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2006 NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

AND PROXY STATEMENT
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PRINCIPAL EXECUTIVE OFFICE
9333 Balboa Avenue
San Diego, California 92123

To Cubic Shareholders:

Cubic Corporation�s 2006 Annual Meeting will be held in the Main Conference Room at the Headquarters of the Corporation, at 9333 Balboa
Avenue, San Diego, California 92123, on February 21, 2006, at 11:00 a.m. Pacific Standard Time. The formal notice and proxy statement
follow.

The Directors and Officers of the Corporation invite your attendance at the meeting. Whether or not you plan to attend the meeting, we would
appreciate your completing and returning the accompanying proxy which, of course, may be revoked at any time before it is used.

The Corporation�s 2005 Annual Report is enclosed.

Sincerely yours,

Walter J. Zable
Chairman of the Board

January 10, 2006
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TO ENSURE YOUR REPRESENTATION AT THE MEETING,
PLEASE DATE, SIGN AND MAIL PROMPTLY
THE ENCLOSED PROXY, FOR WHICH
A RETURN ENVELOPE IS PROVIDED.

NOTICE OF ANNUAL MEETING

The Annual Meeting of Shareholders of Cubic Corporation will be held in the Main Conference Room at the Headquarters of the Corporation, at
9333 Balboa Avenue, San Diego, California 92123, on February 21, 2006, at 11:00 a.m. Pacific Standard Time, for the following purposes:

1.  To elect nine Directors for the ensuing year;

2.  To approve the 2005 Equity Incentive Plan;

3.  To approve the Amended and Restated Certificate of Incorporation;

4.  To confirm the appointment of Ernst & Young LLP as auditors of the Corporation for fiscal year 2006;
and

5.  To transact such other business as may properly come before the meeting.

Only shareholders of record at the close of business on January 10, 2006 will be entitled to vote at the meeting. The transfer books will not be
closed.

By Order of the Board of Directors

William L. Hoese
Secretary

San Diego, California
January 10, 2006
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PRINCIPAL EXECUTIVE OFFICE
9333 Balboa Avenue
San Diego, California 92123

PROXY STATEMENT

Proxies in the form enclosed with this statement are solicited by the Board of Directors of Cubic Corporation for use at the Annual Meeting of
Shareholders of the Corporation to be held in San Diego, California, on February 21, 2006. Execution of a proxy will not in any way affect a
shareholder�s right to attend the meeting and vote in person, and any shareholder giving a proxy has the right to revoke it at any time before it is
exercised by filing with the Secretary of the Corporation a written revocation or duly executed proxy bearing a later date. The Proxy will be
suspended if the shareholder is present at the meeting and elects to vote in person.

OUTSTANDING SHARES AND VOTING RIGHTS

The voting securities of the Corporation consist of its Common Stock, without Par Value, of which 26,719,845 shares were outstanding at
December 30, 2005.

A quorum of shareholders is necessary to hold a valid meeting. A quorum will be present if at least a majority of the outstanding shares are
represented by shareholders present at the meeting or by proxy. Shares will be counted towards the quorum only if shareholders submit a valid
proxy or vote in person at the Annual Meeting.  Abstentions and broker non-votes will be counted towards the quorum requirement.

Only shareholders of record on the books of the Corporation at the close of business on January 10, 2006 will be entitled to vote at the meeting.
On the record date, there were 26,719,845 shares outstanding and entitled to vote. Each holder of common shares is entitled to one vote for each
said share. Votes will be counted by the Inspector of Elections. Abstentions will be counted towards the vote total for each proposal, and will
have the same effect as �Against� votes. Broker non-votes have no effect and will not be counted towards the vote total for any proposal except for
the approval of the Amended and Restated Certificate of Incorporation. For such proposal, broker non-votes will have the same effect as �Against�
votes. Proxies without authority to vote will not be counted in votes cast.

The approximate date on which the proxy statement and form of proxy are first being sent or given to security holders is January 17, 2006.

ELECTION OF DIRECTORS

Nine Directors comprise the authorized membership of the Board of Directors of the Corporation. Nine Directors are to be elected by a plurality
vote at the Annual Meeting, each to hold office for the term of one year and until his successor is elected.  The Nominating Committee has
unanimously recommended the election of the following nine Directors. Proxy holders will, unless authorization to do so is withheld, vote the
proxies received by them for the election of the following Directors, all of whom are now in office, in accordance with this proxy authorization,
reserving the right, however, to distribute, in their discretion, their votes of uncommitted proxies among the Board nominees. The proxies cannot
be voted for a greater number of persons than the number of nominees named. Although it is not contemplated that any nominee will be unable
to serve as a Director, in such event the proxies will be voted by the proxy holders for such other persons as may be designated by the Board of
Directors.

THE BOARD OF DIRECTORS RECOMMENDS YOU VOTE �FOR� EACH OF THE NOMINEES LISTED BELOW.
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IDENTIFICATION OF DIRECTORS

Walter J. Zable, 90, Director since 1951.  Chairman of the Board, President and Chief Executive Officer and Chairman of
the Executive Committee since 1951.

Walter C. Zable, 59, Director since 1976.  Vice Chairman of the Board, Member of the Executive Committee, and Vice
President since 1976. Chairman of the Board of Cubic Transportation Systems, Inc., a wholly-owned subsidiary since
2003. Prior thereto he held a variety of management positions in the Corporation. He is the son of Walter J. Zable.

Dr. Richard C. Atkinson, 76, Director since 1999.  Independent director. Member of the Audit and Compliance Committee.
President-Emeritus of the University of California since 2003. From 1995 to 2003 he was President of the University
of California. Dr. Atkinson has been a Director of Qualcomm, Inc. since 1991.

William W. Boyle, 71, Director since 1995.  Senior Vice President. Since 1983 he has been Cubic�s Chief Financial Officer.
Previously, Mr. Boyle held management positions with General Electric, Occidental Petroleum, and the Wickes
Corporation.

Raymond L. deKozan, 69, Director since 2002.  Senior Group Vice President. Vice President from 1982 to 2004. From 1973
to 1981 he was Vice President, and from 1981 to 2003 was Chairman of Cubic Transportation Systems, Inc., a
wholly-owned subsidiary. He has been Chairman of Cubic Transportations Systems, Ltd., the Corporation�s U.K.
transit company since 1980. Mr. deKozan has performed various management functions for the Corporation or its
subsidiaries since joining the Corporation in 1960.

Robert T. Monagan, 85, Director since 1986.  Independent director. Chairman of the Executive Compensation and
Nominating Committees and Member of the Audit and Compliance Committee. President of the California
Manufacturers Association (1974 to 1984). Vice Chairman of the Northern California State World Trade Commission
since 1996. Speaker of the California State Assembly (1969 to 1972). Regent of the University of the Pacific since
1991.

Raymond E. Peet, 84, Director since 1987.  Independent director. Chairman of the Audit and Compliance Committee,
Member of the Executive, Nominating and Executive Compensation Committees. Retired Vice Admiral, United
States Navy. Active duty in the United States Navy from 1939 to 1974. Chairman of San Diego Dialogue (1997 to
2002) and Member (1982 to 1996) of the Board of Consultants to the Controller General of the United States.
Chairman of the Price REIT from 1994 to 1996 and Chairman of its Audit Committee from 1991 to 1996.

Dr. Robert S. Sullivan, 61, Director since 2004.  Independent director. Member of the Executive Compensation Committee
and Audit and Compliance Committee. Since 2003 he has been Dean, Rady School of Management, University of
California, San Diego. From 1998 through 2002 he was Dean, Kenan-Flagler Business School, University of North
Carolina, Chapel Hill. Between 1976 and 1998 Dr. Sullivan served in a variety of senior positions at the University of
Texas and at Carnegie Mellon University. He has been a Director of Stewart and Stevenson Services, Inc. since 1992.
This company is a designer and manufacturer of specialty equipment for the oil field, airline, defense and power
generation industries. It employs 3,000 people and its fiscal 2005 sales exceeded $1.15 billion.

Robert D. Weaver, 59, Director since 2004.  Independent director. Member of the Audit and Compliance Committee.
Mr. Weaver has been a Certified Public Accountant since 1972. He is a private investor. From September 2001 to
June 2005 he was President and Chief Financial Officer of Crown Bolt Inc., a privately-held national distributor of
fasteners and hardware. He was with the international CPA firm Deloitte & Touche LLP from 1970 to 2001 where his
duties included Audit Partner in charge of the San Diego Emerging Business, High Technology and Consumer
Business groups.
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Communications with Directors

Any security holder may communicate in writing by mail at any time with the whole board or any individual director (addressed to �Board of
Directors� or to a named director, c/o Corporate Secretary, 9333 Balboa Avenue, San Diego, CA 92123). All communications will be promptly
relayed to the appropriate directors. The Corporate Secretary will coordinate responses, if any.

Annual Meeting Attendance

It is the policy of the Board of Directors that its members are encouraged to attend the Annual Meeting of Shareholders. The 2005 annual
meeting was attended by eight incumbent directors.

IDENTIFICATION OF EXECUTIVE OFFICERS

Gerald R. Dinkel, 59, Vice President. President and Chief Executive Officer of the Defense Group since 2000. For the
prior 28 years Mr. Dinkel held a variety of management positions with Westinghouse Electronic Systems.

Richard A. Efland, 59, President and Chief Executive Officer of the Transportation Systems Group since February 2005
and its Senior Vice President�Group Engineering from 2003 until 2005. He has been a Cubic employee since 1977
serving in a variety of engineering and management capacities.

Mark A. Harrison, 48, Vice President-Controller since 2004 and Vice President-Financial Planning and Accounting from
2000 to 2004. From 1991 to 2000 Mr. Harrison was Assistant Corporate Controller and Director of Financial Planning
of Cubic and since 1983 held a variety of financial positions with the Corporation.

William L. Hoese, 68, Vice President, Corporate Secretary and General Counsel since July 2005; Assistant General
Counsel and Corporate Secretary from 2003 to 2005. From 1994 through 2001 Mr. Hoese was Senior Vice President
and General Counsel of American Tool Companies, Inc., a manufacturer of hand tools and power tool accessories, of
comparable size to the Corporation. During 2002 he was a legal expert witness and arbitrator. From 1995 to 2005 he
was a Director and Member of the Audit Committee of Nitches, Inc., a manufacturer and wholesaler of women�s
garments.

Daniel A. Jacobsen, 54, Vice President-Audit since 2003. Since June 2005 he has been Acting Vice President�Contracts at
Cubic Transportation Systems. Mr. Jacobsen has held a variety of financial and management positions with the
Corporation and its subsidiaries since 1981.

Kenneth A. Kopf, 55, Vice President and Chief Legal Officer since July 2005; General Counsel from 1998 to 2005 and
Assistant General Counsel from 1986 to 1998.

Bernard A. Kulchin, 74, Vice President�Human Resources since 1999. From 1971 to 1991 Mr. Kulchin was Vice President
of Human Resources for the San Diego Division of General Dynamics Corporation and from 1991 through 1999 was
a Human Resources consultant.

John A. Minteer, 54, Vice President�Information Technologies since 2002. He was Director of Information Technologies
from 2000 to 2002 and from 1994 to 2000 was Manager, Systems Integration.

John D. Thomas, 52, Vice President Finance and Treasurer since 1992 and has held a variety of management positions
with the Corporation since 1980.
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BOARD OF DIRECTORS AND BOARD COMMITTEES

During the fiscal year 2005, five meetings of the Board of Directors were held. Each of the incumbent Directors attended 75% or more of the
aggregate of (1) the total number of Board meetings and (2) the total number of meetings held by all Board Committees on which he served.
Non-management Directors were each paid an annual retainer of $22,000 and fees of $2,000 for attendance at each meeting of the Board and
$1,000 for attendance at each meeting of any Committee of which a Director is a Member. Non-management directors also participate in the
Corporation�s 1998 Stock Option Plan and each have been granted options to purchase 4,500 shares of the common stock of the Corporation in
accordance with the terms of the Plan. Directors who are salaried employees of the Corporation are not separately compensated for their services
as Directors. All Directors are reimbursed for travel expenses incurred for attendance at meetings.

Audit and Compliance Committee

All non-management directors are members of this Committee. The Committee met six times during the fiscal year. Each of the members of the
Committee is independent as defined under Section 121(A) of the Company Guide of the American Stock Exchange. The Committee operates
under a written charter adopted by the Board of Directors which is available at www.cubic.com/corp1/invest/governance. Mr. Weaver has been
designated by the Board as the Audit Committee Financial Expert.

The Committee oversees the Corporation�s financial reporting process. It is responsible for the appointment, retention and termination of the
independent auditors and their compensation. It shall resolve any disputes between management and the auditors. It must pre-approve all audit
and non-audit services according to a written plan and budget submitted by the auditors. It meets at least quarterly with the auditors and reviews
periodic reports from the auditors. The Committee discusses with the auditors the scope and plan for the audit and includes management in its
review of accounting and financial controls, assessment of business risks and legal and ethical compliance programs.

Report of the Audit and Compliance Committee

The material in this report is not �soliciting material,� is not deemed �filed� with the Securities and Exchange Commission, and is not to be
incorporated by reference into any filing of Cubic under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as
amended.

The Committee selected Ernst & Young LLP as the independent auditors of the Corporation for fiscal year 2005. The Committee has reviewed
and discussed with management and the independent auditors the audited financial statements of the Corporation for the fiscal year ended
September 30, 2005. The Committee has also discussed with Ernst & Young LLP the matters required to be discussed by Statement on
Accounting Standards No. 61 and has received from Ernst & Young LLP the written disclosures and the letter required by Independence
Standards Board Standard No. 1 (Independence Discussions with Audit Committees), and has discussed with Ernst & Young LLP the
independence of Ernst & Young LLP.

Based on its review of the audited financial statements for fiscal year 2005 and its discussions with management and the independent auditors,
the Committee recommended to the Corporation�s Board of Directors that the audited financial statements be included in the Corporation�s
Annual Report on SEC Form 10-K.

/s/ Raymond E. Peet, Chairman /s/ Robert D. Weaver
/s/ Dr. Richard C. Atkinson /s/ Robert T. Monagan /s/ Robert S. Sullivan
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Executive Compensation Committee

The members of this Committee are Robert T. Monagan, Chairman, Raymond E. Peet and Dr. Robert S. Sullivan. The Committee held five
meetings during fiscal 2005. Each of the members of the Committee is independent as defined under Section 121(A) of the Company Guide of
the American Stock Exchange. The base and bonus compensation of the Corporation�s Chief Executive Officer and the other executive officers
are set taking into consideration individual and corporate performance and compensation of executives employed by competitors.

During the fiscal year, no executive officer of the Corporation served either as a director or as a member of the compensation committee of any
other entity whose executive officers served either as a Director or as a member of the Executive Compensation Committee of the Corporation.
No member of the Committee is a former or current Officer or employee of the Corporation or any of its subsidiaries.

Report of the Executive Compensation Committee

The material in this report is not �soliciting material,� is not deemed �filed� with the Securities and Exchange Commission, and is not to be
incorporated by reference into any filing of Cubic under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as
amended.

Compensation Philosophy

The Corporation�s goal is �pay for performance� and therefore the Corporation uses a merit philosophy. The objective is to reward performance and
remain competitive by setting the base salaries and incentive compensation of the Corporation�s executive officers to attract and retain qualified
people necessary for the continued successful operation and growth of the Corporation and its subsidiaries.

Elements of Executive Compensation

Currently, Cubic�s compensation structure for executive officers consists of a combination of base salary, performance bonuses and long-term
incentives. Executive officers are also entitled to participate in benefit plans generally available to all full-time employees. Historically, the
Corporation has not used stock awards as part of its compensation of executive officers. The Chief Executive Officer and other executives may
receive stock awards in the future pursuant to the Corporation�s equity incentive plan, but there are no current plans to include such awards in the
executives� total compensation.

The base and bonus compensation of the Corporation�s Chief Executive Officer and the other executive officers are set taking into consideration
individual and corporate performance and compensation of executives employed by competitors. The Corporation analyzes and arrives at what
percentage of payroll should be established as a merit fund and used for merit increases. The application of the merit process is carried out
within each business unit with the assistance of the Human Resources Department, and the base salary structure is annually reviewed in relation
to the practices of companies in similar businesses and of similar size. Competitive input on base, bonus and non-cash compensation is received
from two nationally recognized compensation surveys, with a focus on technology companies that are comparable to Cubic in revenues. The
data is ranked by percentile, from 5th percentile to 95th percentile, and the Corporation�s compensation is targeted at the median of the base and
bonus compensation and is below median when non-cash compensation is included. This data is then reviewed with the senior executives of the
business units and with the corporate office.

Executives are eligible to participate in an annual incentive bonus plan and a three year long-term incentive bonus plan, each of which is
generally based on objective financial goals selected by the Committee (such as sales, operating profit, return on net assets and earnings per
share) established at the beginning of each year. The most recent long-term incentive bonus plan covered the three-year period
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ending with fiscal 2004, and the Committee is currently establishing a new long-term incentive bonus plan covering the three-year period
beginning with fiscal 2006. However, the annual incentive bonus plan for fiscal 2005 in which certain executives, recommended by senior
management and approved by the Committee, participated, was based on a subjective determination of each individual executive�s performance
during fiscal 2005 and the objectives attained by such executive�s business units. Executive officers� bonuses for fiscal 2005 were generally flat
relative to the fiscal 2004 bonuses (excluding the long-term incentive bonus paid in fiscal 2004, one-third of which was attributable to 2004
performance) because of the mixed results of growth in revenue and earnings contribution in the Corporation�s defense segment and revenue and
earnings issues in the Corporation�s transportation segment.

Chief Executive Officer Compensation

The Committee�s approach to establishing the compensation of Walter J. Zable, the Corporation�s Chief Executive Officer, was based upon the
analyses discussed above. Mr. Zable�s base salary has remained relatively flat for three years. Additionally, Mr. Zable was granted an annual
performance bonus of $250,000 for the fiscal year ended September 30, 2005, which is consistent with the bonus philosophy for all executive
officers.

/s/ Robert T. Monagan, Chairman /s/ Raymond E. Peet /s/ Dr. Robert S. Sullivan

Nominating Committee

Cubic Corporation has had a Nominating Committee, consisting of two independent directors, since 1991. The current members of the
Committee are Robert T. Monagan, Chairman and Raymond E. Peet. The Committee held two meetings during fiscal 2005. The Committee has
a Charter, which is available at www.cubic.com/corp1/invest/governance. The Committee has not considered shareholder proposals for
nomination as directors in the last seven years and has not received an unsolicited proposal regarding a candidate who might possess appropriate
background and experience during that time. The Board consists of nine directors, five of whom are independent. Three of the independent
directors were elected 5, 17 and 18 years ago and have served with distinction since their election. No replacement of any director is currently
contemplated. The Committee�s policy is that it will consider recommendations of the security holders which are received by the Corporate
Secretary at least 120 days prior to one year from the date of the previous annual meeting of shareholders. Recommendations of candidates who
have at least 20 years of management and defense or transportation industry experience with a company with sales of at least 75% of that of the
Corporation, or who could bring appropriate diversity to the Board, or who possess other relevant qualifications (for example finance and
accounting, marketing) would be preferred. If a vacancy in the Board occurs, the Committee consults with Board members and senior
management personnel to identify candidates whom they would recommend be considered and will review any security holder recommendations
on file. It screens and personally interviews appropriate candidates. Selected candidates meet with some additional Board members, certain
members of management and the Chairman of the Board. The Committee evaluates responses and recommends to the full Board the name of
any candidate it feels should become a management and Board nominee for election or appointment.
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Ownership of Common Stock

The following table sets forth, as at December 1, 2005, information with respect to persons known to the Corporation to be the beneficial owner
of more than 5% of the Corporation�s outstanding Common Stock (after deduction of Treasury Shares):

Title Class Name and Address

Amount
Beneficially
Owned(1)

Percent
Owned

Common Walter J. Zable

P. O. Box 1525
Rancho Santa Fe
California 92067

10,679,891(3) 40.00 %

The following table sets forth information with respect to beneficial ownership of the Corporation�s Common Stock by Directors and all Officers
and Directors as a group as at December 1, 2005. Where such number of shares exceeds 1% outstanding on such date the percentage of such
class is indicated in parentheses. Except as indicated, each individual named has sole investment and voting power with respect to the securities
shown.

Amount
Beneficially
Owned

Name
Directly or
Indirectly (1)

Walter J. Zable (40.0%) (2) 10,679,891 (3)
Walter C. Zable (1. 6%) 416,907 (4)
Dr. Richard C. Atkinson (5) 15,900
William W. Boyle 1,800
Raymond L. deKozan 792
Robert T. Monagan (5) 8,200
Raymond E. Peet (5) 36,965
Robert S. Sullivan (6) 1,125
Robert D. Weaver (6) 1,125
All Officers and Directors as a Group (18 persons)(41.8%) 11,168,261

(1)  All shares of common stock indicated as being beneficially owned are owned directly except for Walter
J. Zable and Walter C. Zable.

(2)  By virtue of his beneficial share ownership, Walter J. Zable may be deemed to be a �Control� person of the
Corporation as that term is defined in the Securities Exchange Act of 1934.

(3)  Walter J. Zable�s shares are beneficially owned through Trusts and a public benefit charitable corporation,
the terms of which establish sole voting power in Mr. Zable.

(4)  A portion of the shares of Walter C. Zable are owned indirectly through a Trust, the terms of which
establish sole voting power in Mr. Zable.

(5)  Includes an option to purchase 4,500 shares of Common Stock.

(6)  Vested options to purchase Common Stock.
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EXECUTIVE COMPENSATION AND OTHER INFORMATION

The following table sets forth all cash compensation earned (whether received or deferred at the election of the individual) by the Chief
Executive Officer and the five most-highly compensated executive officers whose compensation exceeded $100,000 for services rendered in all
capacities to the Corporation and its subsidiaries during or with respect to the 2005 fiscal year:

Annual Compensation(A)

Name Position Year
Base
Salary Bonus

Long Term
Compensation

All Other
Compensation

(B) (C) (D)
W.J. Zable Chairman of the Board 2005 $ 660,000 $ 250,000 $ 17,425

President and Chief 2004 $ 630,000 $ 249,128 $ 526,159 $ 17,000
Executive Officer 2003 $ 630,000 $ 265,542 $ 17,000

W.W. Boyle Senior Vice President 2005 $ 445,000 $ 144,000 $ 17,425
and Chief Financial 2004 $ 425,000 $ 144,053 $ 294,600 $ 17,000
Officer 2003 $ 405,000 $ 146,319 $ 17,000

R.L. deKozan Senior Group Vice 2005 $ 385,000 $ 100,000 $ 17,425
President 2004 $ 370,000 $ 100,450 $ 244,209 $ 17,000

2003 $ 370,000 $ 108,225 $ 17,000
W.C. Zable Vice President and Vice 2005 $ 375,000 $ 95,000 $ 17,425

Chairman of the Board; 2004 $ 350,000 $ 95,020 $ 216,732 $ 17,000
Chairman of Cubic 2003 $ 330,000 $ 96,525 $ 17,000
Transportation Systems, Inc.

