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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

May 27, 2020 at 10:00 AM (local time)
The Frank Hasenfratz Centre of Manufacturing Excellence
700 Woodlawn Road, Guelph, Ontario

Business Of The Meeting

At the meeting shareholders will be asked to:

1. Receive the consolidated financial statements for the financial year ended December 31, 2019, and the
auditors’ report thereon;

2. Appoint the auditors and authorize the directors to fix their remuneration;
3. Elect directors;
4. Transact any other business that may properly come before the meeting.

Dated at Guelph, Ontario, this March 11, 2020.
BY ORDER OF THE BOARD OF DIRECTORS,

Linda Hasenfratz
Chief Executive Officer

Your vote is important!

Please vote as early as possible, so your shares are represented at the meeting. Shareholders of record at the
close of business on April 13, 2020, 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.
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What is the Linamar Stepping Stool?

At the core of Linamar's operations is the Stepping Stool. It is an analogy that signifies a stool with three legs.
Those legs represent the Customer, the Employee and the Financial stakeholders who each have a vested
interest in the long term success of the company.

If not in balance at all times, a 3-legged stool is unstable and will eventually fall over. Linamar's Stepping Stool is
focused on balance.

Philosophy:
A balanced approach to business that ensures all stakeholders' success

The Stepping Stool analogy helps to focus our decision-making and management practices on providing the most
benefit to all of our key stakeholders.

Performance Measurement System:

A set of common Key Performance Indicators (KPIs) from each of the three stool legs drives operational
performance across the entire global organization.
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INVITATION TO SHAREHOLDERS

Fellow Shareholder:

We are pleased to invite you to the Annual Meeting of Shareholders of Linamar Corporation, which will be held on
May 27, 2020, at 10:00 a.m. (local time), in Guelph, Ontario. The agenda for that meeting is provided in the
Notice of the Annual Meeting above, and the particulars for each agenda item are provided in greater detail in the
pages that follow.

2019 was another banner year for Linamar despite industry and political headwinds. Financially, Linamar’s
results were in line with the Company’s goal of being the company of choice for all stakeholders, yielding $ 7.4
billion in sales and more than $670 million in free cash flow, recording one of the strongest years in our history of
new business wins and at the same time investing in our employees.

Linamar’s core growth strategy is diversification, globalization and green technologies and the Company has
continued to deliver on each of these strategies in 2019 with growth globally in Asia and Europe, expansion of our
North American business, penetration of green markets such as electrified vehicles and diversifying into new
markets such as medical devices.

2019 was also a year for reflection and re-evaluation of our messaging around Linamar’s good environmental,
social and governance (“ESG”) practices. Under your Board’s direction, Linamar has always been committed to
protecting the environment, investing in its communities and governing the business in an open and transparent
fashion. However, in the past year, we have heard your feedback and the feedback of shareholder groups and
proxy advisory firms that we need to do a better job of communicating our efforts in this area. With that in mind,
the Board retained several consulting entities and advisors to update us on market trends and industry consensus
and to elucidate modern best practices in terms of environmental disclosures and competitive compensation
structures. Further, the Board directed that Linamar’s management should focus much of its market outreach
this year on detailing the ESG initiatives that we are already doing. In that regard, members of the executive,
including our CEOQ, met with twenty-three of our largest shareholders and two of the world’s top proxy advisory
firms to highlight our policies and approaches to environmental sustainability, draw attention to our social
practices and community outreach and provide greater detail and context to our governance and compensation
practices. The goals of those meetings were as follows:

+ Improve communication around our ESG initiatives
+ Improve shareholder satisfaction
+ Increase our attractiveness as an investment

+ Improve proxy advisory scores

Those meetings generated a great deal of positive and valuable feedback, and the Board has made substantive
revisions to our disclosure as a direct result of those meetings and other feedback we have received from
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shareholders. Those changes include a move towards the adoption of the Sustainability Accounting Standards
Board’s (“SASB”) framework for environmental disclosures and an expansion of the list of competitors we use for
peer benchmarking of compensation. Perhaps most notably, the Board also took shareholder feedback into
consideration when determining what nominees to bring forward for this year’s election of Directors, with a
particular focus on further diversifying the Board.

This commitment to diversity is nothing new at Linamar. We have always been a business that succeeded by
employing the array of talents and experiences from individuals of different backgrounds, including nationalities
and genders. That is true from the talent we attract on our shop floor all the way to the Boardroom, including our
CEO (Linda Hasenfratz), who was recognized as the first female in Canadian history to be selected as the Chief
Executive Officer of the Year in 2018 by Caldwell Partners. Once again this year, we are honoured that our
commitment to working towards gender parity has been nationally recognized. The Globe and Mail has recently
announced that Linamar will be featured in an upcoming report entitled “Women Lead Here” as a benchmark for
Canadian businesses who have worked to advance gender equality in the workplace.

The Board of Directors has been pleased with the results we have seen in this area and the progress we have
made toward more meaningful ESG disclosures. With that said, our market outreach efforts will continue in the
upcoming fiscal year and will become an annual feature of how we evaluate Linamar’s performance under its
Stepping Stool program. It is now clearer than ever that in order to meet our Stepping Stool goals of being the
Employer of Choice, Supplier of Choice and Investment of Choice, we must continue to be a leader in ESG
performance and enhance our disclosures in that regard. In the upcoming pages of our Management Information
Circular, | am sure you will be pleased to see enhancements in that regard.

| want to thank you for your continued support of Linamar and look forward to seeing you at the meeting.

