued at $65,200 calculated by tracking the actual variable costs associated.

This amount includes personal use of the corporate jet, valued at $82,707 calculated by tracking the actual variable costs associated.

This amount includes personal use of the corporate jet, valued at $54,337 calculated by tracking the actual variable costs associated.

For 2017 performance, Mr. Jarrell was granted additional options of 100,000 at an exercise price of $73.96, though the date of grant was in January 2018. These
options vest at a rate of 10% upon grant and then, 10% each year on the anniversary date of the grant over a period of 9 years.

S

ISTES

Other Executive Compensation Metrics
The total amount of equity held by Ms. Hasenfratz is outlined in the section on Election of Directors above. As of December
31, 2017, the combined dollar value of her shareholdings (actual) and options (fair value) was $323,677,882.

Finally, in 2017, total NEO compensation expressed as a percentage of net earnings ($549.4 million as at December 31,
2017) was approximately 8.2%. The CEO’s compensation expressed as a percentage of net earnings was approximately
3.0%.
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Indebtedness of Directors and Executive Officers and Senior Officers

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
subsidiaries during the financial year ended December 31, 2017, nor as of March 7, 2018.

Directors’ and Officers’ Liability Insurance

The Corporation has purchased Directors' and Officers' liability insurance. The premium paid by the Corporation for this policy
in 2017 was approximately $59,175. The policy provides coverage for up to $25,000,000 per policy period, subject to a
deductible of $750,000 per occurrence to be paid by the Corporation.
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Performance Graph

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 (formerly the TSX 300 Stock index), assuming reinvestment of all dividends.
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—#—LNR 100.00 | 168.00 | 322.31 | 519.83 | 550.46 | 427.89 | 546.56
—e—S&P/TSX 100.00 | 104.00 | 113.94 | 122.40 | 108.82 | 127.88 | 135.58

Shareholders’ Feedback and Additional Information

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:

Linamar Corporation Head Office
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 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.

Expectation of Management

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.
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INTEREST OF MANAGEMENT, NOMINEES AND OTHERS IN MATERIAL TRANSACTIONS

During the year ended December 31, 2017, other than as described below, no Director, executive 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 improvements
performed by related parties in the aggregate amount of $1.6 at December 31, 2017 (December 31, 2016 - $5.4 Million). Related
party transactions included in the cost of sales are expenses such as rent, maintenance and transportation costs of $1.6 Million for
the year ended December 31, 2017 (December 31, 2016 - $1.6 Million). The maintenance and construction costs represent general
contracting and construction activities related to plant construction, improvements, additions and maintenance for a number of
facilities. Amounts owed to related parties at December 31, 2017 were $0.4 Million (December 31, 2016 - $1.0 Million).
DIRECTORS' APPROVAL

The Board has approved the contents of this Information Circular and the sending of it to shareholders.

DATED as of March 7, 2018.

ON BEHALF OF THE BOARD OF DIRECTORS

S i

Linda Hasenfratz, Chief Executive Officer
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APPENDIX A
LINAMAR CORPORATION (THE “CORPORATION”)
MAJORITY VOTING POLICY

In this policy, an “uncontested election” shall mean an election at a meeting of shareholders of the Corporation at 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”) is not elected by at least a
majority (50% + 1 vote) of the votes cast with regard to his or her election, the Subject Director must immediately tender his or
her resignation to the board of directors (the “Board”). The Board shall, within 90 days after the shareholders’ meeting,
determine whether to accept the Subject Director's resignation, which resignation should be accepted absent exceptional
circumstances. The resignation shall become effective when accepted by the Board.

As soon as practicable following the Board’s decision whether or not to accept the resignation of the Subject Director:

(a) the Corporation shall issue a press release announcing the Board’s decision including, in the case of the Board
not accepting the resignation, fully stating the reasons for such decision (and will provide a copy of the press
release to the TSX, 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 (i) 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 that part of any meeting of the Human Resources and Governance Committee, if
he or she is a member of that committee, or the Board, at which the resignation is considered. 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.

This policy, on an annual basis, shall be fully described in the Corporation’s materials sent to shareholders of the Corporation
in connection with a meeting at which Directors are to be elected. Following any uncontested meeting at which Directors are
elected, the Corporation shall issue a news release disclosing the detailed voting results for each director candidate, which
shall include one of the following:

(a) the percentages of votes received “for” and “withheld” for each director;
(b) the total votes cast by ballot with the number each director received “for”; or
() the percentages and total number of votes received “for” each director.

If a formal count is not conducted, at least the votes represented by proxy that would have been withheld from each nominee
if a ballot had been called, shall be disclosed.

The Board may at any time in its sole discretion supplement or amend any provision of this policy in any respect, subject to
compliance with the requirements of the Toronto Stock Exchange. 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 advisable 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.

Approved by the Board of Directors on August 2, 2017.
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APPENDIX B
LINAMAR CORPORATION (THE “CORPORATION”)
Corporate Governance Practices

As a Canadian reporting issuer with securities listed on the Toronto Stock Exchange ("TSX"), the Corporation has in place corporate
governance practices that are consistent with the requirements of National Policy 58-201-Corporate Governance Guidelines 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 committees 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.

On December 31, 2014, certain amendments to National Instrument 58-101 — Disclosure of Corporate Governance Practices came into
force in various Canadian jurisdictions, including Ontario. As a result of such amendments, the continuous disclosure documents of
reporting issuers must provide information annually on the following:

e The term limits and other mechanisms of renewal of the board of directors;
o Written policies on the representation of women of the board of directors;

e How the board or nominating committee considers the representation of women on the board in identifying and nominating
candidates for selection and election to the board;

e  Whether the issuer considers the level of representation of women in executive officer positions when making executive officer
appointments;

e Targets regarding the representation of women on the issuer’s board and in executive officer positions;

With respect to the Company and its major subsidiaries, the number and percentage of directors and executive officers who are women,
please see pages 16 to 17 of this Circular for the Corporation’s disclosure as to this requirement.

Corporate Governance Disclosure

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.

1. Board of Directors

(a) Disclose the identity of Directors who are The Board of Directors is composed of 6 persons: of those persons, Dennis
independent. Grimm, William Harrison and Terry Reidel are independent.

(b) Disclose the identity of Directors who are not The Directors who are not independent are Frank Hasenfratz, Linda Hasenfratz

independent, and describe the basis for that and Mark Stoddart.

determination.
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
Chairman 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.
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(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.

(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.

(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
completed 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.

(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.

(9) Disclose the attendance record of each Director
for all Board meetings held since the beginning of the
issuer's most recently completed financial year.

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
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 of the Independent Directors in the
absence of the non-Independent Directors and senior executives of the
Corporation 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 through F of this
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
Directors to attend conferences and seminars as they deem appropriate to
further their knowledge and ability to carry out their responsibilities.

See the description of Directors' tenure as members of other corporate boards
at pages 9 to 11 of this Circular.

Independent 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 2017, 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 2017,
four such Audit Committee meetings were held and four such HRCG Committee
meetings were held.

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 of the Independent Directors 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 information
given to Directors, communication between the Board and management and the
strategic direction and processes of the Board and Committees. The Committee
also assesses the performance of the Chief Executive Officer and the Chairman
of the Board.

See the full attendance record of each Director for each of the Board and its
Committees at 9 to 11 of this Circular.
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2. Board Mandate

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.

3. Position Descriptions

(a) Disclose whether or not the Board has developed
written position descriptions 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.

(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 r