G.R. Dinkel Vice President.Chief 2005 $ 370,000 $ 150,000 $ 17,425
Executive Officer 2004 $ 350,000 $ 132,367 $ 235,350 $ 17,000
Cubic Defense 2003 $ 330,000 $ 119,408 $ 17,000
Applications, Inc.

R.A. Efland(1) Chief Executive Officer 2005 $ 299,089 $ 100,000 $ 118,878 (2)
and President
Cubic Transportation
Systems, Inc.

(A)                    In accordance with SEC Rules regarding perquisites, amounts totaling less than the lesser of $50,000 or 10% of total annual salary and bonus
have been omitted.

(B)                     This amount is the annual incentive bonus which is based upon objective financial goals (except for 2005) selected by the Compensation
Committee which are applied to a percentage of salary for each participant. For fiscal 2005, the annual incentive bonuses were based upon subjective evaluations
by the Compensation Committee.

(C)                     This amount is the long-term incentive bonus for the three-year period ended in fiscal 2004. The Executive Compensation Committee selects
financial goals for the period (such as: sales, operating profit, return on assets and earnings per share) which are applied to a percentage of salary for each
participant.

(D)                   Defined Contribution Plan pursuant to which 8.5% of eligible compensation for eligible employees is contributed into a 401(k) plan for the benefit
of such employees.

(1)                       Mr. Efland became CEO and President in February 2005.

(2)                       This amount includes $101,453 as a special bonus upon Mr. Efland�s promotion.
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Under the Corporation�s Deferred Compensation Plan selected key employees may defer all or any part of their compensation until termination of
employment with the Corporation. The deferred compensation is held in the general funds of the Corporation. Each deferred amount is credited
with interest at the rate periodically set by the Secretary of the United States Treasury, which currently is 4.5%.

In 2000 Gerald R. Dinkel was employed by the Corporation as Vice President of the Corporation and President and Chief Executive Officer of
the Defense Group. To assist Mr. Dinkel in the purchase of a home and the relocation of his family from Maryland to San Diego, California, the
Corporation loaned Mr. Dinkel the sum of $200,000 on a 5% interest bearing promissory note payable in five equal annual installments
commencing in 2006 to be secured by a second trust deed on the property purchased.

The compensation shown does not include contributions by the Corporation under its defined benefit Employees� Pension Plan (the �Pension Plan�)
because the amount of such contributions in respect to a specified person cannot be readily calculated. The Corporation�s contributions to the
Pension Plan are distributed among various funds held by an insurance company. They are actuarially determined for the total of all participants
covered by the Pension Plan. The contribution in respect to a specified person cannot be readily calculated. The contribution averages about 3%
of the participants� remuneration. Generally, all participants in the Pension Plan earn the right to receive a monthly pension at the Pension Plan�s
normal retirement date of age 65 in an amount equal to 1/12th of 3/4ths of 1% of their total earnings (including bonuses) since 1974. Participants
who retire before the age of 65 are entitled to a percentage of the monthly pension, with the percentage being determined by dividing the sum of
years of service and age at retirement by 85. The benefits to be paid under the Pension Plan are not subject to adjustments for Social Security
benefits or other offsets.

Estimated Annual Benefits Under the Cubic Corporation Pension Plan

Average At Retirement Age of 65

Annual 10 20 30 40
Compensation Years of Service

$ 50,000 $ 3,750 $ 7,500 $ 11,250 $ 15,000
100,000 7,500 15,000 22,500 30,000
150,000 11,250 22,500 33,750 45,000
200,000 15,000 30,000 45,000 60,000

Compensation for purposes of the Pension Plan is limited by ERISA regulations to $205,000 during the year ended September 30, 2005.

The years of credited service in the Pension Plan for the listed individuals are: 56 years for W. J. Zable, 43 years for W. C. Zable, 22 years for
W. W. Boyle, 45 years for Raymond L. deKozan, 5 years for Gerald R. Dinkel and 28 years for Richard A. Efland.

Transition Protection Plan

The Corporation has adopted a Transition Protection Plan (the �Protection Plan�). The Protection Plan is intended to be made available to certain
of its executive officers and may be offered to other key personnel who are not executive officers. Currently, no executive has been selected to
participate in the Protection Plan. Typical for agreements of this type, if there is any change of control of the Corporation (defined to include the
acquisition by an unrelated party of sufficient shares of the Corporation to elect a majority of its Board of Directors), and within 24 months
thereafter a subject executive�s employment terminates without good cause (as defined), or the executive resigns for good reason (as defined),
then the Corporation would be obligated for a specified period of time (not exceeding 24 months) following such termination to pay such
executive�s monthly compensation based upon a five-year average of annual salary
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and bonuses, and continue welfare plans in which such executive participated. Miscellaneous additional benefits, including outplacement
service, could also be provided.

Securities Authorized for Issuance Under Equity Compensation Plans

The following table provides certain information with respect to all of the Corporation�s equity compensation plans in effect as of the end of the
2005 fiscal year.

Equity Compensation Plan Information

Plan Category

Number of securities to be
issued upon exercise of
outstanding options,
warrants and rights
(a)

Weighted-average
exercise price of
outstanding options,
warrants and rights
(b)

Number of securities
remaining available for
issuance under equity
compensation plans
(excluding securities
reflected in column (a)) 
(c)

Equity compensation plans approved by security holders 22,500 $ 15.91 977,500
Equity compensation plans not approved by security holders n/a n/a n/a
Total 22,500 977,500

Certain Transactions and Relationships

Walter J. Zable�s daughter, Karen Cox, received a $55,000 salary and other compensation and an entity owned by Mrs. Cox and her husband
received $60,000 for public relations services during the fiscal year. The employment and compensation of Mr. Zable�s son, Walter C. Zable, is
noted elsewhere herein.

Director Raymond L. deKozan�s son, David deKozan, received salary, education reimbursement and other compensation of $260,000 during the
fiscal year (of which $77,000 was attributable to the education reimbursement). David deKozan is Vice President-Marketing with Cubic
Transportation Systems, Inc., a wholly-owned subsidiary.

Executive officer John A. Minteer was married during the year to Anne Celentino, a long term senior lawyer at the Company. Mrs. Minteer�s
salary and other compensation during the fiscal year was $176,000.

Section 16(a) Beneficial Ownership Reporting Compliance

Based solely on a review of SEC Forms 3 and 4 and amendments thereto, furnished to the Corporation during fiscal year 2005, and Forms 5 and
amendments thereto furnished to the Corporation with respect to its most recent fiscal year, and written representations received from our
directors and officers, no Director, Officer, or beneficial owner of more than 10% of the Common Stock of the Corporation failed to file on a
timely basis the reports required by Section 16(a) of the Securities Exchange Act of 1934.
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Performance Graph

COMPARE 5-YEAR CUMULATIVE TOTAL RETURN
AMONG CUBIC CORPORATION,
S&P COMPOSITE, OLD PEER GROUP AND NEW PEER GROUP INDEX

ASSUMES $100 INVESTED ON OCT. 1, 2000
ASSUMES DIVIDEND REINVESTED
FISCAL YEAR ENDING SEPT. 30, 2005

The above graph compares the performance of Cubic Corporation with that of the S&P 500 Index, our former peer group index and a new peer
group index. The old index consists of a group of 24 companies in Federal Trade Commission SIC Codes 3699 (Electrical Equipment and
Supplies�NEC), and 3829 (Measuring and Controlling Devices�NEC) and several other SIC codes. Due to a variety of business acquisitions and
closings over many years, we believe the old index is not the best ongoing comparative group. Therefore, we selected the Space, Aerospace and
Defense Index (�SPADE�) which is a published industry index consisting today of 57 companies, including Cubic. This index may be found at
www.spadeindex.com, or within the American Stock Exchange, symbol �^DXS�, or at �finance.yahoo.com/DXS� or at Google �SPADE Defense
Index.� The chart assumes that $100 was invested on September 29, 2000, in each of Cubic Corporation, the S&P 500 Index and the peer group
indices, and compares the cumulative shareholder return on investment as of September 30th of each of the following five years. The
return on investment represents the change in the fiscal year-end stock price plus reinvested dividends.
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APPROVAL OF THE 2005 EQUITY INCENTIVE PLAN

The Board has adopted, and recommends that the shareholders approve, the Cubic Corporation 2005 Equity Incentive Plan (the �Plan�). The Board
has set aside 4,500,000 shares of Common Stock for issuance under the Plan. The market value of the Corporation�s Common Stock as of
December 7, 2005 was $17.65 per share. Cubic�s first Stock Option Plan was approved by its shareholders in 1981. Shareholders also approved a
replacement Option Plan in 1998 which provided for issuance of options to purchase 1,000,000 shares of Common Stock (which, if it had been
adjusted for subsequent stock splits, would now be 4,500,000 shares). Only 22,500 options have been issued, none of which have been
exercised. If the Plan is approved, no additional options will be issued pursuant to the 1998 Plan.

Recent tax laws and accounting regulations have been adopted which affect the way equity incentive plans operate. Additionally, the
competitive landscape has evolved and Cubic continues to compete for executive employees with other companies and in other industries which
have important equity plan features not contained in Cubic�s 1998 Plan. Cubic�s Board of Directors believes it is essential to modernize its
executive incentive plans to retain and attract qualified outstanding personnel which will enable it to focus on the growth and the success of
Cubic�s businesses. Issuance of awards under the Plan will provide incentive compensation opportunities that are competitive with other
companies and will conform the interests of the participants with our shareholders.

Set out below is a brief description of the material features of the Plan. The full Plan is attached as Exhibit 1 and the description below is
qualified in its entirety by reference to the Plan as attached.

In General

The Board, or a Committee it designates, administers the Plan and will determine the persons to whom awards shall be granted, the amount of
the award, when, how and what type of award(s) are granted, the price to be paid (if any) for an individual to exercise the right to receive the
benefits of an award, the time during which an award may be exercised and, if the award is a stock option, the number of shares of Common
Stock to which an award shall pertain. The Board also has complete administrative jurisdiction over the Plan.

The following types of awards may be granted:

Incentive Stock Options (�ISO�);

Nonstatutory Stock Options (�NQSO�);

Performance Cash Awards (�PCA�);

Performance Stock Awards (�PSA�);

Restricted Stock Awards (�RSA�);

Restricted Stock Unit Awards (�RSUA�);

Stock Appreciation Rights (�SAR�); and

Stock Purchase Awards (�SPA�).

The Board has complete discretion to select participants, (including officers, directors, employees and consultants of Cubic and its subsidiaries).
The Board currently anticipates that awards may not be issued in the near term. The potential benefits or amounts which may be received, or
which would have been received had the Plan been in effect during the last fiscal year, are not determinable.

Option Provisions

No ISO or NQSO may be exercised after 10 years from the date of its grant. All ISO�s and NQSO�s will have an exercise price at least equal to
the fair market value of the underlying common stock on the
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date the option is granted unless it is granted pursuant to an assumption of or substitution for another option, and then only in accordance with
the Internal Revenue Code (the �Code�).

The term during which an option may be exercised and whether an option will be exercisable immediately, in stages or otherwise are set by the
Board, but the term of any ISO may not exceed 10 years from the date of grant.

The consideration to be received upon exercise of options may be paid in any form of cash, by delivery of then-owned fully paid Common Stock
or by a �net exercise� arrangement whereby the number of shares issued will be reduced by that number of shares whose current fair market value
does not exceed the aggregate exercise price, or any combination of these methods, or any other form of legal consideration which may be
acceptable to the Board.

If any change is made in the number of authorized or outstanding shares of Common Stock, without receipt by the Company of consideration
(for example a stock split or a stock dividend, etc.), the Board will appropriately adjust the number of shares subject to the Plan and the number
and price per share of stock subject to outstanding stock awards.

Provisions of Other Types of Awards

Restricted Stock Awards.   Grants of RSA�s may be made by the Board, subject to the terms and provisions of the Plan, at
any time and in such amounts as the Board shall determine. Each grant of restricted stock and/or the vesting thereof
may be conditioned upon the completion of a specified period of service with Cubic, upon the attainment of specified
performance objectives or upon such other criteria as the Board may determine. Voting rights and rights to receive
dividends shall be determined by the committee.

Performance Stock and Cash Awards.   A PSA and a PCA may be granted, vest, and be exercised based on the attainment
during a specified performance period of stated goals, as determined by the Board.

Stock Appreciation Rights.   A SAR is an award denominated in Common Stock equivalents. The grant price is the fair
market value of the Common Stock on the date of grant. The Board sets the term (not longer than 10 years), number
of rights, vesting and other terms. Upon exercise, the participant receives (in cash or value of Common Stock, as
determined by the Board) the increase in value between the grant price of each right and the fair market value of
Common Stock on the date of exercise.

Stock Purchase Awards.   A SPA is the right to purchase shares of Common Stock under the terms and conditions
specified by the Board at the time of grant. The exercise price need not be fair market value and may be paid in cash,
past or future services actually rendered, or any other form of legal consideration, all as specified by the Board.

Restricted Stock Unit Awards.   The RSUA can be granted on whatever terms the Board considers appropriate, including
payment and terms, vesting, and whether the award is entitled to receive dividend equivalent payments. These awards
terminate upon the end of a participants� continuous service with Cubic. These awards may also contain restrictions
required by tax laws.

Other Provisions

Termination for Cause.   If a participant�s employment is terminated for �cause�, unless the Board determines otherwise, all
unexercised awards (whether or not then vested) terminate as of the date continuous service is ended and such person
is thereafter prohibited from exercising the award. �Cause� is defined to include a conviction or entry of a plea of guilty
or no contest to a felony which is injurious to the Company, the person�s gross negligence or breach of fiduciary duty
involving personal profit, personal dishonesty or recklessness, a material breach of Company policies, unauthorized
use or disclosure of
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Company confidential information or gross misconduct. If an participant�s employment is terminated because of permanent and total disability or
because of death, then the period of time during which a vested award may be exercised is extended for 12 and 18 months, respectively, (but not
beyond the expiration of the term of the award).

Corporate Transactions.   In the event of a corporate transaction (as defined in the Plan�this would include a merger or
change in control [as defined] of Cubic), to the extent the surviving corporation continues or assumes awards, such
awards continue unaffected; if such awards are not assumed, then vesting is accelerated to a date prior to the corporate
transaction. Awards have accelerated vesting and exercisability as may be provided in the particular award agreement.

Revisions; Discontinuance.   The Board may, insofar as permitted by law, from time to time, with respect to any shares at
the time not subject to awards, suspend or discontinue the Plan or revise or amend it in any respect whatsoever except
that, in accordance with the Rules of the American Stock Exchange, material amendments to the Plan must receive
approval of the shareholders.

Summary of Federal Income Tax Consequences of the Plan

The following summary is intended only as a general guide to the U.S. federal income tax consequences under current law of participation in the
Plan and does not attempt to describe all possible federal or other tax consequences of such participation or tax consequences based on particular
circumstances. Furthermore, the tax consequences are complex and subject to change, and a taxpayer�s particular situation may be such that some
variation of the described rules is applicable.

Incentive Stock Options.   A participant recognizes no taxable income for regular income tax purposes as a result of the
grant or exercise of an incentive stock option qualifying under Section 422 of the Code. Participants who neither
dispose of their shares within two years following the date the option was granted nor within one year following the
exercise of the option will normally recognize a capital gain or loss equal to the difference, if any, between the sale
price and the purchase price of the shares. If a participant satisfies such holding periods upon a sale of the shares,
Cubic will not be entitled to any deduction for federal income tax purposes. If a participant disposes of shares within
two years after the date of grant or within one year after the date of exercise (a �disqualifying disposition�), the
difference between the fair market value of the shares on the date of option exercise and the option exercise price (not
to exceed the gain realized on the sale if the disposition is a transaction with respect to which a loss, if sustained,
would be recognized) will be taxed as ordinary income at the time of disposition. Any gain in excess of that amount
will be a capital gain. If a loss is recognized, it will be a capital loss. Any ordinary income recognized by the
participant upon the disqualifying disposition of the shares generally should be deductible by Cubic for federal income
tax purposes, except to the extent such deduction is limited by applicable provisions of the Code. The difference
between the option exercise price and the fair market value of the shares on the exercise date of an incentive stock
option is treated as an adjustment in computing the participant�s alternative minimum taxable income and may be
subject to an alternative minimum tax which is paid if such tax exceeds the regular tax for the year. Special rules may
apply with respect to certain subsequent sales of the shares in a disqualifying disposition, certain basis adjustments for
purposes of computing the alternative minimum taxable income on a subsequent sale of the shares and certain tax
credits which may arise with respect to participants subject to the alternative minimum tax.

Nonstatutory Stock Options.   Options not designated or qualifying as incentive stock options will be nonstatutory stock
options having no special tax status. A participant generally recognizes no taxable income as the result of the grant of
such an option. Upon exercise of a nonstatutory stock option, the participant normally recognizes ordinary income in
the amount of the difference between the option exercise price and the fair market value of the shares purchased on the
date of exercise. If the participant is an employee, such ordinary income generally is subject to withholding of income
and employment taxes. Upon the sale of stock acquired by the exercise of a nonstatutory stock option, any gain or
loss, based on
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the difference between the sale price and the fair market value on the exercise date, will be taxed as capital gain or loss. No tax deduction is
available to Cubic with respect to the grant of the option or the sale of stock acquired upon exercise of the option. Cubic generally should be
entitled to a deduction equal to the amount of ordinary income recognized by the participant as a result of the exercise of a nonstatutory stock
option, except to the extent such deduction is limited by applicable provision of the Code.

Stock Appreciation Rights.   A participant recognizes no taxable income upon the receipt of a stock appreciation right.
Upon the exercise of a stock appreciation right, the participant will recognize ordinary income in an amount equal to
the excess of the fair market value of the underlying shares of Common Stock on the date of exercise over the exercise
price. If the participant is an employee, such ordinary income generally is subject to withholding of income and
employment taxes. Cubic generally should be entitled to a deduction equal to the amount of ordinary income
recognized by the participant in connection with the exercise of the stock appreciation right, except to the extent such
deduction is limited by applicable provisions of the Code.

Stock Awards.   A participant acquiring restricted stock generally will recognize ordinary income equal to the difference
between the fair market value of the shares on the �determination date� (as defined below) and the purchase price, if
any. If the participant is an employee, such ordinary income generally is subject to withholding of income and
employment taxes. The �determination date� is the date on which the participant acquires the shares unless they are
subject to a substantial risk of forfeiture and are not transferable, in which case the determination date is the earlier of
(i) the date on which the shares become transferable, or (ii) the date on which the shares are no longer subject to a
substantial risk of forfeiture. If the determination date is after the date on which the participant acquires the shares, the
participant may elect, pursuant to Section 83(b) of the Code, to have the date of acquisition be the determination date
by filing an election with the Internal Revenue Service no later than 30 days after the date the shares are acquired.
Upon the sale of shares acquired pursuant to a restricted stock award, any gain or loss, based on the difference
between the sale price and the fair market value on the determination date, will be taxed as capital gain or loss. Cubic
generally should be entitled to a deduction equal to the amount of ordinary income recognized by the participant on
the determination date, except to the extent such deduction is limited by applicable provisions or the Code.

Performance Awards.   A participant generally will recognize no income upon the grant of a performance share, cash or
unit award. Upon the settlement of such awards, participants normally will recognize ordinary income in the year of
receipt in an amount equal to the cash received and the fair market value of any nonrestricted shares received. If the
participant is an employee, such ordinary income generally is subject to withholding of income and employment
taxes. If the participant receives shares of restricted stock, the participant generally will be taxed in the same manner
as described under �Stock Awards� above. Upon the sale of any shares received, any gain or loss, based on the
difference between the sale price and the fair market value on the �determination date,� will be taxed as capital gain or
loss. Cubic generally should be entitled to a deduction equal to the amount of ordinary income recognized by the
participant on the determination date, except to the extent such deduction is limited by applicable provisions of the
Code.

Options Granted to Certain Persons; Awards Which May Be Granted

No executive officers currently have any options or other types of awards such as provided for in the Plan. Each non-employee director holds
4,500 options to purchase Common Stock under the 1998 Plan. Twenty-five percent of the options held by Dr. Sullivan and Mr. Weaver are
vested; all other directors hold fully-vested options.
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The Executive Compensation Committee has engaged AON Consulting/Radford Surveys to advise it on the suitability of the Plan and on the
types and amounts of awards, and the individuals to receive awards, which the Committee may wish to consider and recommend for Board
approval. Benefits or awards to be received have not been determined at this time.

Each of the directors and executive officers may be deemed to have a substantial interest in this proposal.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE �FOR� THIS PROPOSAL. THE AFFIRMATIVE VOTE OF A MAJORITY
OF THE SHARES VOTING AT THIS MEETING IS NECESSARY FOR APPROVAL.

APPROVAL OF THE AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

This proposal is to amend and restate the Certificate of Incorporation. Currently, the Corporation is only authorized to issue Common Stock. The
Board of Directors believes it is advisable to have the ability to also issue up to 5,000,000 shares of Preferred Stock. Issuance of Preferred Stock
could be useful in financings and acquisitions. The proposal permits the Board to determine: the number of shares to be issued, the series, the
voting powers, rights, qualifications, dividends and other terms and conditions of the Preferred Stock. No change is proposed regarding the
super-majority vote requirement for business combinations, which has been a provision of the Certificate of Incorporation since 1984.

A copy of the proposed Certificate is attached as Exhibit 2, marked to show changes from the existing Amended Certificate. Underlined portions
are new and stricken portions are to be deleted.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE �FOR� THIS PROPOSAL. THE AFFIRMATIVE VOTE OF A MAJORITY
OF THE OUTSTANDING SHARES IS NECESSARY FOR APPROVAL.

CONFIRMATION OF SELECTION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTANTS

Ernst & Young LLP has audited the Corporation�s books and records since 1959 and are continuing as its auditors. Representatives of Ernst &
Young LLP are expected to be present at the shareholders� meeting with the opportunity to make a statement if they desire to do so and are
expected to be available to respond to appropriate questions.