Yours very truly,

Lo & %Juw\
C 7 |

Frank Hasenfratz Linda Hasenfratz

Chairman of the Board Chief Executive Officer

Linamar Corporation Linamar Corporation
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MEETING AND VOTING PROCEDURES

Annual Meeting Details

The annual meeting of Linamar Corporation (the “Corporation” or “Linamar”) will be held at 10:00 am (EST) on
May 27, 2020 (the “Meeting”) at the Frank Hasenfratz Centre of Manufacturing Excellence, 700 Woodlawn Road,
Guelph, Ontario, Canada.

Covid-19 Response and Preparation

While we invite you to attend the Meeting, we are also actively monitoring the coronavirus disease 2019 (COVID-
19) situation closely and are sensitive to the public health and travel concerns our shareholders may have, and
the protocols the federal, provincial, and local governments may impose. In the event we determine that it is not
possible or advisable for our shareholders to attend the Meeting in person, or in the event, the meeting itself
needs to be postponed in accordance with evolving provisions as granted by the TSX, we will announce
alternative arrangements as promptly as practicable. Please monitor our website at www.linamar.com for
updated information.

Who Can Attend and Vote at the Meeting

Each registered shareholder of common shares of the Corporation (“Linamar Common Shares”) as of April 13,
2020, which is the record date for the Meeting, or who has been appointed proxyholder by such shareholder is
entitled to attend the meeting and is entitled to vote on all resolutions put forth at the Meeting (including the right
to vote on the election of the Directors of the Corporation).

Registered or Non-Registered Shareholder

Each holder of Linamar Common Shares will be either a registered shareholder or a non-registered shareholder.
Registered shareholders are those that are listed on the shareholder register of the Corporation. Generally,
registered shareholders are those with a share certificate registered in his or her name. However, in many cases,
Linamar Common Shares beneficially owned by a person (a “Non-Registered Holder”) are registered in the name
of an intermediary (an “Intermediary” which may include banks, trust companies, securities dealers or brokers,
and trustees or administrators of self-administered RRSPs, RRIFs, RESPs and similar plans).

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

Appointment of Proxyholder

The Corporation has designated the Directors and/or Officers named in the form of proxy to represent
shareholders at the Meeting. Each shareholder has the right to appoint as proxyholder a person or company (who
need not be a shareholder of the Corporation) other than the persons designated by management of the
Corporation in the form of proxy to attend and act on the shareholder’s behalf at the Meeting or at any
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adjournment of the Meeting. To do so, registered shareholders should insert the name of the person or company
in the blank space provided in the form of proxy.

Non-Registered Holders should follow the instructions in the materials received. Generally, Non-Registered
Holders will either:

+ receive a request for voting instructions (a “Voting Instruction Form”), which is not signed by the
Intermediary and which, when properly completed and signed by the Non-Registered Holder and returned
to the Intermediary or its service company, will constitute voting instructions (Non-Registered Holders
should follow the instructions provided on the Voting Instruction Form, using one of the described voting
methods provided, to vote their shares); or

+ be given a form of proxy which has already been signed by the Intermediary (typically by a facsimile,
stamped signature), which is restricted as to the number of Linamar Common Shares beneficially owned
by the Non-Registered Holder but which is otherwise not completed. In this case, the Non-Registered
Holder who wishes to submit a proxy should properly complete the form of proxy and submit it to the
Secretary of the Corporation, c/o Computershare Investor Services Inc., at 100 University Avenue, 8th
Floor, Toronto, Ontario M5J 2Y1 (fax: (866) 249-7775 or (416) 263-9524).

Should a Non-Registered Holder wish to 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 carefully follow the instructions of the
Intermediary.

Deadline for Proxies

Registered shareholders should send the completed, dated and signed form of proxy to the Secretary of the
Corporation ¢c/o Computershare Investor Services Inc., 100 University Avenue, 8th Floor, Toronto, Ontario M5J
2Y1, fax number (866) 249-7775 or (416) 263-9524. To be effective, a proxy must be received by
Computershare Investor Services Inc. or the Secretary of the Corporation not later than May 25, 2020, at 10:00
a.m. (Toronto time), or in the case of any adjournment of the Meeting, not less than 48 hours, Saturdays,
Sundays and holidays excepted, prior to the time of the adjourned Meeting. Non-Registered Holders who receive
meeting materials through their Intermediary should follow the instructions on the document and the instructions
of their Intermediary regarding when and where the form of proxy or Voting Instruction Form is to be delivered.

Revocation of Proxies

A registered shareholder who has given a proxy may revoke it, in addition to any other manner permitted by law,
by:

1. depositing an instrument in writing signed by the shareholder or by the shareholder’s attorney, who is
authorized in writing, with Computershare Investor Services Inc. or at the registered office of the
Corporation, at any time up to and including the last business day preceding the day of the Meeting, or if
the Meeting is adjourned, the last business day preceding the day of the adjournment;
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2. depositing an instrument in writing signed by the shareholder or by the shareholder’s attorney, who is
authorized in writing, with the Chair of the Meeting on the day of, and prior to the start of, the Meeting or
any adjournment of the Meeting; or

3. transmitting, by telephonic or electronic means, a revocation signed by electronic signature by the
shareholder or the shareholder’s attorney, who is authorized in writing, to the registered office of the
Corporation at any time up to and including the last business day preceding the day of the Meeting, or
any adjournment of the Meeting, at which the proxy is to be used.

A Non-Registered Holder may revoke a Voting Instruction Form or a waiver of the right to receive meeting
materials and to vote, which has been given to an Intermediary or its service company at any time by written
notice to the Intermediary in accordance with the instructions received from the Intermediary, except that an
Intermediary may not act on a revocation of a Voting Instruction Form or a waiver of the right to receive meeting
materials and to vote that is not received by the Intermediary in sufficient time prior to the Meeting. Non-
Registered Holders who have deposited a form of proxy signed by their Intermediary and who wish to change
their vote must contact their Intermediary since only registered shareholders may revoke a legal proxy.