The Board is seeking your confirmation of Ernst & Young LLP as our independent registered public accountants for the fiscal year ending
September 30, 2006. Our organizational documents do not require that our shareholders confirm the selection of our independent auditors. We
are doing so because we believe it is a matter of good corporate practice. If our shareholders do not ratify the selection, the Audit Committee
will investigate the reasons for rejection and reconsider whether or not to retain Ernst & Young LLP, but still may retain them. Even if the
selection is confirmed, the Audit Committee, in its discretion, may change the appointment at any time during the year if it determines that such
a change would be in the best interests of the Company and its shareholders.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE �FOR� THIS PROPOSAL

16

Edgar Filing: CUBIC CORP /DE/ - Form PRE 14A

27



Audit Fees

The aggregate fees billed in fiscal years 2005 and 2004, respectively, for professional services rendered by Ernst & Young LLP for the Audit of
the Corporation�s annual financial statements and internal controls and the review of financial statements included in the Corporation�s SEC
Form 10-Q were $1,347,000 and $703,800.

Audit-Related Fees

The aggregate fees billed in fiscal years 2005 and 2004, respectively, for assurance and related services by Ernst & Young LLP that are
reasonably related to the performance of the audit or financial statement review which are not reported under �Audit Fees� above were $114,500
and $118,900. These fees included attendance at Audit Committee meetings, statutory audits of foreign subsidiaries and employee benefit plans
and related matters.

Tax Fees

The aggregate fees billed in fiscal years 2005 and 2004, respectively, for professional services rendered by Ernst & Young LLP for tax
compliance, tax advice and tax planning were $88,400 and $82,000. These fees were primarily for statutory foreign annual tax returns and
compliance.

All Other Fees

The aggregate fees billed in fiscal year 2004 for products and services provided by Ernst & Young LLP other than as described in the preceding
three paragraphs were $1,500. These fees were for EY-online services. No other fees were billed in fiscal 2005.

Other Matters

The Audit Committee has adopted policy and procedures for the pre-approval of audit and non-audit services rendered by Ernst & Young LLP.
The policy generally pre-approves specified services in the defined categories of audit services, audit-related services, and tax services up to
specified amounts. Pre-approval may also be given as part of the Audit Committee�s approval of the scope of the engagement of the independent
auditor or on an individual explicit case-by-case basis before the independent auditor is engaged to provide each service. The pre-approval of
services may be delegated to one or more of the Audit Committee�s members, but the decision must be reported to the full Audit Committee at its
next scheduled meeting. During fiscal years 2005 and 2004 the Audit Committee did not waive any requirement for pre-approval of any services
by Ernst & Young LLP. The Committee approved all auditor services and fees as required by laws in effect at the time the services were
commenced.
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DEADLINE FOR SUBMISSION OF SHAREHOLDER PROPOSALS

Proposals of shareholders intended to be included in the Corporation�s Proxy Statement and form of proxy relating to the Corporation�s 2007
Annual Meeting of Shareholders must be received by the Secretary, Cubic Corporation, 9333 Balboa Avenue, San Diego, California 92123, no
later than September 17, 2006.

OTHER MATTERS

All shareholders of record at the close of business January 10, 2006, the record date for the determination of shareholders entitled to vote at the
Annual Meeting, are concurrently being sent a copy of the Corporation�s Annual Report, including financial statements for the fiscal year ended
September 30, 2005.

The expense of preparing, printing and mailing the Notice of Meeting and Proxy material and all other expenses of soliciting proxies will be
borne by the Corporation. In addition to the solicitation of proxies by use of the mails, the Directors, Officers and regular employees of the
Corporation, who will receive no compensation in addition to their regular salary, if any, may solicit proxies by mail, telegraph, telephone, or
personal interview. The Corporation will also reimburse brokerage firms, banks, trustees, nominees and other persons for their expenses in
forwarding proxy material to the beneficial owners of shares held by them of record.

Management knows of no business which will be presented for consideration at the Annual Meeting other than that stated in the Notice of
Meeting. However, if any such matter shall properly come before the meeting, the persons named in the enclosed proxy form will vote the same
in accordance with their best judgment.

By Order of the Board of Directors

William L. Hoese
Secretary
January 10, 2006
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Exhibit 1

CUBIC CORPORATION

2005 EQUITY INCENTIVE PLAN

APPROVED BY THE BOARD ON: NOVEMBER 29, 2005
APPROVED BY THE STOCKHOLDERS: [FEBRUARY 21, 2006]
TERMINATION DATE: NOVEMBER 29, 2015

1.  GENERAL.

(a)        Successor and Continuation of Prior Plan.   This Cubic Corporation 2005 Equity Incentive Plan (the �Plan�) is
intended as the successor to and continuation of the Cubic Corporation 1998 Stock Option Plan (the �Prior Plan�).
Following the Effective Date of this Plan, no additional stock awards shall be granted under the Prior Plan. Any shares
remaining available for issuance pursuant to the exercise of options or settlement of stock awards under the Prior Plan
shall be added to the share reserve of this Plan and available for issuance pursuant to Stock Awards granted hereunder.
All outstanding stock awards granted under the Prior Plan shall remain subject to the terms of the Prior Plan, except
that the Board may elect to extend one or more of the features of the Plan to stock awards granted under the Prior
Plan. Any shares subject to outstanding stock awards granted under the Prior Plan that expire or terminate for any
reason prior to exercise or settlement shall be added to the share reserve of this Plan and become available for issuance
pursuant to Stock Awards granted hereunder. All Stock Awards granted subsequent to the Effective Date of this Plan
shall be subject to the terms of this Plan.

(b)        Eligible Stock Award Recipients.   The persons eligible to receive Awards are Employees, Directors and
Consultants.

(c)        Available Stock Awards.   The Plan provides for the grant of the following Stock Awards: (i) Incentive Stock
Options, (ii) Nonstatutory Stock Options, (iii) Stock Purchase Awards, (iv) Restricted Stock Awards, (v) Stock
Appreciation Rights, (vi) Restricted Stock Unit Awards, and (vii) Other Stock Awards.

(d)        General Purpose.   The Company, by means of the Plan, seeks to secure and retain the services of the group of
persons eligible to receive Awards as set forth in Section 1(a), to provide incentives for such persons to exert
maximum efforts for the success of the Company and any Affiliate and to provide a means by which such eligible
recipients may be given an opportunity to benefit from increases in value of the Common Stock through the granting
of Awards.

2.  DEFINITIONS.

As used in the Plan, the following definitions shall apply to the capitalized terms indicated below:

(a)        �Affiliate� means, at the time of determination, any �parent� or �subsidiary� as such terms are defined in Rule 405 of
the Securities Act. The Board shall have the authority to determine the time or times at which �parent� or �subsidiary�
status is determined within the foregoing definition.

(b)        �Award� means a Stock Award or a Performance Cash Award.

(c)        �Board� means the Board of Directors of the Company.

(d)        �Capitalization Adjustment� has the meaning ascribed to that term in Section 11(a).
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(i)         �Cause� means with respect to a Participant, the occurrence of any of the following: (i) such Participant�s
conviction (which has become final) or entry of a plea of guilty or nolo contendere regarding an act that would be
deemed a felony under California or Federal criminal statutes (or any comparable criminal laws of any jurisdiction in
which the Participant is permanently employed by the Company or an Affiliate) and that is injurious to the Company;
(ii) the Participant�s gross negligence or breach of fiduciary duty to the Company involving personal profit, personal
dishonesty or recklessness, (iii) the Participant�s material breach of any agreement with the
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Company, including a material violation of Company policies and procedures or of any statutory duty owed to the Company; (iv) such
Participant�s unauthorized use or disclosure of the Company�s confidential information or trade secrets; or (v) such Participant�s gross misconduct.
The determination that a termination of the Participant�s Continuous Service is either for Cause or without Cause shall be made by the Company
in its sole discretion. Any determination by the Company that the Continuous Service of a Participant was terminated by reason of dismissal
without Cause for the purposes of outstanding Awards held by such Participant shall have no effect upon any determination of the rights or
obligations of the Company or such Participant for any other purpose.

(e)        �Change in Control� means the occurrence, in a single transaction or in a series of related transactions, of any one
or more of the following events:

(i)         any Exchange Act Person becomes the Owner, directly or indirectly, of securities of the Company representing
more than 50% of the combined voting power of the Company�s then outstanding securities other than by virtue of a
merger, consolidation or similar transaction. Notwithstanding the foregoing, a Change in Control shall not be deemed
to occur (A) on account of the acquisition of securities of the Company by an investor, any affiliate thereof or any
other Exchange Act Person from the Company in a transaction or series of related transactions the primary purpose of
which is to obtain financing for the Company through the issuance of equity securities or (B) solely because the level
of Ownership held by any Exchange Act Person (the �Subject Person�) exceeds the designated percentage threshold of
the outstanding voting securities as a result of a repurchase or other acquisition of voting securities by the Company
reducing the number of shares outstanding, provided that if a Change in Control would occur (but for the operation of
this sentence) as a result of the acquisition of voting securities by the Company, and after such share acquisition, the
Subject Person becomes the Owner of any additional voting securities that, assuming the repurchase or other
acquisition had not occurred, increases the percentage of the then outstanding voting securities Owned by the Subject
Person over the designated percentage threshold, then a Change in Control shall be deemed to occur;

(ii)       there is consummated a merger, consolidation or similar transaction involving (directly or indirectly) the
Company and, immediately after the consummation of such merger, consolidation or similar transaction, the
stockholders of the Company immediately prior thereto, as such, do not Own, directly or indirectly, either
(A) outstanding voting securities representing more than 50% of the combined outstanding voting power of the
surviving Entity in such merger, consolidation or similar transaction or (B) more than 50% of the combined
outstanding voting power of the parent of the surviving Entity in such merger, consolidation or similar transaction;

(iii)      the stockholders of the Company approve or the Board approves a plan of complete dissolution or liquidation of
the Company, or a complete dissolution or liquidation of the Company shall otherwise occur;

(iv)       there is consummated a sale, lease, exclusive license or other disposition of all or substantially all of the
consolidated assets of the Company and its Subsidiaries, other than a sale, lease, license or other disposition of all or
substantially all of the consolidated assets of the Company and its Subsidiaries to an Entity, more than 50% of the
combined voting power of the voting securities of which are Owned by stockholders of the Company in substantially
the same proportions as their Ownership of the outstanding voting securities of the Company immediately prior to
such sale, lease, license or other disposition; or

(v)        individuals who, on the date this Plan is adopted by the Board, are members of the Board (the �Incumbent
Board�) cease for any reason to constitute at least a majority of the members of the Board; provided, however, that if
the appointment or election (or nomination for election) of
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any new Board member was approved or recommended by a majority vote of the members of the Incumbent Board then still in office, such new
member shall, for purposes of this Plan, be considered as a member of the Incumbent Board.

The term Change in Control shall not include a sale of assets, merger or other transaction effected exclusively for the purpose of changing the
domicile of the Company.

Notwithstanding the foregoing or any other provision of this Plan, the definition of Change in Control (or any analogous term) in an individual
written agreement between the Company or any Affiliate and the Participant shall supersede the foregoing definition with respect to Awards
subject to such agreement; provided, however, that if no definition of Change in Control or any analogous term is set forth in such an individual
written agreement, the foregoing definition shall apply.

(f)         �Code� means the Internal Revenue Code of 1986, as amended.

(g)        �Committee� means a committee of one or more Directors to whom authority has been delegated by the Board in
accordance with Section 3(c).

(h)        �Common Stock� means the common stock of the Company.

(i)         �Company� means Cubic Corporation, a Delaware corporation.

(j)         �Consultant� means any person, including an advisor, who is (i) engaged by the Company or an Affiliate to
render consulting or advisory services and is compensated for such services, or (ii) serving as a member of the board
of directors of an Affiliate and is compensated for such services. However, service solely as a Director, or payment of
a fee for such service, shall not cause a Director to be considered a �Consultant� for purposes of the Plan.

(k)        �Continuous Service� means that the Participant�s service with the Company or an Affiliate, whether as an
Employee, Director or Consultant, is not interrupted or terminated. A change in the capacity in which the Participant
renders service to the Company or an Affiliate as an Employee, Consultant or Director or a change in the entity for
which the Participant renders such service, provided that there is no interruption or termination of the Participant�s
service with the Company or an Affiliate, shall not terminate a Participant�s Continuous Service. For example, a
change in status from an employee of the Company to a consultant to an Affiliate or to a Director shall not constitute
an interruption of Continuous Service. To the extent permitted by law, the Board or the chief executive officer of the
Company, in that party�s sole discretion, may determine whether Continuous Service shall be considered interrupted in
the case of any leave of absence approved by that party, including sick leave, military leave or any other personal
leave. Notwithstanding the foregoing, a leave of absence shall be treated as Continuous Service for purposes of
vesting in a Stock Award only to such extent as may be provided in the Company�s leave of absence policy, in the
written terms of any leave of absence agreement or policy applicable to the Participant, or as otherwise required by
law.

(l)         �Corporate Transaction� means the occurrence, in a single transaction or in a series of related transactions, of any
one or more of the following events:

(i)         a sale or other disposition of all or substantially all, as determined by the Board in its sole discretion, of the
consolidated assets of the Company and its Subsidiaries;

(ii)       a sale or other disposition of at least 90% of the outstanding securities of the Company;

(iii)      the consummation of a merger, consolidation or similar transaction following which the Company is not the
surviving corporation; or
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(iv)       the consummation of a merger, consolidation or similar transaction following which the Company is the
surviving corporation but the shares of Common Stock outstanding immediately preceding the merger, consolidation
or similar transaction are converted or exchanged by virtue of the merger, consolidation or similar transaction into
other property, whether in the form of securities, cash or otherwise.

(m)      �Covered Employee� shall have the meaning provided in Section 162(m)(3) of the Code and the regulations
promulgated thereunder.

(n)        �Director� means a member of the Board.

(o)        �Disability� means the permanent and total disability of a person within the meaning of Section 22(e)(3) of the
Code.

(p)        �Effective Date� means the effective date of this Plan document, which is the date that this Plan is first approved
by the Company�s stockholders.

(q)        �Employee� means any person employed by the Company or an Affiliate. However, service solely as a Director,
or payment of a fee for such services, shall not cause a Director to be considered an �Employee� for purposes of the
Plan.

(r)        �Entity� means a corporation, partnership, limited liability company or other entity.

(s)        �Exchange Act� means the Securities Exchange Act of 1934, as amended.

(t)         �Exchange Act Person� means any natural person, Entity or �group� (within the meaning of Section 13(d) or
14(d) of the Exchange Act), except that �Exchange Act Person� shall not include (i) the Company or any Subsidiary of
the Company, (ii) any employee benefit plan of the Company or any Subsidiary of the Company or any trustee or
other fiduciary holding securities under an employee benefit plan of the Company or any Subsidiary of the Company,
(iii) an underwriter temporarily holding securities pursuant to an offering of such securities, (iv) an Entity Owned,
directly or indirectly, by the stockholders of the Company in substantially the same proportions as their Ownership of
stock of the Company; or (v) any natural person, Entity or �group� (within the meaning of Section 13(d) or 14(d) of the
Exchange Act) that, as of the Effective Date of the Plan as set forth in Section 13, is the Owner, directly or indirectly,
of securities of the Company representing more than 50% of the combined voting power of the Company�s then
outstanding securities.

(u)        �Fair Market Value� means, as of any date, the value of the Common Stock determined as follows:

(i)         If the Common Stock is listed on any established stock exchange or traded on the Nasdaq National Market or
the Nasdaq SmallCap Market, the Fair Market Value of a share of Common Stock shall be the closing sales price for
such stock (or the closing bid, if no sales were reported) as quoted on such exchange or market (or the exchange or
market with the greatest volume of trading in the Common Stock) on the date of determination, as reported in The
Wall Street Journal or such other source as the Board deems reliable. Unless otherwise provided by the Board, if there
is no closing sales price (or closing bid if no sales were reported) for the Common Stock on the date of determination,
then the Fair Market Value shall be the closing selling price (or closing bid if no sales were reported) on the last
preceding date for which such quotation exists.

(ii)       In the absence of such markets for the Common Stock, the Fair Market Value shall be determined by the Board
in good faith.

Edgar Filing: CUBIC CORP /DE/ - Form PRE 14A

35



(v)        �Incentive Stock Option� means an Option intended to qualify as an �incentive stock option� within the meaning of
Section 422 of the Code and the regulations promulgated thereunder.
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(w)       �Non-Employee Director� means a Director who either (i) is not a current employee or officer of the Company or
an Affiliate, does not receive compensation, either directly or indirectly, from the Company or an Affiliate for services
rendered as a consultant or in any capacity other than as a Director (except for an amount as to which disclosure
would not be required under Item 404(a) of Regulation S-K promulgated pursuant to the Securities Act (�Regulation
S-K�)), does not possess an interest in any other transaction for which disclosure would be required under Item
404(a) of Regulation S-K, and is not engaged in a business relationship for which disclosure would be required
pursuant to Item 404(b) of Regulation S-K; or (ii) is otherwise considered a �non-employee director� for purposes of
Rule 16b-3.

(x)        �Nonstatutory Stock Option� means any Option other than an Incentive Stock Option.

(y)        �Officer� means a person who is an officer of the Company within the meaning of Section 16 of the Exchange
Act and the rules and regulations promulgated thereunder.

(z)        �Option� means an Incentive Stock Option or a Nonstatutory Stock Option to purchase shares of Common Stock
granted pursuant to the Plan.

(aa)     �Option Agreement� means a written agreement between the Company and an Optionholder evidencing the terms
and conditions of an Option grant. Each Option Agreement shall be subject to the terms and conditions of the Plan.

(bb)     �Optionholder� means a person to whom an Option is granted pursuant to the Plan or, if permitted under the terms
of this Plan, such other person who holds an outstanding Option.

(cc)      �Other Stock Award� means an award based in whole or in part by reference to the Common Stock which is
granted pursuant to the terms and conditions of Section 7(e).

(dd)     �Other Stock Award Agreement� means a written agreement between the Company and a holder of an Other Stock
Award evidencing the terms and conditions of an Other Stock Award grant. Each Other Stock Award Agreement shall
be subject to the terms and conditions of the Plan.

(ee)      �Outside Director� means a Director who either (i) is not a current employee of the Company or an �affiliated
corporation� (within the meaning of Treasury Regulations promulgated under Section 162(m) of the Code), is not a
former employee of the Company or an �affiliated corporation� who receives compensation for prior services (other than
benefits under a tax-qualified retirement plan) during the taxable year, has not been an officer of the Company or an
�affiliated corporation,� and does not receive remuneration from the Company or an �affiliated corporation,� either
directly or indirectly, in any capacity other than as a Director, or (ii) is otherwise considered an �outside director� for
purposes of Section 162(m) of the Code.

(ff)       �Own,� �Owned,� �Owner,� �Ownership� A person or Entity shall be deemed to �Own,� to have �Owned,� to be the
�Owner� of, or to have acquired �Ownership� of securities if such person or Entity, directly or indirectly, through any
contract, arrangement, understanding, relationship or otherwise, has or shares voting power, which includes the power
to vote or to direct the voting, with respect to such securities.

(gg)      �Participant� means a person to whom an Award is granted pursuant to the Plan or, if applicable, such other
person who holds an outstanding Stock Award.

(hh)     �Performance Cash Award� means an award of cash granted pursuant to the terms and conditions of
Section 7(e)(ii).
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(ii)       �Performance Criteria� means the one or more criteria that the Board shall select for purposes of establishing the
Performance Goals for a Performance Period. The Performance Criteria that shall be used to establish such
Performance Goals may be based on any one of, or combination of, the following: (i) earnings per share; (ii) earnings
before interest, taxes and depreciation; (iii) earnings before
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interest, taxes, depreciation and amortization; (iv) total stockholder return; (v) return on equity; (vi) return on assets, investment, or capital
employed; (vii) operating margin; (viii) gross margin; (ix) operating income; (x) net income (before or after taxes); (xi) net operating income;
(xii) net operating income after tax; (xiii) pre-tax profit; (xiv) operating cash flow; (xv) sales or revenue targets; (xvi) increases in revenue or
product revenue; (xvii) expenses and cost reduction goals; (xviii) improvement in or attainment of working capital levels; (xix) economic value
added (or an equivalent metric); (xx) market share; (xxi) cash flow; (xxii) cash flow per share; (xxiii) share price performance; (xxiv) debt
reduction; (xxv) implementation or completion of projects or processes; (xxvi) customer satisfaction; (xxvii); stockholders� equity; and (xxviii)
other measures of performance selected by the Board. Partial achievement of the specified criteria may result in the payment or vesting
corresponding to the degree of achievement as specified in the Stock Award Agreement or the written terms of a Performance Cash Award. The
Board shall, in its sole discretion, define the manner of calculating the Performance Criteria it selects to use for such Performance Period.

(jj)       �Performance Goals� means, for a Performance Period, the one or more goals established by the Board for the
Performance Period based upon the Performance Criteria. Performance Goals may be based on a Company-wide
basis, with respect to one or more business units, divisions, Affiliates, or business segments, and in either absolute
terms or relative to the performance of one or more comparable companies or a relevant index. At the time of the grant
of any Award, the Board is authorized to determine whether, when calculating the attainment of Performance Goals
for a Performance Period: (i) to exclude restructuring and/or other nonrecurring charges; (ii) to exclude exchange rate
effects, as applicable, for non-U.S. dollar denominated net sales and operating earnings; (iii) to exclude the effects of
changes to generally accepted accounting standards required by the Financial Accounting Standards Board; (iv) to
exclude the effects of any statutory adjustments to corporate tax rates; and (v) to exclude the effects of any
�extraordinary items� as determined under generally accepted accounting principles. In addition, the Board retains the
discretion to reduce or eliminate the compensation or economic benefit due upon attainment of Performance Goals.

(kk)     �Performance Period� means the period of time selected by the Board over which the attainment of one or more
Performance Goals will be measured for the purpose of determining a Participant�s right to and the payment of a Stock
Award or a Performance Cash Award. Performance Periods may be of varying and overlapping duration, at the sole
discretion of the Board.

(ll)       �Performance Stock Award� means a Stock Award granted under the terms and conditions of Section 7(e)(i).

(mm)   �Restricted Stock Award� means an award of shares of Common Stock which is granted pursuant to the terms and
conditions of Section 7(b).

(nn)     �Restricted Stock Award Agreement� means a written agreement between the Company and a holder of a Restricted
Stock Award evidencing the terms and conditions of a Restricted Stock Award grant. Each Restricted Stock Award
Agreement shall be subject to the terms and conditions of the Plan.

(oo)     �Restricted Stock Unit Award� means a right to receive shares of Common Stock which is granted pursuant to the
terms and conditions of Section 7(c).

(pp)     �Restricted Stock Unit Award Agreement� means a written agreement between the Company and a holder of a
Restricted Stock Unit Award evidencing the terms and conditions of a Restricted Stock Unit Award grant. Each
Restricted Stock Unit Award Agreement shall be subject to the terms and conditions of the Plan.

(qq)     �Retirement� means, with respect to a Participant, the termination of the Participant�s employment (other than for
Cause) at any time following the Participant�s attainment of age 55 and completion of 5 years of Continuous Service
with the Company.
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(rr)      �Rule 16b-3� means Rule 16b-3 promulgated under the Exchange Act or any successor to Rule 16b-3, as in effect
from time to time.

(ss)      �Securities Act� means the Securities Act of 1933, as amended.

(tt)       �Stock Appreciation Right� means a right to receive the appreciation on Common Stock that is granted pursuant to
the terms and conditions of Section 7(d).

(uu)     �Stock Appreciation Right Agreement� means a written agreement between the Company and a holder of a Stock
Appreciation Right evidencing the terms and conditions of a Stock Appreciation Right grant. Each Stock Appreciation
Right Agreement shall be subject to the terms and conditions of the Plan.

(vv)      �Stock Award� means any right granted under the Plan, including an Incentive Stock Option, a Nonstatutory
Stock Option, a Stock Purchase Award, a Restricted Stock Award, a Stock Appreciation Right, a Restricted Stock
Unit Award, a Performance Stock Award or any Other Stock Award.

(ww)     �Stock Award Agreement� means a written agreement between the Company and a Participant evidencing the
terms and conditions of a Stock Award grant. Each Stock Award Agreement shall be subject to the terms and
conditions of the Plan.

(xx)      �Stock Purchase Award� means an award of shares of Common Stock which is granted pursuant to the terms and
conditions of Section 7(a).

(yy)      �Stock Purchase Award Agreement� means a written agreement between the Company and a holder of a Stock
Purchase Award evidencing the terms and conditions of a Stock Purchase Award grant. Each Stock Purchase Award
Agreement shall be subject to the terms and conditions of the Plan.

(zz)      �Subsidiary� means, with respect to the Company, (i) any corporation of which more than 50% of the outstanding
capital stock having ordinary voting power to elect a majority of the board of directors of such corporation
(irrespective of whether, at the time, stock of any other class or classes of such corporation shall have or might have
voting power by reason of the happening of any contingency) is at the time, directly or indirectly, Owned by the
Company, and (ii) any partnership in which the Company has a direct or indirect interest (whether in the form of
voting or participation in profits or capital contribution) of more than 50%.

(aaa)   �Ten Percent Stockholder� means a person who Owns (or is deemed to Own pursuant to Section 424(d) of the
Code) stock possessing more than 10% of the total combined voting power of all classes of stock of the Company or
any Affiliate.

3.  ADMINISTRATION.

(a)        Administration by Board.   The Board shall administer the Plan unless and until the Board delegates administration
of the Plan to a Committee or Committees, as provided in Section 3(c).

(b)        Powers of Board.   The Board shall have the power, subject to, and within the limitations of, the express
provisions of the Plan:

(i)         To determine from time to time (A) which of the persons eligible under the Plan shall be granted Awards;
(B) when and how each Award shall be granted; (C) what type or combination of types of Award shall be granted;
(D) the provisions of each Award granted (which need not be identical), including the time or times when a person
shall be permitted to receive cash or Common Stock pursuant to a Stock Award and the Performance Criteria upon
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which Performance Goals will be based; and (E) the number of shares of Common Stock with respect to which a
Stock Award shall be granted to each such person.
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(ii)       To construe and interpret the Plan and Awards granted under it, and to establish, amend and revoke rules and
regulations for its administration. The Board, in the exercise of this power, may correct any defect, omission or
inconsistency in the Plan or in any Stock Award Agreement or in the written terms of a Performance Cash Award, in a
manner and to the extent it shall deem necessary or expedient to make the Plan or Award fully effective.

(iii)      To settle all controversies regarding the Plan and Awards granted under it.

(iv)       To accelerate the time at which a Stock Award may first be exercised or the time during which an Award or any
part thereof will vest in accordance with the Plan, notwithstanding the provisions in the Award stating the time at
which it may first be exercised or the time during which it will vest.

(v)        To suspend or terminate the Plan at any time. Suspension or termination of the Plan shall not impair rights and
obligations under any Stock Award granted while the Plan is in effect except with the written consent of the affected
Participant.

(vi)       To amend the Plan, subject to the limitations, if any, of applicable law. However, except as provided in
Section 11(a) relating to Capitalization Adjustments, no amendment shall be effective unless approved by the
stockholders of the Company to the extent stockholder approval is necessary to satisfy applicable law or applicable
exchange listing requirements. Rights under any Award granted before amendment of the Plan shall not be impaired
by any amendment of the Plan unless (i) the Company requests the consent of the affected Participant, and (ii) such
Participant consents in writing.

(vii)     To submit any amendment to the Plan for stockholder approval, including, but not limited to, amendments to the
Plan intended to satisfy the requirements of Section 162(m) of the Code and the regulations thereunder regarding the
exclusion of performance-based compensation from the limit on corporate deductibility of compensation paid to
Covered Employees.

(viii)    To amend the Plan in any respect the Board deems necessary or advisable to provide eligible Employees with
the maximum benefits provided or to be provided under the provisions of the Code and the regulations promulgated
thereunder relating to Incentive Stock Options or to bring the Plan or Incentive Stock Options granted under it into
compliance therewith.

(ix)       To amend the terms of any one or more Awards or stock awards granted under the Prior Plan, including, but not
limited to, amendments to provide terms more favorable than previously provided in the Award Agreement, subject to
any specified limits in the Plan that are not subject to Board discretion; provided, however, that the rights under any
Award shall not be impaired by any such amendment unless (i) the Company requests the consent of the affected
Participant, and (ii) such Participant consents in writing.

(x)        Generally, to exercise such powers and to perform such acts as the Board deems necessary or expedient to
promote the best interests of the Company and that are not in conflict with the provisions of the Plan or Awards.

(xi)       To adopt such procedures and sub-plans as are necessary or appropriate to permit participation in the Plan by
Employees, Directors or Consultants who are foreign nationals or employed outside the United States.

(xii)     To effect, at any time and from time to time, with the consent of any adversely affected Optionholder, (1) the
reduction of the exercise price of any outstanding Option under the Plan, (2) the cancellation of any outstanding
Option under the Plan and the grant in substitution therefor of (A) a new Option under the Plan or another equity plan
of the Company covering the same or a different number of shares of Common Stock, (B) a Restricted Stock Award
(including a
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stock bonus), (C) a Stock Appreciation Right, (D) Restricted Stock Unit, (E) an Other Stock Award, (F) cash and/or (G) other valuable
consideration (as determined by the Board, in its sole discretion), or (3) any other action that is treated as a repricing under generally accepted
accounting principles.

(c)        Delegation to Committee.

(i)         General.   The Board may delegate some or all of the administration of the Plan to a Committee or Committees.
If administration of the Plan is delegated to a Committee, the Committee shall have, in connection with the
administration of the Plan, the powers theretofore possessed by the Board that have been delegated to the Committee,
including the power to delegate to a subcommittee of the Committee any of the administrative powers the Committee
is authorized to exercise (and references in this Plan to the Board shall thereafter be to the Committee or
subcommittee), subject, however, to such resolutions, not inconsistent with the provisions of the Plan, as may be
adopted from time to time by the Board. The Board may retain the authority to concurrently administer the Plan with
the Committee and may, at any time, revest in the Board some or all of the powers previously delegated.

(ii)       Section 162(m) and Rule 16b-3 Compliance.   In the sole discretion of the Board, the Committee may consist solely of
two or more Outside Directors, in accordance with Section 162(m) of the Code, or solely of two or more
Non-Employee Directors, in accordance with Rule 16b-3. In addition, the Board or the Committee, in its sole
discretion, may (A) delegate to a Committee of Directors who need not be Outside Directors the authority to grant
Awards to eligible persons who are either (I) not then Covered Employees and are not expected to be Covered
Employees at the time of recognition of income resulting from such Stock Award, or (II) not persons with respect to
whom the Company wishes to comply with Section 162(m) of the Code, or (B) delegate to a Committee of Directors
who need not be Non-Employee Directors the authority to grant Stock Awards to eligible persons who are not then
subject to Section 16 of the Exchange Act.

(d)        Effect of Board�s Decision.   All determinations, interpretations and constructions made by the Board in good faith
shall not be subject to review by any person and shall be final, binding and conclusive on all persons.

(e)        Arbitration.   Any dispute or claim concerning any Awards granted (or not granted) pursuant to the Plan or any
disputes or claims relating to or arising out of the Plan shall be fully, finally and exclusively resolved by binding and
confidential arbitration conducted by a single arbitrator who is a lawyer with at least 20 years Business law
experience, pursuant to the Commercial Arbitration Rules of the American Arbitration Association in San Diego,
California. The Company shall pay all arbitration fees. In addition to any other relief, the arbitrator may award to the
prevailing party recovery of its attorneys� fees and costs. By accepting an Award, Participants and the Company waive
their respective rights to have any such disputes or claims tried by a judge or jury.

4.          SHARES SUBJECT TO THE PLAN.

(a)        Share Reserve.   Subject to the provisions of Section 11(a) relating to Capitalization Adjustments, the number of
shares of Common Stock that may be issued pursuant to Stock Awards shall not exceed, in the aggregate, four million
five hundred thousand (4,500,000) shares of Common Stock. Such number of shares reserved shall be approved by the
stockholders at a Special Meeting to be called by the Board of Directors as part of the approval of this Plan. Shares
may also be issued in connection with a merger or acquisition as permitted by NASD Rule 4350(i)(1)(A)(iii) or, if
applicable, NYSE Listed Company Manual Section 303A.08, or AMEX Company Guide Section 711 and such
issuance shall not reduce the number of shares available for issuance under the Plan.

1-9

Edgar Filing: CUBIC CORP /DE/ - Form PRE 14A

45



Edgar Filing: CUBIC CORP /DE/ - Form PRE 14A

46



(b)        Reversion of Shares to the Share Reserve.   If any (i) Stock Award shall for any reason expire or otherwise
terminate, in whole or in part, without having been exercised in full, (ii) shares of Common Stock issued to a
Participant pursuant to a Stock Award (including the Stock Awards transferred from the Prior Plan on the Effective
Date of this Plan) are forfeited to or repurchased by the Company, including any repurchase or forfeiture caused by
the failure to meet a contingency or condition required for the vesting of such shares, or (iii) Stock Award is settled in
cash, then the shares of Common Stock not issued under such Stock Award, or forfeited to or repurchased by the
Company, shall revert to and again become available for issuance under the Plan. If any shares subject to a Stock
Award are not delivered to a Participant because the Stock Award is exercised through a reduction of shares subject to
the Stock Award (i.e., �net exercised�) or an appreciation distribution in respect of a Stock Appreciation Right is paid in
shares of Common Stock, the number of subject to the Stock Award that are not delivered to the Participant shall
remain available for subsequent issuance under the Plan. If any shares subject to a Stock Award are not delivered to a
Participant because such shares are withheld in satisfaction of the withholding of taxes incurred in connection with the
exercise of an Option, Stock Appreciation Right, or the issuance of shares under a Stock Purchase Award, Restricted
Stock Award, Restricted Stock Unit Award, or Other Stock Award, the number of shares that are not delivered to the
Participant shall remain available for subsequent issuance under the Plan. If the exercise price of any Stock Award is
satisfied by tendering shares of Common Stock held by the Participant (either by actual delivery or attestation), then
the number of shares so tendered shall remain available for subsequent issuance under the Plan.

(c)        Incentive Stock Option Limit.   Notwithstanding anything to the contrary in this Section 4(b), subject to the
provisions of Section 11(a) relating to Capitalization Adjustments the aggregate maximum number of shares of
Common Stock that may be issued pursuant to the exercise of Incentive Stock Options shall be four million five
hundred thousand (4,500,000) shares of Common Stock.

(d)        Source of Shares.   The stock issuable under the Plan shall be shares of authorized but unissued or reacquired
Common Stock, including shares repurchased by the Company.

5.  ELIGIBILITY.

(a)        Eligibility for Specific Stock Awards.   Incentive Stock Options may be granted only to Employees. Stock Awards
other than Incentive Stock Options may be granted to Employees, Directors and Consultants.

(b)        Ten Percent Stockholders.   A Ten Percent Stockholder shall not be granted an Incentive Stock Option unless the
exercise price of such Option is at least 110% of the Fair Market Value of the Common Stock on the date of grant and
the Option is not exercisable after the expiration of five years from the date of grant.

(c)        Section 162(m) Limitation on Annual Grants.   Subject to the provisions of Section 11(a) relating to Capitalization
Adjustments, at such time as the Company may be subject to the applicable provisions of Section 162(m) of the Code,
no Employee shall be eligible to be granted during any calendar year Stock Awards whose value is determined by
reference to an increase over an exercise or strike price of at least 100% of the Fair Market Value of the Common
Stock on the date the Stock Award is granted covering more than four million (4,000,000) shares of Common Stock.

(d)        Consultants.   A Consultant shall not be eligible for the grant of a Stock Award if, at the time of grant, a Form S-8
Registration Statement under the Securities Act (�Form S-8�) is not available to register either the offer or the sale of
the Company�s securities to such Consultant because of the nature of the services that the Consultant is providing to
the Company, because the Consultant is not a natural person, or because of any other rule governing the use of
Form S-8.
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6.  OPTION PROVISIONS.

Each Option shall be in such form and shall contain such terms and conditions as the Board shall deem appropriate. All Options shall be
separately designated Incentive Stock Options or Nonstatutory Stock Options at the time of grant, and, if certificates are issued, a separate
certificate or certificates shall be issued for shares of Common Stock purchased on exercise of each type of Option. If an Option is not
specifically designated as an Incentive Stock Option, then the Option shall be a Nonstatutory Stock Option. The provisions of separate Options
need not be identical; provided, however, that each Option Agreement shall include (through incorporation of provisions hereof by reference in
the Option Agreement or otherwise) the substance of each of the following provisions:

(a)        Term.   Subject to the provisions of Section 5(b), no Option shall be exercisable after the expiration of 10 years
from the date of its grant or such shorter period specified in the Option Agreement.

(b)        Exercise Price of an Incentive Stock Option.   Subject to the provisions of Section 5(b) regarding Ten Percent
Stockholders, the exercise price of each Incentive Stock Option shall be not less than 100% of the Fair Market Value
of the Common Stock subject to the Option on the date the Option is granted. Notwithstanding the foregoing, an
Incentive Stock Option may be granted with an exercise price lower than that set forth in the preceding sentence if
such Option is granted pursuant to an assumption or substitution for another option in a manner consistent with the
provisions of Section 424(a) of the Code.

(c)        Exercise Price of a Nonstatutory Stock Option.   The exercise price of each Nonstatutory Stock Option shall be not
less than 100% of the Fair Market Value of the Common Stock subject to the Option on the date the Option is granted.
Notwithstanding the foregoing, a Nonstatutory Stock Option may be granted with an exercise price lower than 100%
of the Fair Market Value of the Common Stock if such Option is granted pursuant to an assumption or substitution for
another option in a manner consistent with the provisions of Section 424(a) of the Code.

(d)        Consideration.   The purchase price of Common Stock acquired pursuant to the exercise of an Option shall be
paid, to the extent permitted by applicable law and as determined by the Board in its sole discretion, by any
combination of the methods of payment set forth below. The Board shall have the authority to grant Options that do
not permit all of the following methods of payment (or otherwise restrict the ability to use certain methods) and to
grant Options that require the consent of the Company to utilize a particular method of payment. The methods of
payment permitted by this Section 6(d) are:

(i)         by cash or check;

(ii)       bank draft or money order payable to the Company;

(iii)      pursuant to a program developed under Regulation T as promulgated by the Federal Reserve Board that, prior to
the issuance of Common Stock, results in either the receipt of cash (or check) by the Company or the receipt of
irrevocable instructions to pay the aggregate exercise price to the Company from the sales proceeds;

(iv)       by delivery to the Company (either by actual delivery or attestation) of shares of Common Stock;

(v)        by a �net exercise� arrangement pursuant to which the Company will reduce the number of shares of Common
Stock issued upon exercise by the largest whole number of shares with a Fair Market Value that does not exceed the
aggregate exercise price; provided, however, that the Company shall accept a cash or other payment from the
Participant to the extent of any remaining balance of the aggregate exercise price not satisfied by such reduction in
the>Table of Contents

� there could be unforeseen claims made against us;
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� our international business operations could expose us to factors beyond our control, such as currency
exchange rates, changes in governmental policy, trade barriers, trade embargoes, and delays in the
development of international markets for our products; and

� those risks discussed in this Prospectus and the AIF under the heading �Risk Factors� and in the MD&A under
the heading �Forward Looking Statements�.

Any forward-looking statement is made only as of the date of this Prospectus or the applicable document incorporated
by reference herein. We undertake no obligation to update or revise any forward-looking statements, whether as a
result of new information, future events or otherwise, after we distribute this Prospectus, except as otherwise required
by law.

DOCUMENTS INCORPORATED BY REFERENCE

Information has been incorporated by reference in this Prospectus from documents filed with securities
commissions or similar authorities in Canada. Copies of the documents incorporated herein by reference may be
obtained on request without charge from our Vice President, Investor Relations and Communications at 101 � 1750
West 75th Avenue, Vancouver, British Columbia V6P 6G2, telephone (604) 718-2046. Copies of documents
incorporated by reference are also available electronically at www.sedar.com.

We have filed the following documents with the securities commissions or similar regulatory authorities in certain of
the provinces of Canada and such documents are specifically incorporated by reference in this Prospectus:

� our annual information form dated March 7, 2013 for the year ended December 31, 2012 (the �AIF�);

� our management proxy circular dated February 28, 2013 relating to the annual and special meeting
of shareholders held on April 11, 2013 (the �Management Proxy Circular�);

� our amended audited consolidated financial statements as at December 31, 2012 and December 31, 2011 and
for the year ended December 31, 2012, the nine month period ended December 31, 2011 and the year ended
March 31, 2011, together with the notes thereto, and the auditors� report thereon addressed to our
shareholders and filed on SEDAR on May 31, 2013 (the �Annual Financials�);

� our amended management�s discussion and analysis of financial condition and results of operations dated
May 31, 2013, for the fiscal year ended December 31, 2012 and filed on SEDAR on May 31, 2013 (the
�MD&A�);

� our interim consolidated financial statements as at and for the three month period ended March 31, 2013 and
2012; and

� our interim management�s discussion and analysis of financial condition and results of operations dated
May 2, 2013, for the three months ended March 31, 2013.

Any documents of the type required by National Instrument 44-101 � Short Form Prospectus Distributions of the
Canadian Securities Administrators to be incorporated by reference in a short form prospectus, including any annual
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information form, comparative annual financial statements and the auditors� report thereon, comparative unaudited
interim financial statements, management�s discussion and analysis of financial condition and results of operations,
material change report (except a confidential material change report), business acquisition report and information
circular, if filed by us with the securities commissions or similar authorities in the provinces of Canada after the date
of this Prospectus shall be deemed to be incorporated by reference in this Prospectus.
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To the extent that any document or information incorporated by reference into this Prospectus is included in a report
that is filed with the SEC on Form 40-F or 6-K (or any respective successor form), such document or information shall
also be deemed to be incorporated by reference as an exhibit to the registration statement on Form F-10 of which this
Prospectus forms a part. In addition, we have and will incorporate by reference into this Prospectus from documents
that we file with the SEC pursuant to Section 13(a) or 15(d) of the United States Securities Exchange Act of 1934, as
amended (the �U.S. Exchange Act�). Our U.S. filings are electronically available from the SEC�s Electronic Document
Gathering and Retrieval System, which may be accessed at www.sec.gov.

Any statement contained in this Prospectus or in a document incorporated or deemed to be incorporated by
reference herein will be deemed to be modified or superseded for purposes of this Prospectus to the extent that
a statement contained in this Prospectus or in any other subsequently filed document which also is, or is
deemed to be, incorporated by reference into this Prospectus modifies or supersedes that statement. The
modifying or superseding statement need not state that it has modified or superseded a prior statement or
include any other information set forth in the document that it modifies or supersedes. The making of a
modifying or superseding statement shall not be deemed an admission for any purposes that the modified or
superseded statement when made, constituted a misrepresentation, an untrue statement of a material fact or an
omission to state a material fact that is required to be stated or that is necessary to make a statement not
misleading in light of the circumstances in which it was made. Any statement so modified or superseded shall
not be deemed, except as so modified or superseded, to constitute part of this Prospectus.

Upon a new annual information form, audited annual financial statements and related management�s discussion and
analysis being filed by us with, and where required, accepted by, the securities commission or similar regulatory
authority in each of the provinces of British Columbia, Alberta, Saskatchewan, Manitoba, Ontario, New Brunswick,
Nova Scotia, Prince Edward Island and Newfoundland and Labrador during the term of this Prospectus, the previous
annual information form, the previous audited annual financial statements and related management�s discussion and
analysis, all unaudited interim financial statements and related management�s discussion and analysis, material change
reports and business acquisition reports filed prior to the commencement of our financial year in which the new
annual information form and related audited annual financial statements and management�s discussion and analysis are
filed shall be deemed no longer to be incorporated into this Prospectus for purposes of future offers and sales of
Securities under this Prospectus. Upon new unaudited interim financial statements and related management�s
discussion and analysis being filed by us with the securities commission or similar regulatory authority in each of the
provinces of British Columbia, Alberta, Saskatchewan, Manitoba, Ontario, New Brunswick, Nova Scotia, Prince
Edward Island and Newfoundland and Labrador during the term of this Prospectus, all unaudited interim financial
statements and related management�s discussion and analysis filed prior to the new unaudited interim consolidated
financial statements and related management�s discussion and analysis shall be deemed no longer to be incorporated
into this Prospectus for purposes of future offers and sales of Securities under this Prospectus. Upon a new
information circular relating to an annual meeting of holders of Common Shares being filed by us with the securities
commission or similar regulatory authority in each of the provinces of British Columbia, Alberta, Saskatchewan,
Manitoba, Ontario, New Brunswick, Nova Scotia, Prince Edward Island and Newfoundland and Labrador during the
term of this Prospectus, the information circular for the preceding annual meeting of holders of Common Shares shall
be deemed no longer to be incorporated into this Prospectus for purposes of future offers and sales of Securities under
this Prospectus.