Solicitation of Proxies

This Management Information Circular (this “Circular”) is furnished to the shareholders of Linamar 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 27, 2020 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 2019 Annual Report to Shareholders
(collectively, the “meeting materials”) are being mailed, on or about April 21, 2020, to shareholders of record of
the Corporation as of the close of business on April 13, 2020. 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 11, 2020, except as otherwise noted.

Special Instructions for Non-Registered Holders

Non-Registered Holders fall into two categories: (i) non-objecting beneficial owners (“NOBOs”), who do not object
to their name and address being given to the Corporation, and (ii) objecting beneficial owners (“OB0s”), who do
object to their name and address being given to the Corporation. In accordance with the requirements of National
Instrument 54-101 of the Canadian Securities Administrators, the Corporation has distributed copies of the Notice
of Meeting, this Circular and the form of proxy to the clearing agencies and Intermediaries to distribute to Non-
Registered Holders. The Corporation is not sending proxy-related materials directly to NOBOs, but will make
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delivery through such Intermediaries. The Corporation will pay for Intermediaries to deliver proxy related
materials to OBOs.

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; 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.

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.

Record Date

The Board of Directors of the Corporation (the “Board”) has fixed the close of business on April 13, 2020 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.

As of March 11, 2020, the Corporation has 64,958,821 outstanding common shares (the “Common Shares”),
each carrying the right to one vote per share.
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To the knowledge of the management of the Corporation, the following persons, as of March 11, 2020, are the
two parties 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 (1) Common 15,515,121 23.88%
Letko & Associates Common 6,588,027 10.14%

™ 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 10,043,518 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 15% of the 250,000shares
are 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.

BUSINESS TO BE TRANSACTED AT THE MEETING
e
¢ J

Diversity
Drives & °
Results ™*

of tomorrow

L
ey

1. Receiving Financial Statements and Report from Auditors

The audited consolidated financial statements for the fiscal year ended December 31, 2019, and the Auditors’
report form part of the Corporation’s 2019 Annual Report to Shareholders and will be mailed to Shareholders with
the Notice, the proxy and this Circular. Additional copies of Linamar’s 2019 Annual Report to Shareholders can be
obtained from the Investor Relations Department of the Corporation and will be available at the Meeting.
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2. Re-Appointment of Auditors

The Board
At the Meeting, shareholders will be asked to re-appoint PricewaterhouseCoopers LLP as recommends

the auditors of the Corporation, to hold office until the next annual meeting of voting FOR PwC
shareholders or until a successor is appointed. PricewaterhouseCoopers LLP have been

, oSy as our auditor
the auditors of the Corporation since January 30, 1986.

Please refer to the section entitled "External Auditor Service Fees" in the Corporation's
Annual Information Form dated December 31, 2019, filed on SEDAR (www.sedar.com), for the fees charged by
PricewaterhouseCoopers LLP for the fiscal years 2018 and 2019.

3. Election of Directors
The Board

Six nominees are standing for election as Directors of Linamar. See page14 of this recommends

circular for more information on the nominees. Each Director will be elected to hold office
until the next annual meeting of shareholders. Five of the six nominees are currently
Linamar Directors.

voting FOR each
nominee.

NOMINEES FOR ELECTION TO THE BOARD OF DIRECTORS

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). In fiscal 2019 the Board
received feedback from certain shareholders and proxy advisory firms that the number of Directors did not align
with industry averages for similarly situated businesses. It is understood that Canadian publicly traded
manufacturers in a similar revenue and market capitalization band tend to have between nine (9) and eleven (11)
Directors and that by way of comparison, Linamar’s Board is comparatively small.

When determining its optimal size, the Board balances three competing priorities:

+ the business need for diversity of experiences, perspectives and backgrounds that align with the near
and long-term strategic objectives of Linamar,

+ the need to be small enough to facilitate open and effective dialogue and thorough and responsive
decision-making, and

+ regulatory requirements and succession planning

The current size and composition of Linamar’s Board is, by design, a reflection of the entrepreneurial and anti-
bureaucratic spirit established by its Founder over fifty years ago. 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. At the same time,
it is small enough not to bureaucratize decision making, ensuring it is efficient and allows the Company to be
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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 decade.

As a matter of good governance procedure the nominees will be voted on individually and not as a slate. The
nominees have established their eligibility and willingness 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.

The Nominees:

This year, six Directors have been nominated for election to the Board for a one-year term. All but one of our
nominees were elected at the 2018 meeting. Our new nominee, Ms. Lisa Forwell, is being proposed as a
replacement for Mr. William Harrison, our longest serving Independent Director, who is retiring from our Board
having completed a long and distinguished period of service to the Company.

Linamar would like to thank Mr. Harrison for his efforts and commitment to the growth of the business. During
Mr. Harrison’s service to the to Board, Linamar has delivered a more than 711% percent return on an investment
made during the beginning of his tenure and expanded from a largely domestic based entity generating $300
million in revenue with 3000 employees to a global enterprise generating over $7.4 billion in revenue with nearly
30,000 employees. The Company is grateful to Mr. Harrison for his service and wish him the best in his future
endeavours.

This year’s nominees have the mix of skills, experience and qualifications necessary for proper oversight and
effective decision-making. With the retirement of Mr. Harrison from the Board, the Board and the Human
Resources and Corporate Governance Committee (“HRCG Committee”) engaged in a recruitment process which,
amongst other factors, prioritized the further diversification of the Board as a matter of consideration when
assessing candidates.