One or more Prospectus Supplements containing the specific variable terms for an issue of the Securities and other
information in relation to such Securities will be delivered to purchasers of such Securities together with this
Prospectus and will be deemed to be incorporated by reference into this Prospectus as of the date of the Prospectus
Supplement solely for the purposes of the offering of the Securities covered by any such Prospectus Supplement.
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WHERE YOU CAN FIND ADDITIONAL INFORMATION

We have filed with the SEC a registration statement on Form F-10 relating to the Securities. This Prospectus, which
constitutes a part of the registration statement, does not contain all of the information contained in the registration
statement, certain items of which are contained in the exhibits to the registration statement as permitted by the rules
and regulations of the SEC. Statements included or incorporated by reference in this Prospectus about the contents of
any contract, agreement or other documents referred to are not necessarily complete, and in each instance, you should
refer to any applicable full version or more detailed description of the contract, agreement or other document, as may
be available electronically on SEDAR at www.sedar.com or on Westport�s website at www.westport.com, for a more
complete description of the matter involved. Each such statement is qualified in its entirety by such reference.

We are subject to the information requirements of the U.S. Exchange Act and applicable Canadian securities
legislation, and in accordance therewith we file reports and other information with the SEC and with the securities
regulatory authorities in Canada. Under the MJDS adopted by Canada and the United States, documents and other
information that we file with the SEC may be prepared in accordance with the disclosure requirements of Canada,
which are different from those of the United States. As a foreign private issuer, we are exempt from the rules under
the U.S. Exchange Act prescribing the furnishing and content of proxy statements, and our officers, directors and
principal shareholders are exempt from the reporting and short-swing profit recovery provisions contained in
Section 16 of the U.S. Exchange Act. In addition, we are not required to publish financial statements as promptly as
United States companies.

Investors may read any document that we have filed with the SEC and may also obtain copies of those documents by
paying a fee at the public reference room of the SEC at 100 F Street, N.E., Washington, D.C. 20549. Investors should
call the SEC at 1-800-SEC-0330 or access its website at www.sec.gov for further information about the public
reference rooms. Investors may read and download some of the documents we have filed with the SEC at the SEC�s
Electronic Data Gathering and Retrieval system at www.sec.gov. We are also subject to filing requirements prescribed
by the securities legislation of all Canadian provinces. These filings are available electronically from SEDAR at
www.sedar.com.

ENFORCEABILITY OF CIVIL LIABILITIES

We are a corporation existing under the Business Corporations Act (Alberta). The majority of our officers and
directors and some of the experts named in this Prospectus, are residents of Canada or otherwise reside outside the
United States, and all, or a substantial portion of their assets and a substantial portion of our assets, are located outside
the United States.

We have appointed an agent for service of process in the United States, but it may be difficult for holders of Securities
who reside in the United States to effect service within the United States upon those directors, officers and experts
who are not residents of the United States. It may also be difficult for holders of Securities who reside in the United
States to realize in the United States upon judgments of courts of the United States predicated upon our civil liability
and the civil liability of our directors, officers and experts under the United States federal securities laws or the
securities laws of any state of the United States.

We have been advised by our Canadian counsel that a judgment of a United States court predicated solely upon civil
liability under United States federal securities laws would likely be enforceable in Canada if the United States court in
which the judgment was obtained has a basis for jurisdiction in the matter that would be recognized by a Canadian
court for the same purposes. We have also been advised by such counsel, however, that there is substantial doubt
whether an action could be brought in Canada in the first instance on the basis of liability predicated solely upon
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We filed with the SEC, concurrently with our registration statement on Form F-10 of which this Prospectus is a part,
an appointment of agent for service of process on Form F-X. Under the Form F-X, we appointed C T Corporation
System as our agent for service of process in the United States in connection with any investigation or administrative
proceeding conducted by the SEC, and any civil suit or action brought against or involving us in a United States court
arising out of or related to or concerning the offering of the Securities under this Prospectus.

WESTPORT INNOVATIONS INC.

Our governing corporate statute is the Business Corporations Act (Alberta). Our head office and principal place of
business is at 101 � 1750 West 75th Avenue, Vancouver, British Columbia V6P 6G2. Our registered office is at 4500
Bankers Hall East, 855 � 2nd Street S.W., Calgary, Alberta T2P 4K7.

We have three material subsidiaries, Westport Power Inc. (�WPI�), which is 100% wholly-owned and incorporated
pursuant to the Business Corporations Act (British Columbia), Westport Light Duty Inc. (�Westport LD�), which is
100% wholly-owned by WPI, and incorporated pursuant to the Business Corporations Act (British Columbia) and
Westport Fuel Systems Inc., a Delaware corporation, which is 100 % wholly-owned.

In addition, we own 100% of the voting securities of Westport Innovations (Australia) Pty. Ltd., a Victoria, Australia
corporation and 100% of the voting securities of Westport Innovations (Hong Kong) Limited (�Westport HK�), a Hong
Kong, China corporation. Westport HK owns 35% of the voting securities of Weichai Westport Inc., a Chinese
corporation.

We, through WPI, own 50% of the voting securities of Cummins Westport Inc. (�CWI�), a Delaware corporation.

We, through Westport LD, own 100% of the voting securities of Alternative Fuel Vehicle Sweden AB, a Swedish
corporation, and 100% of the voting securities of Juniper Engines Inc. S.r.l. (�Juniper�), an Italian corporation. Juniper
owns 100% of the voting securities of Emer S.p.A., an Italian corporation, and 100% of the voting securities of
OMVL S.p.A., an Italian corporation.

6
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OUR BUSINESS

We are a leading provider of high-performance, low-emission engine and fuel system technologies utilizing gaseous
fuels. Our technology and products enable light- (less than 5.9 litre), medium- (5.9 to 8.9 litre), heavy-duty- (11 to 16
litre) and high-horsepower- (greater than 16 litre) petroleum-based fuel engines to use primarily natural gas, giving
users a cleaner, and generally less expensive alternative fuel based on a more abundant natural resource. Through our
partnerships and direct sales efforts, to date, we have sold over 73,000 natural gas and propane engines and fuel
systems to customers in more than 19 countries. We currently have strategic relationships with three of the world�s top
four engine producers and supply or have strategic relationships with six of the world�s top ten truck producers, as well
as eight of the world�s top ten automotive manufacturers.

Since our founding in 1995, we have focused on developing technology that allows us to produce more
environmentally sustainable engines without compromising the performance, fuel economy, durability and reliability
of diesel engines. We have invested over U.S.$400 million towards the research, development and commercialization
of our proprietary technologies, which allow engines to operate on natural gas while preserving the key benefits of
diesel engines. The substitution of natural gas for petroleum-based fuel drives a significant reduction in harmful
combustion emissions, such as nitrogen oxides, particulate matter and greenhouse gases, in addition to providing a
relatively inexpensive alternative fuel from a more plentiful natural resource. Our systems enable combustion engines
to use gaseous fuels, such as natural gas, propane, renewable natural gas or hydrogen. Our research and development
effort and investment have resulted in a substantial patent portfolio that serves as the foundation for our differentiated
technology offerings and competitive advantage.

We leverage our proprietary technology by partnering with the world�s leading diesel engine and truck OEMs to
develop, manufacture and distribute our engines and fuel systems to a diverse group of global truck and bus OEMs.
Our strategic relationships with OEMs provide us with access to their manufacturing capacity, supply chain and global
distribution networks without incurring the considerable investment associated with these assets. We commercialize
our technology in markets where demand for clean, low-emission engines is prevalent.

RECENT DEVELOPMENTS

We have, historically, reported our 50/50 joint venture with Cummins, Inc. (�Cummins�), CWI, on a consolidated basis
in our financial statements, reflecting 100% of our assets, liabilities, revenues and expenses in the consolidated
financial statements, and presented the 50% interest held by our joint venture partner, Cummins, as �Net income
attributed to joint venture partners�. Effective for our financial statements beginning with the year ended December 31,
2012, we have reported our interest in CWI by the equity method in �Long-term investments� on our consolidated
balance sheets and reported the Corporation�s share of net earnings of CWI in �Income from investments accounted for
by the equity method� in the statement of operations. The Corporation has restated its consolidated financial statements
for the nine month period ended December 31, 2011 and the year ended March 31, 2011 on a similar basis. This
restatement did not affect the reported amounts of net loss attributable to the Corporation, loss per share or
shareholders� equity but has impacted certain amounts disclosed. See the Annual Financials and the MD&A.

During the fourth quarter of 2012, we created new internal reporting alignments to accommodate the variety in
product, system and service solutions we offer. Internal operating business units following the realignment include:
Westport Applied Technologies, Westport On-Road Systems, Westport New Markets and Off-Road Systems, and
Corporate and Technology Investments. In addition, we expect to deliver new and existing products across multiple
platforms under the single �Westport� brand going forward. In doing so, we have removed label restrictions described as
�Light-Duty�, �Heavy-Duty� or �High-Horsepower� to allow us to enter new markets with new and existing products and
services under the one brand: �Westport�. See the AIF under the heading �Business Unit Realignment�.
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RISK FACTORS

A prospective purchaser of Securities should carefully consider the list of risk factors incorporated by reference in this
Prospectus before purchasing our Securities. Our ability to generate revenue and profit from our technologies is
dependent on a number of factors, and the risks identified below, if they were to occur, could have a material impact
on our business, financial condition, liquidity, results of operation or prospects. While we have attempted to identify
the primary known risks that are material to our business, the risks and uncertainties described in the documents
incorporated by reference in this Prospectus may not be the only ones we face. Additional risks and uncertainties,
including those that we do not know about now or that we currently believe are immaterial may also adversely affect
our business, financial condition, liquidity, results of operation or prospects.

Risks Related to Our Business

We have incurred and continue to incur losses.

We have incurred substantial losses since our inception and continue to incur losses and experience negative cash
flows. We cannot predict if or when we will operate profitably or generate positive cash flows or if we will be able to
implement our business strategy successfully. Pursuing our strategy requires us to incur significant expenditures for
research and product development, marketing, and general administrative activities. As a result, we need to continue
to grow our revenues and gross margins to achieve and sustain profitability and positive operating cash flows, and we
may need to raise additional capital.

We may be unable to raise additional capital.

Execution of our business plan and our commercial viability could be jeopardized if we are unable to raise additional
funds for our commercialization plans, to fund working capital, research and development projects, sales, marketing
and product development activities, and other business opportunities. We attempt to mitigate this risk by generating
funds from a variety of sources including: through the sale of our commercial products, through the sale of non-core
assets including long-term investments, through funding from government agencies, industry and business partners,
and through the issuance of shares or debt in the public equity markets or through strategic investors. In addition, we
try to maintain reserves of cash and short-term investments and seek to obtain funding commitments before we take
on any significant incremental initiatives. There can be no assurance that we will be able to secure additional funding,
or funding on terms acceptable to us, to pursue our commercialization plans.

Sustained negative economic factors could negatively impact our business.

Global economic factors beyond our control such as a sustained and far reaching negative economic factors, more
restrictive access to credit markets or other broad economic issues may negatively affect the natural gas vehicle
market, and reduce demand for our products as partners and potential customers defer replacing older vehicles or
expanding their fleets. Our bad debt expense may increase, and we may need to assist potential customers with
obtaining financing or government incentives to help customers fund their purchases of our products.

Potential fluctuations in our financial results make financial forecasting difficult.

We expect our revenues and results of operation to continue to vary significantly from quarter to quarter. Sales and
margins may be lower than anticipated due to timing of customer orders and deliveries, unexpected delays in our
supply chain, general economic and market-related factors, product quality, performance and safety issues, and
competitive factors. The current economic environment also makes projecting financial results more difficult. In
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our early stage of commercialization on some products, we cannot accurately predict our future revenues or results of
operations or the timing of government funding on our current research and development programs. We are also
subject to normal operating risks such as credit risks, foreign currency risks, and global and regional economic
conditions. As a result, quarter-to-quarter comparisons of our revenues and results of operation may not be
meaningful. It is likely that in one or more future quarters our results of operation will fall below the expectations of
securities analysts and investors. If this happens, the trading price of our Common Shares might be materially and
adversely affected.

A market for engines with our fuel systems may never develop or may take longer to develop than we
anticipate.

Although we have seen strong growth in CWI revenues and interest from municipalities and private fleets, engines
with natural gas fuel systems represent an emerging market, and we do not know whether end-users will ultimately
want to use them or pay for their initial incremental purchase price. The development of a mass market for our fuel
systems may be affected by many factors, some of which are beyond our control, including: the emergence of newer,
more competitive technologies and products; the future cost of natural gas and other fuels used by our systems; the
future cost of diesel, gasoline and other alternative fuels that may be used by competitive technologies; the ability to
successfully build the refuelling infrastructure necessary for our systems; regulatory requirements; availability of
government incentives; customer perceptions of the safety of our products; and customer reluctance to try a new
product.

If a market fails to develop or develops more slowly than we anticipate, we may be unable to recover the losses we
will have incurred in the development of our products and may never achieve profitability.

Certain of our products may not achieve widespread adoption.

Our direct injection technology has been demonstrated in heavy-duty trucks, light-duty vehicles and high-horsepower
applications. However, we do not know when or whether we will be successful in the commercialization of products
for any of our target markets. There can be no assurance that engines using our direct injection technology will
perform as well as we expect or that prototypes and commercial systems will be developed and sold in commercially
viable numbers.

Our Westport fuel systems presently have higher initial capital costs than the incumbent competing technologies, and
manufacturing costs of some of our products at a large-scale commercial level have not been confirmed. If we are
unable to produce fuel systems that are economically competitive, on a life-cycle cost basis, in terms of price,
reliability and longevity, operators of commercial vehicle fleets will be unlikely to buy products containing our fuel
systems.

The application of our direct injection technology in high-horsepower applications is in its infancy. Our technology
may not meet all the demands of these new applications, such as ultra high reliability, long life, high efficiency, high
performance, refuelling convenience, emissions and safety regulations. Other technologies may provide better
compromise. In these cases our market penetration may be lower than expected.

Dependence on Government Incentives

We are partly dependent on government incentives to facilitate demand for our products and fund our research and
development programs and these incentives may not be renewed or may be redirected.
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Our business has benefited from the availability of government tax incentives, such as tax credits and grants to
encourage the use of natural gas in trucks, buses and other vehicles. On December 31, 2012, the United States
Congress passed the American Tax Relief Act of 2012, which extended the Alternative Fuels Excise Tax Credit of
U.S.$0.50 per gallon for LNG and U.S.$0.50 per GGE of CNG until December 31, 2013 and also made those
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credits retroactive to January 1, 2012. In addition, the Alternative Fuel Vehicle Fueling Infrastructure Credit of 30%
of the cost of any qualified alternative fuel vehicle refuelling property placed in service during the taxable year, not to
exceed U.S.$30,000 in the case of a property of a character subject to an allowance for depreciation, and U.S.$1,000
in any other case, was also extended until December 31, 2013 and made retroactive to January 1, 2012. There was also
an extension and modification of the bonus depreciation provision that extends the 50% bonus depreciation through to
January 1, 2014.

In the absence of federal legislation, individual states have initiated and passed bills to provide incentives to
encourage the use of domestic energy sources such as natural gas. Texas Senate Bills 20 and 385 have been passed
and authorize funding for approximately U.S.$16 million for natural gas vehicle rebates, which includes converting
heavy-duty fleet vehicles to natural gas, and U.S.$4 million per year for the next two years for the establishment of
natural gas stations between the cities of Dallas, San Antonio and Houston. California, through the CEC with funds
through Assembly Bill 118, has established the Natural Gas Vehicle Buy-Down Program, a rebate program to
incentivize the deployment of natural gas and propane vehicles in all weight classes in California. Funding for this
program for 2012 was U.S.$12.7 million. No date for 2013 applications has been announced. California also has
programs authorized by Proposition 1B that periodically make funding available to promote the use of cleaner
heavy-duty trucks within the state. Pennsylvania through House Bill 1950 authorizes U.S.$20 million over three years
in vehicle and transit grants of up to U.S.$25,000 per vehicle. Other states such as Louisiana, Oklahoma, and West
Virginia offer state income tax credits for the purchase of alternative fuel vehicles including natural gas.

Due to the variable nature of government funding and incentive programs, we are unable to ascertain if current
programs will continue or be renewed or whether proposed bills will be passed and enacted into law. While we
believe that even in the absence of government incentives, there are sound financial and environmental motivations
for customers to buy our engines, continued uncertainty over the amount and availability of government incentives in
the United States, Canada, and Sweden could cause customers to delay making purchasing decisions as they wait for
programs to become available. The absence of consistent commitment by government to promote natural gas vehicles
could negatively affect the business by delaying purchasing decisions by prospective customers insofar as this
uncertainty persists.

While some of our customers have been able to qualify for programs offered by federal, state and local agencies such
as CARB, CEC, SCAQMD in California as well as other jurisdictions, there is no certainty that this assistance will
continue into the future. In addition to customers� participation in fleet vehicle deployment incentives, Westport enters
into agreements with government agencies to help fund our research and development programs. As with the
variability of vehicle deployment incentives, there can be no assurance that we will succeed in being awarded future
R&D funding from any government agencies at the same levels we have received in the past or at all.

Fuel price differentials are hard to predict and may be less favourable in the future.

The acceptance of natural gas-fuelled engines by customers depends in part on the price differential between natural
gas, diesel and gasoline fuels. Natural gas has generally been, and currently is, less expensive than diesel fuel in many
jurisdictions. This price differential is affected by many factors, including changes in the resource base for natural gas
compared with crude oil, availability of shale gas, pipeline transportation capacity for natural gas, refining capacity for
crude oil, and government excise and fuel tax policies. While this price differential increased in the year ended
December 31, 2012, there can be no assurance that natural gas will remain less expensive than diesel and gasoline
fuels. This may impact upon potential customers� decisions to adopt natural gas as an energy solution in the short term.

Our growth is dependent on natural gas refuelling infrastructure that may not be built and commissioned.
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For motor vehicles, natural gas must be carried on board in liquefied or compressed form, and there are few public or
private refuelling stations available in most jurisdictions. There can be no assurance of the successful expansion of the
availability of natural gas as a vehicle fuel or that companies will develop refuelling stations to meet projected
demand. If customers are unable to obtain fuel conveniently and affordably, a mass market for vehicles powered by
our technology is unlikely to develop.
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Changes in environmental and regulatory policies could hurt the market for our products.

We currently benefit from, and hope to continue to benefit from, certain government environmental policies, mandates
and regulations around the world, most significantly in the international automotive market and in the United States.
Examples of such regulations include those that provide economic incentives, subsidies, tax credits and other benefits
to purchasers of low emission vehicles, restrict the sale of engines that do not meet emission standards, fine the sellers
of non-compliant engines, tax the operators of diesel engines and require the use of more expensive ultra-low sulphur
diesel fuel. There can be no assurance that these policies, mandates and regulations will be continued. Incumbent
industry participants with a vested interest in gasoline and diesel, many of which have substantially greater resources
than we do, may invest significant time and money in an effort to influence environmental regulations in ways that
delay or repeal requirements for clean vehicle emissions. If these are discontinued or if current requirements are
relaxed, this may have a material impact on our competitive position.

We currently face, and will continue to face, significant competition.

Our products face, and will continue to face, significant competition, including from incumbent technologies, and in
particular increased competition with respect to spark-ignited natural gas engine OEMs in China and aftermarket kit
providers in Europe. As the market for natural gas engine products continues to grow this competition may increase.
New developments in technology may negatively affect the development or sale of some or all of our products or
make our products uncompetitive or obsolete. Other companies, many of which have substantially greater customer
bases, businesses, and financial and other resources than us, are currently engaged in the development of products and
technologies that are similar to, or may be competitive with, certain of our products and technologies. In addition, the
terms of some of our joint venture agreements allow for the potential for the introduction of competing products in
certain markets by our joint venture partners.

Competition for our products may come from current power technologies, improvements to current power
technologies and new alternative power technologies, including other fuel systems and in particular increased
competition with respect to spark-ignited natural gas engine OEMs in China and aftermarket kit providers in Europe.
Each of our target markets is currently serviced by existing manufacturers with existing customers and suppliers using
proven and widely accepted technologies. Many existing manufacturers have or had natural gas engine programs and
could develop new engines without our help or components, using more conventional technologies or technologies
from competitive companies. Additionally, there are competitors working on developing technologies such as cleaner
diesel engines, bio-diesel, fuel cells, advanced batteries and hybrid battery/internal combustion engines, and new fuels
in each of our targeted markets. Each of these competitors has the potential to capture market share in various
markets, which could have a material adverse effect on our position in the industry and our financial results. For our
products to be successful against competing technologies, especially diesel engines, they must offer advantages in one
or more of these areas: regulated or un-regulated emissions performance, including CO2 reduction; fuel economy; fuel
cost; engine performance; power density; engine and fuel system weight; and engine and fuel system price. There can
be no assurance that our products will be able to offer advantages in all or any of these areas.

In high-horsepower applications, there are already engine manufacturers with significant experience with utilization of
natural gas, for example in power generation and in marine applications. Westport may not be able to gain experience
fast enough to capture a significant enough market share.

We depend on our intellectual property and our failure to protect that intellectual property could adversely
affect our future growth and success.
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Failure to protect our existing and future intellectual property rights could seriously harm our business and prospects
and may result in the loss of our ability to exclude others from practicing our technology or our own right to practice
our technologies. If we do not adequately ensure our freedom to use certain technology, we may have to pay others for
rights to use their intellectual property, pay damages for infringement or misappropriation
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and/or be enjoined from using such intellectual property. Our patents do not guarantee us the right to practice our
technologies if other parties own intellectual property rights that we need in order to practice such technologies. Our
patent position is subject to complex factual and legal issues that may give rise to uncertainty as to the validity, scope
and enforceability of a particular patent. As is the case in many other industries, the web of intellectual property
ownership in our industry is complicated and, in some cases, it is difficult to define with precision where one property
begins and another ends. In any case, there can be no assurance that:

� any of the rights we have under U.S. or foreign patents owned by us or other patents that third parties license to
us will not be curtailed, for example, through invalidation, circumvention, challenge, being rendered
unenforceable or by license to others;

� we were the first inventors of inventions covered by our issued patents or pending applications or that we were
the first to file patent applications for such inventions;

� any of our pending or future patent applications will be issued with the breadth of claim coverage sought by us, or
be issued at all;

� our competitors will not independently develop or patent technologies that are substantially equivalent or superior
to our technologies;

� any of our trade secrets will not be learned independently by our competitors; or

� the steps we take to protect our intellectual property will be adequate. In addition, effective patent, trademark,
copyright and trade secret protection may be unavailable, limited or not applied for in certain foreign countries.