Each Director has a wealth of experience in leadership and strategy development. The combination and diversity
of their skills, experience, location and gender are key as they bring unique perspectives to the Board.
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ABOUT THE BOARD OF DIRECTORS

6

Directors for healthy debate and
effective decision making

All

Directors provide unique compe-
tencies and experiences neces-
sary to run the company

33%

Of Directors are female

100%

Of committees are independent
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New Nominee for
Board Renewal

100%

Attendance for all Board and
committee meetings

65

Average age of
Directors

19

Years average
tenure of
experience




Frank Hasenfratz
Chairman of the Board

Age: 85
Residence: Guelph, Ontario, Canada

Linamar Board Details:

+  Director since 1966

+ Non-Independent Director
+  Controlling shareholder

Mr. Hasenfratz founded Linamar in 1966 and has held the position of
Executive Chairman ever since.

+ Formally trained as a toolmaker and a machinist.

* Acted as Linamar’s CEO from 1966 until 2002

+  Currently acts as an executive within the Company with day
to day responsibilities focused on cost savings programs and
management leadership training.

In 2014 Mr. Hasenfratz was named as a member of the Order of Cana-
da and was invested in 2016.

Board Megting Attendance: 5/5 (100%)

Annual General Meeting: 1/1 (100%)

Special Meetings of the Board: None held in 2019
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

L K IR R 4

Current Public Board Memberships: None

Former Public Board Memberships: Linamar Hungary RT
—(1997-2010) , ComDev (1999-2007) and EMJ Data Systems
(2002-2004)

Share ownership/

#15,515,121 $ 452,731,231
control:
Options (vested): #196,750 $ 1,939,955
Options (unvested):  #- $-
Share grant ) :
(unvested): 8 $
Total value as of
March 11,2020 $Autonl 6

Linda Hasenfratz
Director & Chief
Executive Officer

Age: 53
Residence: Guelph, Ontario, Canada

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

Ms. Hasenfratz became Chief Executive Officer (“CEQ”) of Linamar
Corporation in August 2002. Prior to that she was:

*  President of Linamar from April 1999 to August 2004

+  Chief Operating Officer of Linamar from September 1997 to
September 1999.

*  Held multiple positions within the corporation ranging from
Machine Operator to Operations Manager

Ms. Hasenfratz holds an Executive MBA from the Ivey School of
Business at the University of Western Ontario and an H BSc from the
same institution. In 2018 Ms. Hasenfratz was named Canada’s CEQ
of the Year by Caldwell Partners and was awarded membership in the
Order of Canada in recognition of her efforts to promote women in the
science, technology, engineering and mathematics fields.

Board Meeting Attendance: 5/5 (100%)

Annual General Meeting: 1/1 (100%)

Special Meetings of the Board: None held in 2019
Not a member of any Board Committees

Director fees: (none)

Areas of Expertise:

+ Leadership in a large organization
Strategy
Manufacturing
Automotive sector (International)
Large public board experience

* ¢ 0

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

Share ownership/

! #4,348,147 $ 126,878,929
control:

Options (vested): #196,751 $ 1,939,965
Options (unvested):  #- $-

Share grant

unvested): # 150,000 $ 4,377,000
Total value as of

March11,2020  ©1288188%4

Required level of

ownership $1,948,050

Page 14 of 99



Mark Stoddart
Chief Technology Officer and
Executive Vice President of

Sales & Marketing

=

Age: 55
Residence: Guelph, Ontario, Canada

Linamar Board Details:

+ Director since 1999
+ Non-Independent Director
+  Controlling shareholder

Mr. Stoddart has had a 35 year career with Linamar and has led
marketing and product development activities with the Company since
2003. Prior to that he was:

+  General Manager of one of Linamar’s operational divisions

+ VP of Sales, Marketing and Product Support

*  An Estimating Engineer at the Corporate marketing depart-
ment

*  Worked in production controls and as a general machinist as
several Linamar facilities

Board meeting attendance: 5/5 (100%)

Annual General Meeting: 1/1 (100%)

Special meetings of the Board: None held in 2019
Not a member of any Board Committees

Director fees: (none)

Areas of Expertise:
*  Sales and marketing
+  Strategy
+  Automotive sector (International)

Current Board and Council Memberships: Director - Automotive Parts

Manufacturer’s Association (APMA), Guelph Chamber of Commerce
and Innovation Guelph.

Share ownership/

picirkt #163,067 $8,011,482
Options (vested): #- $-

Options (unvested):  #- $-

Share grant (vested): # 1,997 $98,113
Share grant

(unvested): e Bl
Total value as of $8,011,482

March 11,2019

Lisa Forwell
Director

Age: 52
Residence: Oakville, Ontario, Canada

Linamar Board Details:
+  Nominee 2020
+ Independent Director

Ms. Forwell, is an Engineer with an MBA who brings over twenty
years of experience working with established global building
materials suppliers and large scale retailers. She has extensive
knowledge in industrial construction materials in both sales and
production as well as land rehabilitation.

+ Former CEO of Forwell Ltd. — a large independent ag-
gregate, asphalt concrete materials business

* Former President and CEO of Quickcrete Canada — a
packaged concrete supplier with sales at large North
American retailers including Home Depot and Canadian
Tire

+ Former Sales and Operations Manager for Lafarge
Canada — with a focus on environmental engineering
operations in Southern Ontario

+ Associate at Teal & Co. —a prominent business leader-
ship, strategic investing and entrepreneurial coaching
firm

Board meeting attendance: N/A

Annual General Meeting: N/A

Special meetings of the Board: N/A

Board Committee Memberships:

Audit Committee Attendance: N/A

Human Resources and Corporate Governance Committee Atten-
dance: N/A

Director fees: $**,***

Areas of Expertise:
* Industrial Supply Chain
Finance and accounting

*
<+ Environmental rehabilitation
+ Management and Leadership

Current Board and Council Memberships: Board member: Trillium
Health Partners Foundation, Board member: Appleby College
Former Public Board Memberships: None

Equity ownership (shares) # 0
Equity ownership ($) as of March 11,2019 0
Required ownership ($) 120,000
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Dennis Grimm
Director

Age: 68
Residence: Conestogo, Ontario, Canada

Linamar Board Details:
+ Director since 2014

+ Independent Director

Mr. Grimm is a Chartered Accountant and also has his CPA and
FCA designations.