We also seek to protect our proprietary intellectual property, including intellectual property that may not be patented
or patentable, in part by confidentiality agreements and, if applicable, inventors� rights agreements with our strategic
partners and employees. There can be no assurance that these agreements will not be breached, that we will have
adequate remedies for any breach or that such persons or institutions will not assert rights to intellectual property
arising out of these relationships.

Certain intellectual property has been licensed to us from third parties who may also license such intellectual property
to others, including our competitors. If necessary or desirable, we may seek further licenses under the patents or other
intellectual property rights of others. However, we can give no assurances that we will obtain such licenses or that the
terms of any offered licenses will be acceptable to us. The failure to obtain or renew a license from a third party for
intellectual property we use at present could cause us to incur substantial costs and to suspend the manufacture,
shipment of products or our use of processes requiring such intellectual property.

We could become engaged in intellectual property litigation or disputes that may negatively affect our business.

From time to time, claims have been made by third parties that the practice of our technology infringes upon patents
owned by those third parties. Although we have seen no valid basis for any of these claims, as our business grows,
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parties may attempt to take advantage of that growth and assert similar claims and demands for compensation. Our
response to such claims will be commensurate with the seriousness of the allegations, their potential effect on our
business and the strength of our position. We will examine a range of options, from formal legal action to obtain a
declaratory judgment of non-infringement, to the initiation of design changes. We intend to vigorously defend our
intellectual property.

As a result, while we are not currently engaged in any material intellectual property litigation, we could become
subject to lawsuits in which it is alleged that we have infringed the intellectual property rights of others or in which
the scope, validity and enforceability of our intellectual property rights is challenged. In addition, we may commence
lawsuits against others who we believe are infringing upon our rights. Our involvement in intellectual property
litigation or disputes, including any that may arise in respect of, including but not limited to
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our HPDI technology or LNG tanks, could be time consuming and result in significant expense to us, diversion of
resources, and delays or stoppages in the development, production and sales of products or intellectual property,
whether or not any claims have merit or such litigation or disputes are resolved in our favour. In the event of an
adverse outcome as a defendant in any such litigation, we may, among other things, be required to:

� pay substantial damages;

� cease the development, manufacture, use, sale or importation of products that infringe upon other patented
intellectual property;

� expend significant resources to develop or acquire non-infringing intellectual property;

� discontinue processes incorporating infringing technology; or

� obtain licenses to the infringing intellectual property.
Any such result could require the expenditure of substantial time and other resources and could have a material
adverse effect on our business and financial results.

We are dependent on relationships with strategic partners.

Execution of our current strategy is dependent on cooperation with strategic partners for technology development,
manufacturing and distribution. To be commercially viable, our fuel systems must be integrated into engines, and our
engines must be integrated into chassis manufactured by OEMs. We can offer no guarantee that existing technology
agreements will be renewed or advanced into commercialization agreements or that our strategic partners will not seek
to renegotiate or amend those agreements before or after a product has been commercialized. We can offer no
guarantee that even if technology agreements do exist with our strategic partners that OEMs will manufacture engines
with our fuel systems or chassis for our engines, or if they do manufacture such products, that customers will choose
to purchase them. Any integration, design, manufacturing or marketing problems encountered by OEMs could
adversely affect the market for our products and our financial results. In addition, there can be no assurance of the
commercial success of any joint ventures in which we are, or will become, involved.

Any change in our relationships with our strategic partners, whether as a result of economic or competitive pressures
or otherwise, including any decision by our strategic partners to reduce their commitment to our products and
technology in favour of competing products or technologies, to change or seek to change the terms of our contractual
relationships with them or to bring to an end our various alliances, could have a material adverse effect on our
business and financial results.

In addition, disputes regarding the rights and obligations of the parties have in the past and may in the future arise
under our agreements with our strategic partners. These and other possible disagreements have in the past and may in
the future lead to the renegotiation or modification of such agreements, or could lead to the termination of such
agreements or delays in collaborative research, development, supply, or commercialization of certain products, or
could require or result in litigation or arbitration. Moreover, disagreements have in the past and may in the future arise
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with our strategic partners over rights to intellectual property. These kinds of disagreements could result in costly and
time-consuming litigation. Any such conflicts with our strategic partners could reduce our ability to obtain future
collaboration agreements and could have a negative impact on our relationship with existing strategic partners.

We are dependent on relationships with our suppliers.

While we have negotiated supply agreements with various manufacturers and have entered into a strategic supply
agreement with Delphi Automotive Systems, LLC, certain of these manufacturers may presently be the sole supplier
of key components for our products, and we are dependent on their ability to source materials, manage their capacity,
workforce and schedules. In particular, we are dependent on sole suppliers for our
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injectors, tanks and pumps for our Westport heavy-duty systems and their ability to ramp up capacity and maintain
quality and cost to support our production requirements. For a number of reasons, including but not limited to
shortages of parts, labour disruptions, lack of capacity and equipment failure, a supplier may fail to supply materials
or components that meet our quality, quantity or cost requirements or to supply any at all. If we are not able to resolve
these issues or obtain substitute sources for these materials or components in a timely manner or on terms acceptable
to us, our ability to manufacture certain products may be harmed, and we may be subjected to cancellation of orders or
penalties for failed or late deliveries, which could have a material adverse effect on our business and financial results.
Our products also use steel and other materials that have global demand. The prices and quantities at which those
supplies are available fluctuate and may increase significantly. Competitive pressure, however, may not allow us to
increase the sales price of our products. Any such increases may therefore negatively affect our margins and financial
condition. We mitigate these risks by seeking secondary suppliers, carrying inventory and locking in long-term pricing
when possible. There are no guarantees, however, that we will be successful in securing alternative suppliers or that
our inventory levels will be sufficient for our production requirements.

We are dependent on our relationship with Cummins for CWI profits and cash flows.

CWI purchases all of its current and foreseeable engine products from Cummins-affiliated plants and distributors.
Although the factories operate with modern technology and experienced management, there can be no assurance that
the factory and distribution systems will always be able to perform on a timely and cost-effective basis. Any reduction
in the manufacturing and distribution capabilities of Cummins-affiliated plants and distributors could have a material
adverse effect on CWI�s business and financial results.

Under a Second Amended and Restated Joint Venture Agreement between Cummins, Westport and CWI (the
�Amended JVA�), while Cummins is subject to exclusivity restrictions that generally limit Cummins� ability to compete
against CWI in North America in respect of spark-ignited natural gas or propane products within the displacement
range of the CWI Products (as defined in the AIF), beginning in February 2017, Cummins will be permitted to market
and sell a spark-ignited natural gas or propane engine within the displacement range of the CWI Products in North
America should they choose to develop one based on a new Cummins heavy duty engine platform and without CWI�s
assistance. In addition, the Amended JVA permits Cummins to develop, market and sell products that compete with
CWI outside of North America. The introduction by Cummins of new products that compete with CWI could have a
material adverse effect on CWI�s sales of CWI Products and on CWI�s financial results.

Under the Amended JVA, the market scope for sales of CWI Products by CWI is primarily limited to North America.
Cummins has the sole right to sell CWI Products outside of North America, and the revenues from such sales (as well
as the corresponding costs and liabilities) will be credited to CWI. There can be no assurance that Cummins will
continue to pursue sales of the CWI Products outside of North America or that the pricing for such CWI Products will
be set at levels that will allow such CWI Products to compete effectively in the applicable markets. In addition, the
limitation of CWI�s market scope primarily to North America subjects CWI to more concentrated market risk. Any
decrease in demand within the North American market for the CWI Products, including as a result of the decrease in
the cost of fuels that are alternatives to natural gas or conditions or events that impair or adversely affect the
infrastructure for producing and transporting LNG could have a material adverse effect on CWI�s business and
financial results.

The Amended JVA provides that substantially all significant decisions with respect to CWI and its business must be
unanimously approved by the CWI board of directors and, in some instances, the shareholders of CWI. Because the
CWI board of directors is evenly divided between Westport and Cummins designees and each of Westport and
Cummins have 50% ownership of the common shares of CWI, any material change in the nature or scope of CWI�s
business, require each of Westport�s and Cummins� approval. Failure or delay by Cummins or Westport and their
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respective designees to the CWI board of directors to approve any such matters could have a material adverse effect
on CWI�s business and financial results. In addition, the declaration and payment of any dividends by CWI requires
unanimous approval of the CWI board of directors and is subject to the business judgment of the CWI board of
directors, taking into account the factors specified in the Amended JVA. Failure or delay by CWI to pay dividends
could have a material adverse effect on Westport�s cash flows and liquidity.
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The Amended JVA provides that upon a change of control of Westport, Cummins may elect to terminate the
Amended JVA (in which case Cummins is obligated to repurchase Westport�s shares of CWI at a price determined
based on a formula in the Amended JVA) or continue the Amended JVA upon certain modified terms. These
provisions may make it less likely that Westport will experience a change of control or may diminish any takeover
premium that a third party would pay for its shares.

Our limited production trials, commercial launch activities and field tests could encounter problems.

We conduct limited production trials and field tests on a number of our products as part of our product development
cycle, and we are working on scaling up our production capabilities. These trials, production readiness activities and
field tests may encounter problems and delays for a number of reasons, including the failure of our technology, the
failure of the technology of others, the failure to combine these technologies properly, and the failure to maintain and
service the test prototypes properly. Some of these potential problems and delays are beyond our control. Any
problem or perceived problem with our limited production trials and field tests could hurt our reputation and the
reputation of our products and delay their commercial launch.

We may have difficulty managing the expansion of our operations.

To support the launch, and increase sales and service of our technology and related products, we may be required to
expand the scope of our operations rapidly. This may include a need for a significant and rapid increase in employees
and an increase in the size, or relocation, of our premises and changes to our information systems, processes and
policies. Such rapid expansion may place a significant strain on our senior management team, support teams,
information technology platforms and other resources. In addition, we may be required to place more reliance on our
strategic partners and suppliers, some of whom may not be capable of meeting our production demands in terms of
timing, quantity, quality or cost. Difficulties in effectively managing the budgeting, forecasting and other process
control issues presented by any rapid expansion could harm our business, prospects, results of operations or financial
condition.

Warranty claims could diminish our margins.

There is a risk that the warranty accrual included in our cost of product revenue is not sufficient, and we may
recognize additional expenses as a result of warranty claims in excess of our current expectations. Such warranty
claims may necessitate a redesign, re-specification, a change in manufacturing processes, and/or recall of our
products, which may have an adverse impact on our finances and on existing or future sales. Although we attempt to
mitigate against these risks through our sales and marketing initiatives and our product development, quality
assurance, support and service programs, there can be no assurance that such initiatives and programs are adequate or
that sales of our commercial products will continue to grow and contribute financially. Even in the absence of any
warranty claims, a product deficiency such as a manufacturing defect or a safety issue could be identified,
necessitating a product recall, which could itself have an adverse impact on our finances and on existing or future
sales.

New products may have different performance characteristics from previous products. In addition, we have limited
field experience with existing commercialized products, including but not limited to the WiNG System and our
Westport heavy-duty systems from which to make our warranty accrual estimates.

We could become subject to product liability claims.
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Our business exposes us to potential product liability claims that are inherent to natural gas, LPG and hydrogen and
products that use these gases. Natural gas, LPG and hydrogen are flammable gases and are potentially dangerous
products. Any accidents involving our products or other natural gas, LPG or hydrogen-based products could
materially impede widespread market acceptance and demand for our engines and fuel systems. In addition, we may
be subject to a claim by end-users or others alleging that they have suffered property damage, personal injury or death
because our products did not perform adequately. Such a claim could
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be made whether or not our products perform adequately under the circumstances. From time to time, we may be
subject to product liability claims in the ordinary course of business, and we carry a limited amount of product
liability insurance for this purpose. However, our current insurance policies may not provide sufficient or any
coverage for such claims, and we cannot predict whether we will be able to maintain our insurance coverage on
commercially acceptable terms.

Natural gas, LPG, hydrogen and products that use these gases entail inherent safety and environmental risks
that may result in substantial liability to us.

Natural gas, LPG and hydrogen are flammable gases and are potentially dangerous products. Our operations,
including our research and development and manufacturing processes, are subject to all of the risks and hazards
inherent to natural gas, LPG and hydrogen and products that use these gases, including equipment defects,
malfunctions and failures and natural disasters, which could result in uncontrollable flows of natural gas, fires,
explosions and other damages. Although we believe that our procedures for using, handling, storing and disposing of
natural gas, LPG, hydrogen and other hazardous materials comply with legally prescribed standards, we cannot
completely eliminate the risk of contamination or injury resulting from natural gas, LPG, hydrogen and other
hazardous materials and we may incur liability as a result of such contamination or injury. In the event of an accident,
we could be held liable for damages or penalized with fines, and the liability could exceed our insurance and other
resources, in which event Westport could incur significant costs that could have a material adverse effect upon its
financial condition.

We could become liable for environmental damages resulting from our research, development or
manufacturing activities.

The nature of our business and products exposes us to potential claims and liability for environmental damage,
personal injury, loss of life, and damage to or destruction of property. Our business is subject to numerous laws and
regulations that govern environmental protection and human health and safety. These laws and regulations have
changed frequently in the past and it is reasonable to expect additional and more stringent changes in the future. Our
operations may not comply with future laws and regulations, and we may be required to make significant
unanticipated capital and operating expenditures. If we fail to comply with applicable environmental laws and
regulations, governmental authorities may seek to impose fines and penalties on us or to revoke or deny the issuance
or renewal of operating permits, and private parties may seek damages from us. Under those circumstances, we might
be required to curtail or cease operations, conduct site remediation or other corrective action, or pay substantial
damage claims. In addition, depending on the nature of the claim, our current insurance policies may not provide
sufficient or any coverage for such claims.

We have foreign currency risk.

While a majority of our revenues, cost of sales, expenses and warranty balances are denominated in U.S. dollars,
many of our operating expenses, other than cost of sales, are in Canadian dollars and Euros, and we report in U.S.
dollars. Foreign exchange gains and losses are included in results from operations. A large decline in the value of the
U.S. dollar relative to the Canadian dollar or Euro could negatively impact margins and other financial results. We
have not entered into foreign exchange contracts to hedge against gains and losses from foreign currency fluctuations.
In fiscal 2012, on average, the U.S. dollar appreciated 0.9% against the Canadian dollar and declined 8.1% against the
Euro.

We could lose or fail to attract the human capital necessary to run our business.
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Our success depends in large part on our ability, and that of our affiliates, to attract and retain key management,
engineering, scientific, manufacturing and operating human capital. As we develop additional capabilities, we may
require more skilled employees. Given the highly specialized nature of our products, these employees must be highly
skilled and have a sound understanding of our industry, business or our technology.
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Recruiting employees for the alternative fuel industry is also highly competitive. Although to date we have been
successful in recruiting and retaining qualified employees, there can be no assurance that we will continue to attract
and retain the human capital needed for our business. The failure to attract or retain qualified employees could have a
material adverse effect on our business.

If we do not properly manage foreign sales and operations, our business could suffer.

We expect that a substantial portion of our future revenues will be derived from sales outside of Canada, and we
operate in jurisdictions where we may lack sufficient expertise, local knowledge or contacts. Establishment of an
international market for our products may take longer and cost more to develop than we anticipate and is subject to
inherent risks, including unexpected changes in government policies, trade barriers, difficulty in staffing and
managing foreign operations, longer payment cycles, and foreign exchange controls that restrict or prohibit
repatriation of funds. As a result, if we do not properly manage foreign sales and operations, our business could suffer.

We may not realize the anticipated benefits from joint ventures, investments or acquisitions.

Our joint ventures, and any future joint venture, investment or acquisition, could expose us to certain liabilities,
including those that we fail or are unable to identify during the investment or acquisition process. In addition, joint
ventures and acquisitions often result in difficulties in integration, and, if such difficulties were to occur, they could
adversely affect our results. The integration process may also divert the attention of, and place significant demands on,
our managerial resources, which may disrupt our current business operations. As a result, we may fail to meet our
current product development and commercialization schedules. Additionally, we may not be able to find suitable joint
venture partners, investments or acquisitions, which could adversely affect our business strategy.

We could be adversely affected by risks associated with acquisitions.

We may, in the future, seek to expand our business through acquisitions. Any such acquisitions will be in part
dependent on management�s ability to identify, acquire and develop suitable acquisition targets in both new and
existing markets. In certain circumstances, acceptable acquisition targets might not be available. Acquisitions involve
a number of risks, including: (i) the possibility that we, as a successor owner, may be legally and financially
responsible for liabilities of prior owners; (ii) the possibility that we may pay more than the acquired company or
assets are worth; (iii) the additional expenses associated with completing an acquisition and amortizing any acquired
intangible assets; (iv) the difficulty of integrating the operations and employees of an acquired business; (v) the
challenge of implementing uniform standards, controls, procedures and policies throughout an acquired business;
(vi) the inability to integrate, train, retain and motivate key employees of an acquired business; and (vii) the potential
disruption of our ongoing business and the distraction of management from our day-to-day operations. These risks and
difficulties, if they materialize, could disrupt our ongoing business, distract management, result in the loss of key
human capital, increase expenses and otherwise have a material adverse effect on our business, results of operations
and financial performance.

We could be adversely affected by the operations of our joint ventures and joint venture partners.

We operate in many parts of the world that have experienced social unrest, political and economic instability and
resulting governmental corruption. While we have policies in place to ensure adequate monitoring of our activities and
compliance with Canadian, United States and local laws and regulations in the countries in which we operate, we also
operate, and intend to operate in the future, through various joint venture arrangements. Our level of control over joint
venture operations may be restricted or shared, and we may be unable to control the actions of joint venture partners
or their employees. Despite our policies mandating compliance with Canadian, United States and local laws, we

Edgar Filing: CUBIC CORP /DE/ - Form PRE 14A

Table of Contents 77



cannot assure you that our internal control policies and procedures always will protect us from reckless or negligent
acts committed by our joint ventures or their

17

Edgar Filing: CUBIC CORP /DE/ - Form PRE 14A

Table of Contents 78



Table of Contents

employees or agents. Such employees or agents of the joint venture or joint venture partners may undertake actions
that would result in a violation of law, including but not limited to, tax laws, customs laws, environmental laws,
labour laws, permitting laws and regulations, industry laws or international anti-corruption and anti-bribery laws,
including Canadian anti-corruption laws and the U.S. Foreign Corrupt Practices Act. Violations of these laws, or
allegations of such violations, could disrupt our business and result in a material adverse effect on our business and
operations. Geopolitical tensions may affect the performance of our joint ventures and operations in Asia.

Some of our foreign subsidiaries may do business in countries subject to U.S. sanctions and embargoes, and we
have limited managerial oversight over those activities.

Some of our foreign subsidiaries, joint ventures or future acquisitions may sell our products to customers in countries
that may be subject to sanctions and embargoes imposed by, including but not limited to, the U.S. and Canadian
governments or the United Nations. Although these sanctions and embargoes may not prohibit our foreign subsidiaries
and joint ventures from selling products and providing services in these countries, they may prohibit us and our
domestic subsidiaries and joint ventures, as well as employees of our foreign subsidiaries and joint ventures who are
U.S. or Canadian citizens, from participating in, approving or otherwise facilitating any aspect of the business
activities in those countries. The constraints on our ability to have U.S. or Canadian persons, including our senior
management, provide managerial oversight and supervision over sales in embargoed countries may negatively affect
the financial or operating performance of such business activities. Further, failure to comply with U.S. and Canadian
laws in our foreign operations could result in material fines and penalties, damage to our reputation and a reduction in
the value of our Common Shares.

Risks Related to Our Common Shares

Our Common Share price may fluctuate.

The stock market in general, and the market prices of securities of technology companies in particular, can be
extremely volatile, and fluctuations in our Common Share price may be unrelated to our operating performance. Our
Common Share price could be subject to significant fluctuations in response to many factors, including: actual or
anticipated variations in our results of operations; the addition or loss of customers; announcements of technological
innovations, new products or services by us or our competitors; changes in financial estimates or recommendations by
securities analysts; conditions or trends in our industry; our announcements of significant acquisitions, strategic
relationships, joint ventures or capital commitments; additions or departures of key employees; general market
conditions; and other events or factors, many of which may be beyond our control. As of June 20, 2013, the 52-week
trading price of our Common Shares on the NASDAQ Global Select Market ranged from a low of U.S.$23.01 to a
high of U.S.$40.40. See also �Market for Securities�.

We do not currently intend to pay any cash dividends on our Common Shares in the foreseeable future;
therefore, our shareholders may not be able to receive a return on their Common Shares until they sell them.

We have never paid or declared any cash dividends on our Common Shares. We do not anticipate paying any cash
dividends on our Common Shares in the foreseeable future because, among other reasons, our current credit facilities
restrict our ability to pay dividends, and we currently intend to retain any future earnings to finance our business. The
future payment of dividends will be dependent on factors such as cash on hand and achieving profitability, the
financial requirements to fund growth, our general financial condition and other factors our board of directors may
consider appropriate in the circumstances. Until we pay dividends, which we may never do, our shareholders will not
be able to receive a return on their Common Shares unless they sell them.
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If we are characterized as a passive foreign investment company, U.S. holders may be subject to adverse U.S.
federal income tax consequences.

Based in part on current operations and financial projections, we do not expect to be a passive foreign investment
corporation (�PFIC�) for U.S. federal income tax purposes for our current taxable year or in the foreseeable
future. However, we must make an annual determination as to whether we are a PFIC based on the types of income
we earn and the types and value of our assets from time to time, all of which are subject to change. Therefore, we
cannot assure you that we will not be a PFIC for our current taxable year or any future taxable year. A non-U.S.
corporation generally will be considered a PFIC for any taxable year if either (1) at least 75% of its gross income is
passive income or (2) at least 50% of the value of its assets (based on an average of the quarterly values of the assets
during a taxable year) is attributable to assets that produce or are held for the production of passive income. The
market value of our assets may be determined in large part by the market price of our Common Shares, which is likely
to fluctuate. In addition, the composition of our income and assets will be affected by how, and how quickly, we use
any cash that we raise. If we were to be treated as a PFIC for any taxable year during which you hold Common
Shares, certain adverse U.S. federal income tax consequences could apply to U.S. holders.

As a foreign private issuer, we are subject to different U.S. securities laws and rules than a domestic U.S. issuer,
which may limit the information publicly available to our U.S. shareholders.

We are a foreign private issuer under applicable U.S. federal securities laws and, therefore, we are not required to
comply with all the periodic disclosure and current reporting requirements of the U.S. Exchange Act and related
rules and regulations. As a result, we do not file the same reports that a U.S. domestic issuer would file with the SEC,
although we will be required to file with or furnish to the SEC the continuous disclosure documents that we are
required to file in Canada under Canadian securities laws. In addition, our officers, directors and principal
shareholders are exempt from the reporting and �short swing� profit recovery provisions of Section 16 of the U.S.
Exchange Act. Therefore, our shareholders may not know on as timely a basis when our officers, directors and
principal shareholders purchase or sell our Common Shares as the reporting periods under the corresponding Canadian
insider reporting requirements are longer. In addition, as a foreign private issuer, we are exempt from the proxy
rules under the U.S. Exchange Act.

We may lose our foreign private issuer status in the future, which could result in significant additional costs
and expenses to us.

In order to maintain our current status as a foreign private issuer, a majority of our Common Shares must be either
directly or indirectly owned by non-residents of the United States unless we also satisfy one of the additional
requirements necessary to preserve this status. We may in the future lose our foreign private issuer status if a majority
of our Common Shares are held in the United States and we fail to meet the additional requirements necessary to
avoid loss of foreign private issuer status. The regulatory and compliance costs to us under U.S. federal securities laws
as a U.S. domestic issuer may be significantly more than the costs we incur as a Canadian foreign private issuer
eligible to use the multi-jurisdictional disclosure system. If we are not a foreign private issuer, we would not be
eligible to use the MJDS or other foreign issuer forms and would be required to file periodic and current reports and
registration statements on U.S. domestic issuer forms with the SEC, which are more detailed and extensive than the
forms available to a foreign private issuer. In addition, we may lose the ability to rely upon exemptions from corporate
governance requirements of the NASDAQ Listing Rules that are available to foreign private issuers.

United States investors may not be able to obtain enforcement of civil liabilities against us.
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The enforcement by investors of civil liabilities under the United States federal or state securities laws may be
affected adversely by the fact that we are governed by the Business Corporations Act (Alberta), a statute of the
Province of Alberta, Canada, that the majority of our officers and directors and some of the experts named in this
Prospectus, are residents of Canada or otherwise reside outside the United States, and that all, or a substantial
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portion of their assets and a substantial portion of our assets, are located outside the United States. It may not be
possible for investors to effect service of process within the United States on certain of our directors and officers or
the experts named in this Prospectus or enforce judgments obtained in the United States courts against us, certain of
our directors and officers or the experts named in this Prospectus based upon the civil liability provisions of United
States federal securities laws or the securities laws of any state of the United States.

There is some doubt as to whether a judgment of a United States court based solely upon the civil liability provisions
of United States federal or state securities laws would be enforceable in Canada against us, our directors and officers
or the experts named in this Prospectus. There is also doubt as to whether an original action could be brought in
Canada against us or our directors and officers or the experts named in this Prospectus to enforce liabilities based
solely upon United States federal or state securities laws.
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DESCRIPTION OF COMMON SHARES

The following description of our Common Shares is a summary only and is qualified in its entirety by reference to our
articles of incorporation, which have been filed with the securities commission or similar regulatory authority in each
of the provinces of Canada, and are available for review at www.sedar.com.

We are authorized to issue an unlimited number of Common Shares. As of December 31, 2012, we had 55,294,091
Common Shares issued and outstanding. Each Common Share entitles the holder to: (i) one vote per share held at
meetings of shareholders; (ii) receive such dividends as declared by us, subject to any contractual restrictions on the
payment of dividends and to any restrictions on the payment of dividends imposed by the terms of any outstanding
Preferred Shares and our credit facilities; and (iii) receive our remaining property and assets upon dissolution or
winding up. Our Common Shares are not subject to any future call or assessment and there are no pre-emptive,
conversion or redemption rights attached to such shares.

In the event of our merger or consolidation with or into another entity in connection with which our Common Shares
are converted into or exchanged for shares or other securities of another entity or property (including cash), all holders
of our Common Shares will thereafter be entitled to receive the same kind and number of securities or kind of
property (including cash). Upon our dissolution or liquidation or the sale of all or substantially all of our assets, after
payment in full of all amounts required to be paid to creditors and to the holders of Preferred Shares having
liquidation preferences, if any, the holders of our Common Shares will be entitled to receive pro rata our remaining
assets available for distribution.
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DESCRIPTION OF PREFERRED SHARES

The following description of our Preferred Shares is a summary only and is qualified in its entirety by reference to our
articles of incorporation, which have been filed with the securities commission or similar regulatory authority in each
of the provinces of Canada, and are available for review at www.sedar.com.

We are authorized to issue an unlimited number of Preferred Shares issuable in series with no par value, none of
which are currently outstanding. Our board of directors has the authority to determine, with respect to any series of
Preferred Shares, the rights, privileges, restrictions and conditions of that series, including:

� the designation of the series;

� the number of shares of the series, which our board may, except where otherwise provided in the provisions
applicable to such series, increase or decrease, but not below the number of shares then outstanding;

� whether dividends, if any, will be cumulative or non-cumulative and the dividend rate of the series;

� the dates at which dividends, if any, will be payable;

� the redemption rights and price or prices, if any, for shares of the series;

� the terms and amounts of any sinking fund provided for the purchase or redemption of shares of the series;

� the amounts payable on shares of the series in the event of any voluntary or involuntary liquidation,
dissolution or winding-up of our affairs;

� whether the shares of the series will be convertible into shares of any other class or series, or any other
security, of the Corporation or any other entity, and, if so, the specification of the other class or series or
other security, the conversion price or prices or rate or rates, any rate adjustments, the date or dates at which
the shares will be convertible and all other terms and conditions upon which the conversion may be made;

� restrictions on the issuance of shares of the same series or of any other class or series; and

� the voting rights, if any, of the holders of the series.
Subject to any rights, privileges, restrictions and conditions that may have been determined by the directors to apply to
any series of Preferred Shares, the holders of our Preferred Shares shall have no right to receive notice of or to be
present at or vote either in person, or by proxy, at any of our general meetings by virtue of or in respect of their
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Subject to any rights, privileges, restrictions and conditions that may have been determined by the directors to apply to
any series of Preferred Shares or any restrictions in any of our debt agreements, the directors shall have complete
uncontrolled discretion to pay dividends on any class or classes of shares or any series within a class of shares issued
and outstanding in any particular year to the exclusion of any other class or classes of shares or any series within a
class of shares out of any or all profits or surplus available for dividends.

On our winding-up, liquidation or dissolution or upon the happening of any other event giving rise to a distribution of
our assets other than by way of dividend amongst our shareholders for the purposes of winding-up its affairs, subject
to any rights, privileges, restrictions and conditions that may have been determined by the Board to attach to any
series of Preferred Shares, the holders of all Common Shares and Preferred Shares shall be entitled to participate pari
passu.
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DESCRIPTION OF SUBSCRIPTION RECEIPTS

The following description of the terms of Subscription Receipts sets forth certain general terms and provisions of
Subscription Receipts in respect of which a Prospectus Supplement may be filed. The particular terms and provisions
of Subscription Receipts offered by any Prospectus Supplement, and the extent to which the general terms and
provisions described below may apply thereto, will be described in the Prospectus Supplement filed in respect of such
Subscription Receipts.

Subscription Receipts may be offered separately or in combination with one or more other Securities. The
Subscription Receipts will be issued under a subscription receipt agreement. A copy of the subscription receipt
agreement will be filed by us with the applicable securities commission or similar regulatory authorities after it has
been entered into by us and will be available electronically at www.sedar.com.

Pursuant to the subscription receipt agreement, original purchasers of Subscription Receipts may have a contractual
right of rescission against Westport, following the issuance of the underlying Common Shares or other securities to
such purchasers upon the surrender or deemed surrender of the Subscription Receipts, to receive the amount paid for
the Subscription Receipts in the event that this Prospectus and any amendment thereto contains a misrepresentation or
is not delivered to such purchaser, provided such remedy for rescission is exercised within 180 days from the closing
date of the offering of Subscription Receipts.

The description of general terms and provisions of Subscription Receipts described in any Prospectus Supplement will
include, where applicable:

� the number of Subscription Receipts offered;

� the price at which the Subscription Receipts will be offered;

� if other than Canadian dollars, the currency or currency unit in which the Subscription Receipts are
denominated;

� the procedures for the exchange of the Subscription Receipts into Common Shares or other securities;

� the number of Common Shares or other securities that may be obtained upon exercise of each Subscription
Receipt;

� the designation and terms of any other Securities with which the Subscription Receipts will be offered, if
any, and the number of Subscription Receipts that will be offered with each Security;

� the terms applicable to the gross proceeds from the sale of the Subscription Receipts plus any interest earned
thereon;
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� the material tax consequences of owning the Subscription Receipts; and

� any other material terms, conditions and rights (or limitations on such rights) of the Subscription Receipts.
We reserve the right to set forth in a Prospectus Supplement specific terms of the Subscription Receipts that are not
within the options and parameters set forth in this Prospectus. In addition, to the extent that any particular terms of the
Subscription Receipts described in a Prospectus Supplement differ from any of the terms described in this Prospectus,
the description of such terms set forth in this Prospectus shall be deemed to have been superseded by the description
of such differing terms set forth in such Prospectus Supplement with respect to such Subscription Receipts.
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DESCRIPTION OF WARRANTS

The following description of the terms of Warrants sets forth certain general terms and provisions of Warrants in
respect of which a Prospectus Supplement may be filed. The particular terms and provisions of Warrants offered by
any Prospectus Supplement, and the extent to which the general terms and provisions described below may apply
thereto, will be described in the Prospectus Supplement filed in respect of such Warrants.

Warrants may be offered separately or in combination with one or more other Securities. Each series of Warrants will
be issued under a separate warrant agreement to be entered into between us and one or more banks or trust companies
acting as warrant agent. The applicable Prospectus Supplement will include details of the warrant agreements
covering the Warrants being offered. The warrant agent will act solely as our agent and will not assume a relationship
of agency with any holders of Warrant certificates or beneficial owners of Warrants. A copy of the warrant agreement
will be filed by us with the applicable securities commission or similar regulatory authorities after it has been entered
into by us and will be available electronically at www.sedar.com.

Pursuant to the warrant agreement original purchasers of Warrants may have a contractual right of rescission against
Westport, following the issuance of the underlying Common Shares or other securities to such purchasers upon the
exercise or deemed exercise of the Warrants, to receive the amount paid for the Warrants and the amount paid upon
exercise of the Warrants in the event that this Prospectus and any amendment thereto contains a misrepresentation or
is not delivered to such purchaser, provided such remedy for rescission is exercised within 180 days from the closing
date of the offering of Warrants.

The description of general terms and provisions of Warrants described in any Prospectus Supplement will include,
where applicable:

� the designation and aggregate number of Warrants offered;

� the price at which the Warrants will be offered;

� if other than Canadian dollars, the currency or currency unit in which the Warrants are denominated;

� the designation and terms of the Common Shares that may be acquired upon exercise of the Warrants;

� the date on which the right to exercise the Warrants will commence and the date on which the right will
expire;

� the number of Common Shares that may be purchased upon exercise of each Warrant and the price at which
and currency or currencies in which that amount of securities may be purchased upon exercise of each
Warrant;
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� the designation and terms of any Securities with which the Warrants will be offered, if any, and the number
of the Warrants that will be offered with each Security;

� the date or dates, if any, on or after which the Warrants and the related Securities will be transferable
separately;

� the minimum or maximum amount, if any, of Warrants that may be exercised at any one time;

� whether the Warrants will be subject to redemption or call, and, if so, the terms of such redemption or call
provisions; and

� any other material terms, conditions and rights (or limitations on such rights) of the Warrants.
We reserve the right to set forth in a Prospectus Supplement specific terms of the Warrants that are not within the
options and parameters set forth in this Prospectus. In addition, to the extent that any particular terms of the Warrants
described in a Prospectus Supplement differ from any of the terms described in this Prospectus, the description of such
terms set forth in this Prospectus shall be deemed to have been superseded by the description of such differing terms
set forth in such Prospectus Supplement with respect to such Warrants.
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DESCRIPTION OF DEBT SECURITIES

The following description of the terms of Debt Securities sets forth certain general terms and provisions of Debt
Securities in respect of which a Prospectus Supplement may be filed. The particular terms and provisions of Debt
Securities offered by any Prospectus Supplement, and the extent to which the general terms and provisions described
below may apply thereto, will be described in the Prospectus Supplement filed in respect of such Debt Securities.
Debt Securities may be offered separately or in combination with one or more other Securities. We may, from time to
time, issue debt securities and incur additional indebtedness other than through the issuance of Debt Securities
pursuant to this Prospectus.

The Debt Securities will be issued under one or more indentures (each, a �Trust Indenture�), in each case between
ourselves and a financial institution authorized to carry on business as a trustee (each, a �Trustee�).

The following description sets forth certain general terms and provisions of the Debt Securities and is not intended to
be complete. The particular terms and provisions of the Debt Securities and a description of how the general terms and
provisions described below may apply to the Debt Securities will be included in the applicable Prospectus
Supplement. The following description is subject to the detailed provisions of the applicable Trust Indenture.
Accordingly, reference should also be made to the applicable Trust Indenture, a copy of which will be filed by us with
the securities commission or similar regulatory authority in each of the provinces of Canada in which we are a
reporting issuer after it has been entered into by us and will be available electronically at www.sedar.com.

General

The Debt Securities may be issued from time to time in one or more series. We may specify a maximum aggregate
principal amount for the Debt Securities of any series and, unless otherwise provided in the applicable Prospectus
Supplement, a series of Debt Securities may be reopened for issuance of additional Debt Securities of such series.

Any Prospectus Supplement for Debt Securities supplementing this Prospectus will contain the specific terms and
other information with respect to the Debt Securities being offered thereby, including:

� the designation, aggregate principal amount and authorized denominations of such Debt Securities;

� any limit upon the aggregate principal amount of such Debt Securities;

� the currency or currency units for which such Debt Securities may be purchased and the currency or
currency units in which the principal and any interest is payable (in either case, if other than Canadian
dollars);

� the issue price (at par, at a discount or at a premium) of such Debt Securities;

� the date or dates on which such Debt Securities will be issued and delivered;
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� the date or dates on which such Debt Securities will mature, including any provision for the extension of a
maturity date, or the method of determination of such date(s);

� the rate or rates per annum (either fixed or floating) at which such Debt Securities will bear interest (if any)
and, if floating, the method of determination of such rate;

� the date or dates from which any such interest will accrue and on which such interest will be payable and the
record date or dates for the payment of such interest, or the method of determination of such date(s);

� if applicable, the provisions for subordination of such Debt Securities to other indebtedness of the
Corporation;
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� the Trustee under the Trust Indenture pursuant to which such Debt Securities are to be issued;

� any redemption term or terms under which such Debt Securities may be defeased whether at or prior to
maturity;

� any repayment or sinking fund provisions;

� any events of default applicable to such Debt Securities;

� whether such Debt Securities are to be issued in registered form or in the form of temporary or permanent
global securities and the basis of exchange, transfer and ownership thereof;

� any exchange or conversion terms and any provisions for the adjustment thereof;

� if applicable, our ability to satisfy all or a portion of any redemption of such Debt Securities, any payment of
any interest on such Debt Securities or any repayment of the principal owing upon the maturity of such Debt
Securities through the issuance of securities by us or of any other entity, and any restriction(s) on the persons
to whom such securities may be issued;

� the provisions applicable to the modification of the terms of the Trust Indenture; and

� any other specific material terms or covenants applicable to such Debt Securities.
We reserve the right to include in a Prospectus Supplement specific terms pertaining to the Debt Securities which are
not within the options and parameters set forth in this Prospectus. In addition, to the extent that any particular terms of
the Debt Securities described in a Prospectus Supplement differ from any of the terms described in this Prospectus, the
description of such terms set forth in this Prospectus shall be deemed to have been superseded by the description of
such differing terms set forth in such Prospectus Supplement with respect to such Debt Securities.

Ranking

The Debt Securities will be direct unsecured obligations of Westport. The Debt Securities will be senior or
subordinated indebtedness of Westport as described in the applicable Prospectus Supplement. If the Debt Securities
are senior indebtedness, they will rank equally and rateably with all other unsecured indebtedness of Westport from
time to time issued and outstanding which is not subordinated. If the Debt Securities are subordinated indebtedness,
they will be subordinated to senior indebtedness of Westport as described in the applicable Prospectus Supplement,
and they will rank equally and rateably with other subordinated indebtedness of Westport from time to time issued and
outstanding as described in the applicable Prospectus Supplement. We reserve the right to specify in a Prospectus
Supplement whether a particular series of subordinated Debt Securities is subordinated to any other series of
subordinated Debt Securities.
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Debt Securities in Book Entry Form

Debt Securities of any series may be issued in whole or in part in the form of one or more global securities (each a
�Global Security� and together �Global Securities�) registered in the name of a designated clearing agency (a
�Depositary�) or its nominee and held by or on behalf of the Depositary in accordance with the terms of the applicable
Trust Indenture. The specific terms of the depositary arrangement with respect to any portion of a series of Debt
Securities to be represented by a Global Security will, to the extent not described herein, be described in the
Prospectus Supplement relating to such series.

A Global Security may not be transferred, except as a whole between the Depositary and a nominee of the Depositary
or as between nominees of the Depositary, or to a successor Depositary or nominee thereof, until it is wholly
exchanged for Debt Securities in certificated non-book-entry form in accordance with the terms of the applicable Trust
Indenture. So long as the Depositary for a Global Security, or its nominee, is the registered
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owner of such Global Security, such Depositary or such nominee, as the case may be, will be considered the sole
owner or holder of the Debt Securities represented by such Global Security for all purposes under the applicable Trust
Indenture and payments of principal of and interest, if any, on the Debt Securities represented by a Global Security
will be made by us to the Depositary or its nominee.

Subject to such exceptions, if any, as may be provided for in the Trust Indenture and described in the applicable
Prospectus Supplement, owners of beneficial interests in a Global Security will not be entitled to have the Debt
Securities represented by such Global Security registered in their names, will not receive or be entitled to receive
physical delivery of such Debt Securities in certificated non-book-entry form, will not be considered the owners or
holders thereof under the applicable Trust Indenture and will be unable to pledge Debt Securities as security. The laws
of some states in the United States may require that certain purchasers of Debt Securities take physical delivery of
such Debt Securities in definitive form.

Principal and interest payments, if any, on the Debt Securities represented by a Global Security registered in the name
of a Depositary or its nominee will be made to such Depositary or its nominee, as the case may be, as the registered
owner of such Global Security. Neither Westport, the Trustee nor any paying agent for such Debt Securities will have
any responsibility or liability for any aspect of the records relating to or payments made on account of beneficial
ownership interests in such Global Security or for maintaining, supervising or reviewing any records relating to such
beneficial ownership interests.

Westport, any underwriters, dealers or agents and any Trustee identified in an accompanying Prospectus Supplement,
as applicable, will not have any liability or responsibility for (i) records maintained by the Depositary relating to
beneficial ownership interests in the Debt Securities held by the Depositary or the book-entry accounts maintained by
the Depositary, (ii) maintaining, supervising or reviewing any records relating to any such beneficial ownership
interests, or (iii) any advice or representation made by or with respect to the Depositary and contained in this
Prospectus or in any Prospectus Supplement or Trust Indenture with respect to the rules and regulations of the
Depositary or at the direction of Depositary participants.

The applicable Prospectus Supplement will identify the applicable Depositary for any Debt Securities represented by a
Global Security.

Debt Securities in Registered Form

Debt Securities of any series may be issued in whole or in part in registered form as provided in the applicable Trust
Indenture.

In the event that the Debt Securities are issued in certificated non-book-entry form, principal and interest, if any, will
be payable, the transfer of such Debt Securities will be registerable and such Debt Securities will be exchangeable for
Debt Securities in other denominations of a like aggregate principal amount at the office or agency maintained by us.
Payment of principal and interest, if any, on Debt Securities in certificated non-book-entry form may be made by
check mailed to the address of the holders entitled thereto.

Subject to the foregoing limitations, Debt Securities of any authorized form or denomination issued under the
applicable Trust Indenture may be transferred or exchanged for Debt Securities of any other authorized form or
denomination or denominations, any such transfer or exchange to be for an equivalent aggregate principal amount of
Debt Securities of the same series, carrying the same rate of interest and same redemption and other provisions as the
Debt Securities so transferred or exchanged. Exchanges of Debt Securities of any series may be made at the offices of
the applicable Trustee and at such other places as we may from time to time designate with the approval of the
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applicable Trustee and may be specified in the applicable Prospectus Supplement. Unless otherwise specified in the
applicable Prospectus Supplement, the applicable Trustee will be the registrar and transfer agent for any Debt
Securities issued in certificated non-book-entry form under the applicable Trust Indenture.
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DESCRIPTION OF UNITS

We may issue Units comprised of one or more of the other Securities described in this Prospectus in any combination.
Each Unit will be issued so that the holder of the Unit is also the holder of each Security included in the Unit. Thus,
the holder of a Unit will have the rights and obligations of a holder of each included Security. The unit agreement, if
any, under which a Unit is issued may provide that the Securities included in the Unit may not be held or transferred
separately, at any time or at any time before a specified date.

The particular terms and provisions of Units offered by any Prospectus Supplement, and the extent to which the
general terms and provisions described below may apply thereto, will be described in the Prospectus Supplement filed
in respect of such Units.

The particular terms of each issue of Units will be described in the related Prospectus Supplement. This description
will include, where applicable:

� the designation and aggregate number of Units offered;

� the price at which the Units will be offered;

� if other than Canadian dollars, the currency or currency unit in which the Units are denominated;

� the terms of the Units and of the Securities comprising the Units, including whether and under what
circumstances those securities may be held or transferred separately;

� the number of Securities that may be purchased upon exercise of each Unit and the price at which and
currency or currency unit in which that amount of Securities may be purchased upon exercise of each Unit;

� any provisions for the issuance, payment, settlement, transfer or exchange of the Units or of the Securities
comprising the Units; and

� any other material terms, conditions and rights (or limitations on such rights) of the Units.
We reserve the right to set forth in a Prospectus Supplement specific terms of the Units that are not within the options
and parameters set forth in this Prospectus. In addition, to the extent that any particular terms of the Units described in
a Prospectus Supplement differ from any of the terms described in this Prospectus, the description of such terms set
forth in this Prospectus shall be deemed to have been superseded by the description of such differing terms set forth in
such Prospectus Supplement with respect to such Units.
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PRIOR SALES

The following description of securities issuances contains information with respect to all issuances of our securities
for the 12-month period prior to the date of this Prospectus.