+ Holds an MBA in Accounting and Finance from McMas-
ter University

+ Active member of the Canadian Institute of Chartered
Accountants and the American Institure of Certified
Public Accountants

+ Former Partner at KPMG in the firm’s audit group with
23 years of service

+  Former Partner at PriceWaterhouseCoopers LLP (“PwC)
in the firms audit group with 15 years of service

+ Former Managing Partner of PWC’s Waterloo Region
office

Board Meeting Attendance: 5/5 (100%)

Annual General Meeting: 1/1 (100%)

Special Meetings of the Board: None held in 2019

Board Committee Memberships:

Audit Committee Attendance: 4/4 (100%)

Human Resources and Corporate Governance Committee Atten-
dance: 4/4 (100%)

Director fees: $65,845

Areas of Expertise:
+ IFRS/Financial accounting and auditing
Financial Reporting
Internal Controls
Corporate tax
Business/strategic planning
International market strategy (notably, South America)

* ¢ o ¢ o

Current Board and Council Memberships: Chair of Advisory Com-
mittee: Challenger Motor Freight Inc., Chair of Advisory Board:
The Flanagan Group

Former Public Board Memberships: None

Equity ownership (shares) # 2,780
Equity ownership ($) as of March 11,2020 81,120
Required ownership ($) 120,000

Terry Reidel
Director

Age: 76
Residence: Kitchener, Ontario, Canada

Linamar Board Details:
+  Director since 2003

+ Independent Director

Mr. Reidel holds a C.A. designation from Queen’s University and
acted in various financial leadership positions during his career.

* Interim CFO of Princeton Holdings Limited, a financial
services company primarily in the Insurance industry,
since Sept 2017.

+ Former President and Chief Operating Officer of Kuntz
Electroplating Inc., a Kitchener-Waterloo company
founded in 1948.

+ Former Office Managing Partner of the accounting firm
of Ernst & Young of their Waterloo Region Office.

Board Meeting Attendance: 5/5 (100%)

Annual General Meeting: 1/1 (100%)

Special Meetings of the Board: None held in 2019

Board Committee Memberships:

Audit Committee Attendance: 4/4 (100%)

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

Director fees: $70,235

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) # 4,000
Equity ownership ($) as of March 11,2020 116,720
Required ownership ($) 120,000
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CONTACTING YOUR BOARD

Members of the Executive and the Board of Directors regularly conduct investor relations events that allow for
one to one interactions with shareholders. These events provide an excellent opportunity for issues, concerns and
suggestions to be raised with your Board. In the past year members of the Board attended or chaired fourteen
such events and have scheduled a similar number for the next fiscal year. Should you wish to participate in these
events, please stay tuned to the Upcoming Events portion of the Linamar Investors website.

In the interest of further expanding shareholder engagements and increasing transparency, the Board has
established an investor relations e-mail address that will allow shareholders to directly share their comments and
questions with their Board. The Board can be contacted at contactyourboard@linamar.com. The Board will
endeavor to respond to or act upon comments received through this inbox that they deem material to the
business of the Company.

Finally, in the past fiscal year and in direct response to the feedback we have heard from our shareholders, the
Board has adopted a new Shareholder Engagement Policy, that establishes, amongst other things, a process by
which shareholders may request in-person meetings with the Executive Chairman, the full Board or the
Independent Directors of the Board. That Policy, with its associated process for requesting such a meeting is
detailed in Appendix G to this circular.

CORPORATE GOVERNANCE

Good corporate governance is a critical part of Linamar’s culture and fundamental to our long-term success.
Proper oversight and accountability strengthens our internal and external relationships, builds trust with our
stakeholders and protects the interests of shareholders. Likewise, good governance practices help implement our
Stepping Stool philosophy for success by maintaining strong and enduring relationships with our employees,
customers and shareholders.

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.

The HRCG Committee reviews Linamar’s corporate governance strategy each year against changing regulations,
industry developments and emerging best practices. The Board approves corporate governance policies annually
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including any changes that enhance Linamar’s processes and standards. Some highlights from
fiscal 2019 include:

+ Linamar was recognized by the Globe and Mail as a leading Canadian business for Mﬁﬁzﬁum

the promotion of females to leadership roles in their publication “Women Lead Here.”  0MEN LEAD HERE

+ The Board revised Mr. Hasenfratz’s title from Chairman to Executive Chairman to more accurately reflect
his duties and compensation within the Company.

+ The Board conducted a Board Renewal/Recruitment process following Mr. Harrison’s retirement, and
nominated Ms. Forwell as an incoming Independent Director, subject to her election by the shareholders.

+ The Board passed a new Shareholder Engagement Policy that, among other things, defines a process for
in-person meetings with the Chairman, the full Board or Independent Directors.

+ The Company focused on its commitment to stakeholder engagement throughout the year, particularly on
environmental, social and governance issues. In August, the Board and Company Executives discussed
the need for better shareholder engagement around ESG issues. As a result, the Executive began a series
of investor relations meetings with some of the company’s largest shareholders, shareholder rights
groups and proxy advisory firms to receive feedback and further elucidate Linamar’s efforts in these
areas.

+ The HRCG Committee provided a mandate to move towards the adoption of the SASB framework for
environmental sustainability disclosures.