We have issued the following Common Shares during the twelve month period prior to the date of this Prospectus
Supplement:

Date

Price per
Common
Share(1) (2)

($)

Number of
Common
Shares(3)

2012
June $5.25 - $11.11 51,148(4)
July $5.29 - $11.11 14,285(5)
August $6.90 - $31.94 278,412(6)
September $6.90 - $11.11 845
October N/A NIL
November $5.29 - $11.11 4,655
December $11.11 - $19.15 1,200(7)
2013
January $11.11 - $33.83 1,900(8)
February $5.29 4,363
March $5.25 - $33.83 99,922(9)
April $4.87 - $47.06 220,352(10)
May $3.40 - $10.71 37,831(11)
June (1 � 20) $10.71 - $29.76 7,094(12)

Notes:

(1) Represents a price range indicating the lowest and highest prices at which Common Shares were issued during
the relevant period. With respect to Common Shares issued on exercise of stock options the exercise price of such
options has been utilized as the issuance price.

(2) Common Shares issued upon exercise of performance share units (�PSUs�) or restricted share units (�RSUs�) have no
exercise price. The price per Common Share set forth in the above table is the fair value per Common Share as of
the grant date.

(3) Unless otherwise noted, all Common Shares were issued upon exercise of stock options granted under the
Westport Omnibus Plan (as defined in the Management Proxy Circular) or Westport�s previously existing stock
option plan.

(4) Includes 50,174 Common Shares issued upon exercise of PSUs and/or RSUs.
(5) Includes 12,470 Common Shares issued upon exercise of PSUs and/or RSUs.
(6) Includes 274,210 Common Shares issued upon exercise of PSUs and/or RSUs.
(7) Includes 1,000 Common Shares issued upon exercise of PSUs and/or RSUs.
(8) Includes 900 Common Shares issued upon exercise of PSUs and/or RSUs.
(9) Includes 90,274 Common Shares issued upon exercise of PSUs and/or RSUs.
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(10) Includes 191,375 Common Shares issued upon exercise of PSUs and/or RSUs.
(11) Includes 2,857 Common Shares issued upon exercise of PSUs and/or RSUs.
(12) Includes 2,094 Common Shares issued upon exercise of PSUs and/or RSUs.
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We have, during the last twelve months, granted the following PSUs, RSUs and stock options, pursuant to the
Westport Omnibus Plan.

Share-based Awards

Date

Number of
securities granted

(#)

Per
Share
market
value of
shares

underlying
securities
at time of
unit

issuance
($)

March 15, 2013 274,719(1) 31.02
March 15, 2013 290,571(2) 31.02

Notes:

(1) Represents a grant of RSUs pursuant to the Westport Omnibus Plan.
(2) Represents a grant of PSUs pursuant to the Westport Omnibus Plan.
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MARKET FOR SECURITIES

Our outstanding Common Shares are listed and posted for trading on the TSX under the trading symbol �WPT� and on
NASDAQ under the trading symbol �WPRT�. The following table sets forth the market price ranges and the aggregate
volume of trading of the Common Shares on the TSX and NASDAQ for the periods indicated.

TSX NASDAQ
High
($)

Low
($)

Close
($)

Volume
(Shares)

High
(U.S.$)

Low
(U.S.$)

Close
(U.S.$)

Volume
(Shares)

Period

2012
June 38.02 22.87 37.39 6,665,600 37.33 21.93 36.75 52,832,026
July 40.75 32.61 37.78 3,647,904 40.40 31.82 37.63 24,246,869
August 39.42 33.43 34.78 2,313,612 39.69 33.66 35.30 21,093,220
September 34.90 25.50 27.44 3,233,046 35.40 26.29 27.84 25,676,816
October 31.82 23.31 27.90 3,051,403 32.64 25.57 28.03 20,690,922
November 28.01 23.02 26.60 2,357,965 28.00 23.01 26.18 21,966,069
December 28.22 25.33 26.32 988,504 28.67 25.50 26.71 12,207,027
2013
January 29.35 26.36 27.30 1,041,712 29.80 26.50 27.43 12,885,554
February 33.24 26.47 29.86 1,261,854 32.89 26.50 28.94 18,086,668
March 32.44 28.15 30.02 1,342,990 31.69 27.45 29.52 23,943,086
April 31.57 28.00 31.43 1,143,460 31.34 27.50 31.07 13,874,848
May 31.99 27.80 31.47 1,293,715 31.03 27.52 30.31 18,629,562
June (1 � 20) 31.80 29.67 29.90 272,627 30.75 28.58 28.78 5,685,860

CONSOLIDATED CAPITALIZATION

Other than the issuance of an aggregate of 265,277 Common Shares pursuant to the exercise of stock options and units
granted under Westport�s securities based compensation plans, there have been no material changes in our share and
loan capitalization which have occurred subsequent to March 31, 2013.
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USE OF PROCEEDS

Unless otherwise indicated in an applicable Prospectus Supplement relating to an offering of Securities, we expect to
use the net proceeds we receive from the sale of Securities to finance future growth opportunities including
acquisitions and investments, to finance our capital expenditures, to reduce our outstanding indebtedness, for working
capital purposes or for general corporate purposes. The amount of net proceeds to be used for each of the principal
purposes will be described in the applicable Prospectus Supplement. All expenses relating to an offering of Securities
and any compensation paid to underwriters, dealers or agents will be paid out of our general funds. From time to time,
we may issue debt securities or incur additional indebtedness other than through the issue of Securities pursuant to this
Prospectus. We will not receive any proceeds from any sales of Securities by any selling securityholders pursuant to a
secondary offering. More detailed information regarding anticipated expenses associated with any underwriter, broker,
dealer manager or similar securities industry professionals in respect of any sales by us or a selling securityholder will
be described in any applicable Prospectus Supplement.

SELLING SECURITYHOLDERS

This Prospectus may also, from time to time, relate to the offering of Securities by way of a secondary offering by
certain selling securityholders. The terms under which the Securities will be offered by selling securityholders will be
described in the applicable Prospectus Supplement. The Prospectus Supplement for or including any offering of the
Securities by selling securityholders will include, without limitation, where applicable: (i) the names of the selling
securityholders; (ii) the number or amount of our Securities of the class being distributed owned, controlled or
directed by each selling securityholder; (iii) the number or amount of our Securities of the class being distributed for
the account of each selling securityholder; (iv) the number or amount of Securities of any class, to be owned,
controlled or directed by the selling securityholders after the distribution and the percentage that number or amount
represents of the total number of our outstanding Securities; (v) whether the Securities of the class being distributed
are owned by the selling securityholders both of record and beneficially, of record only or beneficially only; (vi) if the
selling securityholder purchased the Securities of the class being distributed within two years preceding the date of the
Prospectus Supplement, the date or dates the selling securityholder acquired the Securities; and (vii) if the selling
securityholder acquired the Securities of the class being distributed in the 12 months preceding the date of the
Prospectus, the cost thereof to the securityholder in the aggregate and on a per Security basis.
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PLAN OF DISTRIBUTION

New Issue

We may sell Securities to or through underwriters, dealers, placement agents or other intermediaries and also may sell
Securities directly to purchasers or through agents, subject to obtaining any applicable exemption from registration
requirements.

The distribution of Securities may be effected from time to time in one or more transactions at a fixed price or prices,
which may be changed, at market prices prevailing at the time of sale, or at prices related to such prevailing market
prices to be negotiated with purchasers and as set forth in an accompanying Prospectus Supplement.

In connection with the sale of Securities, underwriters may receive compensation from us or from purchasers of
Securities for whom they may act as agents in the form of discounts, concessions or commissions. Underwriters,
dealers, placement agents or other intermediaries that participate in the distribution of Securities may be deemed to be
underwriters and any discounts or commissions received by them from us and any profit on the resale of Securities by
them may be deemed to be underwriting discounts and commissions under applicable securities legislation.

If so indicated in the applicable Prospectus Supplement, we may authorize dealers or other persons acting as our
agents to solicit offers by certain institutions to purchase the Securities directly from us pursuant to contracts
providing for payment and delivery on a future date. These contracts will be subject only to the conditions set forth in
the applicable Prospectus Supplement or supplements, which will also set forth the commission payable for
solicitation of these contracts.

The Prospectus Supplement relating to any offering of Securities will also set forth the terms of the offering of the
Securities, including, to the extent applicable, the initial offering price, the proceeds to us, the underwriting discounts
or commissions, and any other discounts or concessions to be allowed or reallowed to dealers. Underwriters with
respect to any offering of Securities sold to or through underwriters will be named in the Prospectus Supplement
relating to such offering.

Under agreements which may be entered into by us, underwriters, dealers, placement agents and other intermediaries
who participate in the distribution of Securities may be entitled to indemnification by us against certain liabilities,
including liabilities under applicable securities legislation. The underwriters, dealers, placement agents and other
intermediaries with whom we enter into agreements may be customers of, engage in transactions with or perform
services for us in the ordinary course of business.

Any offering of Preferred Shares, Subscription Receipts, Debt Securities, Warrants or Units that is not a secondary
offering will be a new issue of securities with no established trading market. Unless otherwise specified in the
applicable Prospectus Supplement, the Preferred Shares, Subscription Receipts, Debt Securities, Warrants or Units
will not be listed on any securities exchange. Unless otherwise specified in the applicable Prospectus Supplement,
there is no market through which the Preferred Shares, Subscription Receipts, Debt Securities, Warrants or
Units may be sold and purchasers may not be able to resell Preferred Shares, Subscription Receipts, Debt
Securities, Warrants or Units purchased under this Prospectus or any Prospectus Supplement. This may affect
the pricing of the Preferred Shares, Subscription Receipts, Debt Securities, Warrants or Units in the secondary
market, the transparency and availability of trading prices, the liquidity of the securities, and the extent of
issuer regulation. Certain dealers may make a market in the Preferred Shares, Subscription Receipts, Debt Securities,
Warrants or Units, as applicable, but will not be obligated to do so and may discontinue any market making at any
time without notice. No assurance can be given that any dealer will make a market in the Preferred Shares,
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Subject to applicable securities legislation, in connection with any offering of Securities under this Prospectus, the
underwriters, if any, may over-allot or effect transactions which stabilize or maintain the market price of the Securities
offered at a level above that which might otherwise prevail in the open market. These transactions, if commenced,
may be discontinued at any time.

Secondary Offering

This prospectus may also, from time to time, relate to the offering of our Securities by certain selling securityholders.
The selling securityholders may sell all or a portion of our Securities beneficially owned by them and offered hereby
from time to time directly or through one or more underwriters, broker-dealers or agents. If our Securities are sold
through underwriters or broker-dealers, the selling securityholders will be responsible for underwriting discounts or
commissions or agent�s commissions. Our Securities may be sold by the selling securityholders in one or more
transactions at fixed prices, at prevailing market prices at the time of the sale, at varying prices determined at the time
of sale, or at negotiated prices. These sales may be effected in transactions, which may involve crosses or block
transactions, as follows:

� on any national securities exchange or quotation service on which the Securities may be listed or quoted at
the time of sale;

� in the over-the-counter market;

� in transactions otherwise than on these exchanges or systems or in the over-the-counter market;

� through the writing of options, whether such options are listed on an options exchange or otherwise;

� ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

� block trades in which the broker-dealer will attempt to sell the Securities as agent but may position and resell
a portion of the block as principal to facilitate the transaction;

� purchases by a broker-dealer as principal and resale by the broker-dealer for its account;

� an exchange distribution in accordance with the rules of the applicable exchange;

� privately negotiated transactions;

� short sales;

Edgar Filing: CUBIC CORP /DE/ - Form PRE 14A

Table of Contents 105



� sales pursuant to Rule 144 under United States Securities Act of 1933, as amended (the �U.S. Securities Act�);

� broker-dealers may agree with the selling securityholders to sell a specified number of such Securities at a
stipulated price per Security;

� a combination of any such methods of sale; and

� any other method permitted pursuant to applicable law.
If the selling securityholders effect such transactions by selling our Securities to or through underwriters,
broker-dealers or agents, such underwriters, broker-dealers or agents may receive commissions in the form of
discounts, concessions or commissions from the selling securityholders or commissions from purchasers of our
Securities for whom they may act as agent or to whom they may sell as principal (which discounts, concessions or
commissions as to particular underwriters, broker-dealers or agents may be in excess of those customary in the types
of transactions involved). In connection with sales of our Securities or otherwise, the selling securityholders may enter
into hedging transactions with broker-dealers, which may in turn engage in short sales of our Securities in the course
of hedging in positions they assume. The selling securityholders may also sell our Securities short and deliver our
Securities covered by this Prospectus to close out short positions and to return borrowed Securities in connection with
such short sales.
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The selling securityholders may also loan or pledge our Securities to broker-dealers that in turn may sell such
Securities. The selling securityholders may pledge or grant a security interest in some or all of the Securities owned by
them and, if they default in the performance of their secured obligations, the pledgees or secured parties may offer and
sell our Securities from time to time pursuant to this Prospectus or any supplement to this Prospectus filed under
General Instruction II.L. of Form F-10 under the U.S. Securities Act, amending, if necessary, the list of selling
securityholders to include, pursuant to a prospectus amendment or Prospectus Supplement, the pledgee, transferee or
other successors in interest as selling securityholders under this Prospectus. The selling securityholders also may
transfer and donate our Securities in other circumstances in which case the transferees, donees, pledgees or other
successors in interest will be the selling beneficial owners for purposes of this Prospectus.

The selling securityholders and any broker-dealer participating in the distribution of our Securities may be deemed to
be �underwriters� within the meaning of the U.S. Securities Act, and any commission paid, or any discounts or
concessions allowed to, any such broker-dealer may be deemed to be underwriting commissions or discounts under
the U.S. Securities Act. At the time a particular offering of our Securities is made, a Prospectus Supplement, if
required, will be distributed which will identify the selling securityholders and provide the other information set forth
under �Selling Securityholders�, set forth the aggregate amount of our Securities being offered and the terms of the
offering, including the name or names of any broker-dealers or agents, any discounts, commissions and other terms
constituting compensation from the selling securityholders and any discounts, commissions or concessions allowed or
reallowed or paid to broker-dealers.

Under the securities laws of some states, our Securities may be sold in such states only through registered or licensed
brokers or dealers. In addition, in some states our Securities may not be sold unless such shares have been registered
or qualified for sale in such state or an exemption from registration or qualification is available and is complied with.

There can be no assurance that any securityholder will sell any or all of our Securities registered pursuant to the
registration statement, of which this Prospectus forms a part.

The selling securityholders and any other person participating in such distribution will be subject to applicable
provisions of Canadian securities legislation and the U.S. Exchange Act and the rules and regulations thereunder,
including, without limitation, Regulation M under the U.S. Exchange Act, which may limit the timing of purchases
and sales of any of our Securities by the selling securityholders and any other participating person. Regulation M may
also restrict the ability of any person engaged in the distribution of our Securities to engage in market-making
activities with respect to our Securities. All of the foregoing may affect the marketability of our Securities and the
ability of any person or entity to engage in market-making activities with respect to our Securities.

Once sold under the shelf registration statement, of which this Prospectus forms a part, our Securities will be freely
tradable in the hands of persons other than our affiliates.

EARNINGS COVERAGE

If we offer Debt Securities or Preferred Shares having a term to maturity in excess of one year, under this Prospectus
and any applicable Prospectus Supplement, the applicable Prospectus Supplement will include earnings coverage
ratios giving effect to the issuance of such securities.

CERTAIN INCOME TAX CONSIDERATIONS

The applicable Prospectus Supplement may describe certain Canadian federal income tax consequences which may be
applicable to a purchaser of Securities offered thereunder, and may also include a discussion of certain United States
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prior to deciding to purchase any of the Securities.
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LEGAL MATTERS

Unless otherwise specified in the Prospectus Supplement, certain legal matters relating to the offering of the securities
will be passed upon for us by Bennett Jones LLP and Kirkland & Ellis LLP. In addition, certain legal matters in
connection with any offering of securities will be passed upon for any underwriters, dealers or agents by counsel to be
designated at the time of the offering by such underwriters, dealers or agents with respect to matters of Canadian and
United States law.

The partners and associates of Bennett Jones LLP, as a group, and the partners and associates of Kirkland & Ellis
LLP, as a group, each beneficially own, directly or indirectly, less than 1% of our securities.

AUDITORS

Our financial statements as at December 31, 2012 and December 31, 2011 and for the year ended December 31, 2012,
the nine month period ended December 31, 2011 and the year ended March 31, 2011, incorporated by reference into
this Prospectus have been audited by KPMG LLP, independent auditors, as indicated in their report dated March 6,
2013, except for the restatements identified in note 2(a) which are as of May 31, 2013, which is also incorporated by
reference herein, and are incorporated herein in reliance upon the authority of said firm as experts in accounting and
auditing in giving said report. KPMG LLP�s report on the effectiveness of internal control over financial reporting as
of December 31, 2012 dated March 6, 2013, except as to the effects of the material weakness described in
Management�s Report on Internal Control over Financial Reporting which is as of May 31, 2013, expresses an opinion
that the Corporation did not maintain effective internal control over financial reporting as of December 31, 2012
because of the effect of a material weakness on the achievement of the control criteria and contains an explanatory
paragraph that states that the Corporation did not employ accounting staff with an appropriate level of technical
accounting knowledge, experience and training in the application of recognition, measurement and disclosure
requirements of U.S. GAAP and experience with regulatory requirements. KPMG LLP has advised the Corporation
that they are independent with respect to the Corporation within the meaning of the Rules of Professional Conduct of
the Institute of Chartered Accountants of British Columbia and in accordance with the applicable rules and regulations
of the SEC and the Public Company Accounting Oversight Board (United States).

DOCUMENTS FILED AS PART OF THE REGISTRATION STATEMENT

The following documents have been filed with the SEC as part of the registration statement on Form F-10 of which
this Prospectus forms a part:

� the documents referred to under �Documents Incorporated by Reference� in this Prospectus;

� the consent of our auditors KPMG LLP;

� the consent of our Canadian counsel Bennett Jones LLP;

� the consent of our United States counsel Kirkland & Ellis LLP; and
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� powers of attorney from our directors and officers.
EXEMPTION UNDER NATIONAL INSTRUMENT 41-101

Subsection 2.3(1.1) of National Instrument 41-101 � General Prospectus Requirements (�NI 41-101�) requires that a
final prospectus be filed no more than 90 days after the date of the receipt for the preliminary prospectus or an
amendment to the preliminary prospectus which relates to the final prospectus. As the date of this Prospectus is more
than 90 days from the date on which the Corporation received a receipt for its preliminary prospectus dated March 11,
2013, the Corporation has applied for an exemption from that requirement under Part 19 of NI 41-101. Any exemption
granted will be evidenced by the issuance of a receipt for this Prospectus, as contemplated under Section 19.3 of NI
41-101.
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PURCHASERS� STATUTORY AND CONTRACTUAL RIGHTS

Securities legislation in certain of the provinces of Canada provides purchasers with the right to withdraw from an
agreement to purchase securities. This right may be exercised within two business days after receipt or deemed receipt
of a prospectus, the accompanying prospectus supplement relating to securities purchased by a purchaser and any
amendment thereto. The legislation further provides a purchaser with remedies for rescission or damages if the
prospectus, the accompanying prospectus supplement relating to securities purchased by a purchaser or any
amendment contains a misrepresentation or are not delivered to the purchaser, provided that the remedies for
rescission or damages are exercised by the purchaser within the time limit prescribed by the securities legislation in
the purchaser�s province. The purchaser should refer to any applicable provisions of the securities legislation of the
purchaser�s province for the particulars of these rights or consult with a legal advisor.

In an offering of convertible, exchangeable or exercisable securities, investors are cautioned that the statutory right of
action for damages for a misrepresentation contained in the prospectus is limited, in certain provincial securities
legislation, to the price at which the convertible, exchangeable or exercisable securities is offered to the public under
the prospectus offering. This means that, under the securities legislation of certain provinces, if the purchaser pays
additional amounts upon conversion, exchange or exercise of the security, those amounts may not be recoverable
under the statutory right of action for damages that applies in those provinces. The purchaser should refer to any
applicable provisions of the securities legislation of the purchaser�s province for the particulars of this right of action
for damages or consult with a legal adviser.

Original purchasers of Warrants (if offered separately) and Subscription Receipts will have a contractual right of
rescission against us in respect of the conversion, exchange or exercise of such Warrant or Subscription Receipt, as the
case may be.

The contractual right of rescission will entitle such original purchasers to receive, in addition to the amount paid on
original purchase of the Warrant or Subscription Receipt, as the case may be, the amount paid upon conversion,
exchange or exercise upon surrender of the underlying securities gained thereby, in the event that this Prospectus (as
supplemented or amended) contains a misrepresentation, provided that: (i) the conversion, exchange or exercise takes
place within 180 days of the date of the purchase of the convertible, exchangeable or exercisable security under this
Prospectus; and (ii) the right of rescission is exercised within 180 days of the date of purchase of the convertible,
exchangeable or exercisable security under this Prospectus. This contractual right of rescission will be consistent with
the statutory right of rescission described under section 131 of the Securities Act (British Columbia), and is in addition
to any other right or remedy available to original purchasers under section 131 of the Securities Act (British
Columbia) or otherwise at law.

Original purchasers are further advised that in certain provinces the statutory right of action for damages in connection
with a prospectus misrepresentation is limited to the amount paid for the convertible, exchangeable or exercisable
security that was purchased under a prospectus, and therefore a further payment at the time of conversion, exchange or
exercise may not be recoverable in a statutory action for damages. The purchaser should refer to any applicable
provisions of the securities legislation of the purchaser�s province for the particulars of these rights, or consult with a
legal advisor.
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CERTIFICATE OF THE CORPORATION

Dated: June 20, 2013

This short form prospectus, together with the documents incorporated in this prospectus by reference, will, as of the
date of the last supplement to this prospectus relating to the securities offered by this prospectus and the
supplement(s), constitute full, true and plain disclosure of all material facts relating to the securities offered by this
prospectus and the supplement(s) as required by the securities legislation in the provinces of British Columbia,
Alberta, Saskatchewan, Manitoba, Ontario, New Brunswick, Nova Scotia, Prince Edward Island and Newfoundland
and Labrador.

(SIGNED) DAVID R. DEMERS (SIGNED) BILL E. LARKIN
Chief Executive Officer Chief Financial Officer

On behalf of the Board of Directors of

the Corporation

(SIGNED) PHILIP B. HODGE (SIGNED) DEZSÖ J. HORVÁTH

Director Director

C-1
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