What We Do What We Don’t Do

Maintain a Balanced Board — 50% of our nominated Directors X  Directors cannot receive stock options
are Independent

Executive Directors do not sit on Board committees X Directors do not participate in our pension plan

The roles of Executive Chair and CEO are separate X We do not have a staggered board — all our Directors are
elected annually

In camera sessions with Independent Directors are held at X We do not have dual class shares
each board and committee meeting

We require all Directors to certify compliance with our code of X  We do not have non-voting or subordinated voting shares
conduct each year

Diversity and inclusion is promoted and embedded in our X The Chairman does not hold a deciding vote in the case of a
global talent management, talent acquisition and leadership Board stalemate.
programs

Schedule and arrange Board meetings to ensure optimal
attendance for all meetings

Ensure that all nominees participate in a limited number of
other public company boards

We have individual (not slate) voting for Diectors

Maintain a robust orientation and continuing education pro-
gram for all Directors

Maintain a fully compliant majority voting policy

BN BN N

B S A
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Maintain a board skills matrix which is used for Director nomi-
nations and succession planning
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We have a robust shareholder engagement program

Maintain strong equity ownership guidelines to align Director
and CEO interests with those of shareholders

We have a robust corporate social responsibility strategy

We have a Director resignation policy for all Directors who
fail to obtain a majority vote

We have “double trigger” change in control benefits

Board committees have full authority to retain independent
external advisors

Strong Board of Directors Peer Assessment Process

Regular Continuing Education Programs for all members of
the Board of Directors

Advance notice by-law

Quorum for meetings is a majority of the Board or committee
members

BN BN B K N

The statements in this section highlight in a general way select aspects and observations regarding Linamar’s
corporate governance. They are qualified by, and subject to, the more specific and detailed disclosures set out in
this information circular.

The Role of the Executive Chairman

As noted above, the Board has received ample constructive feedback in the last fiscal year about the Company’s
disclosures in relation to certain governance matters. One such matter is the role of the Executive Chairman and
the method by which he is compensated.

Historically, Linamar has referred to its current Executive Chairman (Mr. Hasenfratz) as the “Chairman of the
Board” in all public disclosures. This oversight may have given the impression that Mr. Hasenfratz took on a
mandate more typical of such Chairs that focuses only on providing strong leadership to the Board and the
chairing of all Board meetings. While those responsibilities certainly form an important part of the mandate for
Mr. Hasenfratz, he is more accurately referred to as an Executive Chairman as his mandate within the company is
as an executive with day to day responsibilities.

The Executive Chairman has two principal responsibilities to the operations of Linamar. Firstly, the Executive
Chairman leads a company wide cost savings initiative (Cost Attack Teams or “CAT”) to uncover cost savings
opportunities and to teach Linamar employees these methods as a way of perpetuating the lean culture he
initiated. Secondly, Mr. Hasenfratz participates in Linamar’s global executive leadership program that takes high
potential talent from across our global facilities and places them in a 3-5 year intensive entrepreneurial
leadership training program. Selected candidates will shadow the Executive Chairman for a portion of this period
and participate in his CAT activities, thereby gaining invaluable knowledge to lever in their future leadership roles
at Linamar.
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Independent Directors

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. Director
independence is an important part of how the Board satisfies its duty to supervise the management of Linamar’s
business and affairs. The Board considers regulatory requirements, best practices and good judgment to define
independence. The Board and its committees promote independence by:

+ reviewing the impact of any board interlocks (where two or more Linamar Directors are on the board of
another public company);

+ retaining advisors when needed for independent advice and counsel;
+ conducting a Director-Peer Feedback process that is run entirely by the Independent Directors

+ conducting /7 camera sessions of the Board and its committees without the Executive Chair, the CEO or
any other member of management;

+ determining whether Directors have a material interest in a transaction; and

+ appointing only Independent Directors to each of the existing Board committees;

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.
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Director Qualifications and Continuing Education

o) o
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Diversity
Gender M F M M M F
Other diversity (geography, age, expertise, experience, cultural . * *
background etc.)
Skills and experience
Knowledge of one or more industries where Linamar is active 2 2 2 4 4
Engaged in broad variety of businesses or professions L 4 2 2 2 2
Strategic insight 2 2 2 L 2 2 4
Familiarity with geographic regions where Linamar has business 2 2 2 L 2
Finance, accounting 2 2 2 2
Health, safety, environment, sustainability L 4 L 4
Economics 2 4 4 2 2 2
Corporate governance 2 2 L 2 2 2 4
Previous public company board experience 2 2 2 2
Technology L 2 L 2 4

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.

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 some 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 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. 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.
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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 2019, the Board of
Directors conducted education sessions focused on the automotive, medical 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 provide a high-tech additive and 3D printing
technologies presentation as an education session on products available for the Linamar supply chain. 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 2019 Director attendance
Automotive industry outlook education session 100%

Agriculture Industry Macro Trends, Innovation and Industry
Developments education session

Medical Manufacturing market overview 100%
Economic outlook education session 100%

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).

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. The
Board is responsible for the overall stewardship of Linamar. To this end, the Board supervises the management
of the business and affairs of Linamar in accordance with applicable laws. The Board’s stewardship also includes
a regular assessment of the Company’s efforts to derive value from ethical business conduct, the promotion of
sustainable sourcing and production practices, and further implementation of diverse employment policies.
Notably, Linamar’s efforts in these areas were recently recognized by Scotiabank Capital in their first annual
Environmental, Social and Governance (“ESG”) rankings, where Linamar was ranked #12 out of all S&P/TSX
Composite listed entities in terms of material disclosures and practices related to ESG practices.! 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.

! “The Rise of ESG in Investment Research” November 2018, Scotiabank Capital
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Director tenure and term limits

The Board has not adopted a tenure limit for Directors, but does maintain an ultimate term limit as described
below. While tenure limits can help ensure the Board of Directors gains a fresh perspective, the Board believes
that the imposition of Director tenure limits may deprive Linamar of the contributions of longer serving Directors
who have developed a deeper knowledge and understanding of the Company over time. The Board does not
believe that long tenure impairs a Director’s ability to act independently of management or to present new or
alternative viewpoints.

The Board believes that this open policy is particularly important in the cyclical industrial markets in which
Linamar participates as the experience and institutional knowledge of guiding a business through down markets
has proven invaluable to the growth of the Company. Likewise, the Board considers it necessary to maintain
more senior and seasoned members of the Board of Directors as a counterbalance to two factors which are
unique to Linamar’s ownership structure and its Board: the significant ownership stake of the founding
Hasenfratz family and the significant participation of non-Independent Directors/Executive Insiders on the Board.
In view of those two realities, the HRCG Committee has recommended and the Board has agreed that at present
the Board is best composed primarily of members with greater experience and tenure in order to offset the
significant influence that may otherwise be effected by a controlling shareholder and several Executive Insiders
on the Board.

The HRCG Committee considers and assesses Board and committee composition on a regular basis with the
objective of ensuring the Board and its committees are composed of persons having the diversity, knowledge,
experience, skills and expertise necessary for effective governance of the Corporation. While Board renewal
remains top of mind, the Board believes such renewal must happen in a staged and strategic fashion in order to
maintain the balance between strong Independent Directors and Executive Insiders indicated above.

As a matter of policy, the Board does, however maintain 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 Executive
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 Executive 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.

Majority Voting Policy

The Board’s Majority Voting Policy states that any nominated Director in an uncontested board election must
immediately tender their resignation if they are not elected by at least a majority (50% plus 1 vote) of the votes
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cast in their election. The Board will determine whether to accept the resignation within 90 days. Absent
exceptional circumstances, the Board will accept the resignation, making it effective immediately. A Director who
tenders a resignation will not participate in any meeting where the Board or a committee is considering their
resignation.

Note that on June 4, 2019, Linamar announced the results of the election of Directors after its annual
shareholders meeting in 2019. In compliance with TSX requirements, they are posted on www.sedar.com.

Succession Planning

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.

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 163 candidates in the pool for succession, approximately 158
individuals are in line as formal succession candidates for those critical positions.

Board Renewal and Selection of Board Nominees

Candidate
Pool

In-Depth
Review

Approval

Identified by: Reference skills matrix HRCG committee recommends
Directors Assess qualifications Full Board Approval
Management Consider diversity Nominee presented at AGM

Shareholders and Outside Stakeholders

(¢.0. banks, market sentiment) Review independence criteria Elected Directors serve for a one year term

Check conflicts and conduct inter-

Potential use of search/recruiting firms !
9 view process

No limitations on tenure, but term limitations begin at age 70
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The HRCG Committee is 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:

+ 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,;

+ identify the challenges facing the Corporation; and

+ 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.

This year the HRCG Commitee conducted a recruitment process following the announcement that Mr. Harrison
would be retiring from the Board and therefore not standing for re-election. The Committee limited its search to
only those candidates who fit the Company’s skills matrix and qualifications and prioritized the replacement of
Mr. Harrison’s engineering and management capabilities. The Committee also focused on candidates who would
add to the diversity of the Board, with a particular focus on adding a female candidate who would further balance
the Board based on gender. The recruitment process included references, multiple interviews, verification of
reputation and ethics as well as background checks (credit and criminal). Multiple external consultants were
called upon to provide further guidance on industry best practices and market sentiment.

The nominated candidate, Ms. Forwell, is an Engineer with an MBA who brings over twenty years of
experience working with established global building materials suppliers and large scale retailers. She has
extensive knowledge in industrial construction materials in both sales and production as well as land
rehabilitation.

Ethical Business Conduct

The Board is committed to the highest legal and ethical standards in fulfilling its responsibilities. In addition to the
Code of Governance Practices, the Board has adopted (and annually reviews and approves) an Employee Code of
Conduct that applies to all Linamar employees world-wide. These Codes provide a foundation for compliance and
apply to every business decision in every area of the company. The Board recognizes that Linamar’s success is
based on creating innovative, high-quality products and services and demonstrating integrity in every business
interaction.

In order to make these Codes effective, the Board has approved appropriate expenditures on anonymous
reporting hotlines that allow potential whistleblowers to identify financial, ethical, safety or human rights
concerns, has invested in annual integrity and anti-corruption training conducted by both in-house and external
legal counsel, and provides ultimate oversight for gifts and hospitality expenditures above an established
threshold.
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Linamar also ensures its ethical practices and integrity are mirrored with its outside partners by passing Code of
Conduct and anti-corruption requirements through to its suppliers and by conducting regular due diligence to
ensure partners do not appear on any global sanctions or denied parties lists.

Sustainability

The Board of Directors, and the HRCG Committee in particular, provide oversight and guidance on environmental
matters in connection with Linamar’s projects and operations and are regularly briefed by professionals whose
focus is on environmental protection and stewardship.

Significant environmental and process safety issues are reviewed by the HRCG Committee to ensure compliance
with the Company’s rigorous processes. The HRCG Committee assists the Board in identifying, evaluating and

=
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monitoring public policy trends and environmental issues that could impact the Company’s business activities
and performance. It also reviews and makes recommendations for Linamar’s strategies related to corporate
responsibility and reputation management.

The Board of Directors and the HRCG Committee regularly receive reports of shareholder engagements related to
sustainability and give them careful consideration in developing the direction they provide to management. In that
regard, the Board has received consistent feedback from shareholders over the last several fiscal years that
environmental and social disclosures, particularly those that provide an analytical basis for measuring progress,
are now an essential tool for investors. Many of the world’s largest investment banks and funds, including
Blackrock, have made sustainability metrics a requirement for participation in their investment portfolios. With
that in mind, and cognizant of the Company’s responsibility to be a good global citizen, the HRCG explored the
adoption of one or more sustainability standards for future Linamar public disclosures. This process included
learning more about the various sustainability standards that are gaining market acceptance, including the Task
Force on Climate-related Financial Disclosures (“TCFD”), the Global Reporting Initiative (“GRI”) and Sustainability
Accounting Standards Board (“SASB”) frameworks.

The HRCG Committee recommended, and the Board accepted, that Linamar’s management should move towards
the adoption of the SASB standards for annual public disclosures pertaining to environmental management. The
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HRCG Committee also noted that the SASB standards do not go far enough in disclosing certain social
responsibility standards, such as the minimization of the usage of conflict minerals, and therefore requested that
management make disclosures that, in certain instances, go further than what is required by SASB. Given the
breadth of those disclosures and the limitations of this Circular, we ask that you review the “Sustainability”
portion of the Linamar website (www.linamar.com) for the specifics around this program and Linamar’s efforts to
improve the communities it works in while also reducing its environmental footprint. The 2019 fiscal year is the
first time that Linamar has reported to the SASB framework and does not currently track all metrics included in
the Auto Parts Sector Standards but we look forward to including more data in the future.

Representation of Women on Boards

For the last five years Linamar had a very stable board of six Directors. Of the six members of the Board, one has
been female, and is the Chief Executive Officer and one of two large minority shareholders of the Company. This
year, the Board proposes to replace one of our retiring male Independent Directors with another female
independent candidate to assist with, among other things, the gender diversification of the Board. 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 including at
the Board level.

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.

Consideration of representation of women in director identification and
selection process

Historically, the automotive industry has been very male-dominated and although the majority of people in the
industry are still male the landscape has been consistenly changing over the last 20 years and particularly the
last 5 to 7. Linamar is very committed to women in the trades and in Science, Technology, Engineering and Math
(STEM) 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 trades, 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 HRCG Committee 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.
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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 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 & STEM 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 27 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 slightly
over-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 2019,
women comprised 23.0% of Linamar’s overall workforce in Canada. Globally, 19.2% of Linamar’s workforce is
women. Currently, women account for approximately 20% of management positions at Linamar globally with
some levels as high as 22%, which is somewhat over-representative of its overall workforce. Catalyst reports
that women’s participation in motor vehicle manufacturing is 17.7%?2. 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. The latter objective will be achieved if Ms. Forwell is
elected to the Board at the Company’s annual meeting of shareholders.

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). Should the
new nominee for the Board be confirmed by shareholders at the Annual General Meeting, that percentage will
rise to 33% (or two of six Directors).As noted above, 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 1 woman on the senior operations team called the “AIM” team (in

2 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).

3 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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addition, there are 2 women in “back-up” positions if primary members of the AIM team are not available for
meetings).

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 H
to this Circular.

MANDATE The Audit Committee has general authority in relation to the Corporation's financial affairs as well as the specific responsibility
to: review all fees paid to the auditors; review the Corporation's quarterly and annual financial statements (including
management's discussion and analysis of financial condition and results of operations) and report thereon to the Board; and
make recommendations to the Board as to the annual appointment or re-appointment of the auditors for the 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, the Board adopted an Audit Committee

Additional information regarding
the Audit Committee is set out in
the section entitled "Audit
Committee" in the Corporation's
Annual Information Form, dated
March 11, 2020 filed on SEDAR

s 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:
¢ the review of procedures (financial reporting/process);
¢ external auditors;
¢ internal audit department and compliance; and
¢ other responsibilities (such as succession planning for key accounting personnel).
2019 KEY *  Monitoring the succession planning within the finance function;
MILESTONES ¢ Performing an internal control effectiveness review and monitoring controls;
¢ Review cyber security action plans and monitor IT controls audit findings;
¢ Integrating the financial functions of MacDon into Linamar
MEMBERSHIP During fiscal 2019, 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.

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.
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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:

¢ corporate governance;

executive and employee compensation;
environmental, health & safety;

succession planning and organizational change; and
capital accumulation plans governance.

* 6 o o

The HRCG Committee met four times in 2019 to review and make recommendations to the Board with respect to various
matters. Once per year, the Committee meets to review all direct and indirect compensation, benefits and perquisites (cash and
non-cash) for the Chairman of the Board and the Chief Executive Officer.

¢ Qversight of executive compensation (see Chair’s letter to shareholders);

2019 KEY ®  Proposed the adoption of new ESG standards for Linamar’s annual public disclosures
MILESTONES ¢ |Initiated investor outreach with respect to Linamar’s ESG practices
¢ Continuing educational updates on governance matters and emerging governance trends globally;
¢ OQversight 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 Occupational Health & Safety program in monitoring its objective of maintaining above-average
industry standards in H&S measurements.

MEMBERSHIP During fiscal 2019, 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 "/ 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 2019, the Board held five
regularly scheduled meetings, each having an agenda, which specifically provided for an "/n 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 " /n camera' session for the
Independent Directors without management present. In fiscal 2019, four such Audit Committee meetings and
four such HRCG Committee meetings were held.

DIRECTOR COMPENSATION

Page 30 of 99



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- Option- Non-equity Pension All other Total
earned based based incentive value compensation
awards awards plan
compensation
William $63,360 $1,367 $64,727
Harrison
Terry Reidel ~ $69,330 $905 $70,235
Dennis $64,985 $860 $65,845
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