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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

Westport

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON THURSDAY, JULY 14, 2011

TO SHAREHOLDERS OF WESTPORT INNOVATIONS INC.

Notice is hereby given that the Annual Meeting (thkeeting") of Shareholders of Westport Innovations
Inc. ("Westport") will be held at the Pan Pacific Hotel, 999 Cam&dace, Vancouver, British Columbia
on Thursday, July 14, 2011 at 2:00 p.m. (Pacifited. The purpose of the Meeting is to consided, tan
take action with respect to, the following matters.

1. The receipt of the audited consolidated finandi@iesnents of Westport for the year ended March
31, 2011, together with the auditors' report orséhstatements;

2. The election of directors of Westport for the ngedr;

3. The appointment of auditors for Westport for thetngear and the authorization of the directors
to fix their remuneration;

4, The transaction of such other business as may gyobe brought before the Meeting or any
adjournment or adjournments of the Meeting.

Shareholders are referred to the accompanying reamagt information circular dated June 1, 2011 (the
"Circular ") for more detailed information with respect te tmatters to be considered at the Meeting.

Individuals, corporations or other persons directtgistered with Computershare Trust Company of
Canada (Computersharée’) as Shareholders of Westport on June 1, 20Redlstered Owners) may
attend the Meeting in person and vote. Sharet®loening Common Shares through a brokerage firm
or in any other manner who are not directly regextevith Computershare on June 1, 201Be(ieficial
Owners') who wish to attend the Meeting and vote, shariter their own names in the blank space on
the instrument of proxy provided to them by thawker (or the broker's agent), and return that ypitox
their broker (or the broker's agent) in accordamitie the instructions provided by their broker ément),
well in advance of the Meeting. Registered andelieial Owners who do not wish to attend the Megtin
or to vote their Common Shares in person may beesepted by proxy. A person appointed as
proxyholder does not need to be a shareholder cftpget. Shareholders who are unable to attend the
Meeting in person are requested to date, signretndh the accompanying registered instrument axyr
(the 'Proxy"), or other appropriate form of proxy, in accordarwith the instructions set forth in the
Circular. For Registered Owners, the Proxy, or form of proxywill not be valid unless it is deposited

at the offices of Computershare Trust Company of Caada, Proxy Department, 100 University
Avenue, 9th Floor, Toronto, Ontario M5J 2Y1, (fax rumbers: 1-888-249-7775 toll free North
America, or 1-416-263-9524 international not lesdiain forty-eight (48) hours (excluding Saturdays,
Sundays and holidays) before the Meeting, or any @lrnment thereof. Registered owners may
also vote by telephone or over the internet as de#med in the accompanying form of Proxy. For
Beneficial Owners, the form of proxy can be mailedo Broadridge Financial Solutions, Inc. at the



address set forth on their Proxy or, alternatively,a Beneficial Owner can either call their toll-free
telephone line to vote, or access their dedicatedting website at www.proxyvote.com

Only persons registered as holders of Common Sharethe records of Westport as of the close of
business on June 1, 2011, are entitled to receitieenof the Meeting.

Dated as of the 1st day of June, 2011.

By the order of the Board of Directors

(Signed)W. Chipman Johnston

W. Chipman Johnston
Corporate Secretary



SOLICITATION OF PROXIES

This Management Information Circular (th€ifcular ") is furnished in connection with the solicitation
by the management of Westport Innovations In&/gStport” or the '‘Corporation”) of proxies to be
used at the Annual Meeting (théMéeting") of the holders (Shareholders) of Common Shares
("Common Share$) of Westport. This Meeting is to be held at Bren Pacific Hotel, 999 Canada Place,
Vancouver, British Columbia on Thursday, July 1@12 at 2:00 p.m. (Pacific time) for the purposds se
forth in the accompanying notice of Meeting (tidotice"). Solicitation of proxies will be primarily by
mail but may also be by way of telephone, facsipteoral communication by the directors, officess,
regular employees of Westport, at no additional memsation to them. The costs of the solicitatibn o
proxies will be borne by Westport.

Appointment of Proxyholders and Revocation of Proxés

An Instrument of Proxy (theProxy") accompanies this Circular, and the persons nameédare both
officers of Westport.A Shareholder, however, has the right to appoint aother person (who does not
need to be a Shareholder) to represent him or hertathe Meeting. To exercise this right, a
Shareholder should strike out the names on theyPana insert the name of his or her appointee én th
blank space provided. Alternatively, a Sharehofday complete a Proxy in an appropriate writtemfor
of his or her own choosingAlternative Form of Proxy"). The Proxy or an Alternative Form of Proxy
will not be valid unless it is deposited at theiads of Computershare Trust Company of Canada
("Computersharé’), Proxy Department, 100 University Avenue, Stlod#] Toronto, Ontario M5J 2Y1
(fax numbers: 1-888-249-7775 toll free North Amerig, or 1-416-263-9524 internationalnot less
than forty-eight (48) hours (excluding Saturdaysndays, and holidays) before the time of the Meetin
or any adjournment of the Meeting.

A Shareholder who has submitted a Proxy or AltéveaForm of Proxy may revoke it by means of a
written document signed by the Shareholder or by dni her duly authorized attorney, or if the
Shareholder is a corporation, by a duly authoriziider or officers or attorney of such corporatiofhe
document must be deposited either: (i) at the rexgid office of Westport (being 4500 Bankers Halt&
855 - 2nd Street S.W., Calgary, Alberta T2P 4K7amay time up to and including the last business day
preceding the day of the Meeting, or any adjourrtneérthe Meeting at which the Proxy or Alternative
Form of Proxy is to be used; or (ii) with the Cimaan of the Meeting on the day of the Meeting or any
adjournment of the Meeting. In addition, a ProxyAdternative Form of Proxy may be revoked: (i) by
the Shareholder personally attending at the Meetimjvoting the securities represented by the Praxy

if the Shareholder is a corporation by a duly ariteal officer or officers or attorney of such corgtion
attending at the Meeting and voting the securitiegii) in any other manner permitted by law.

Exercise of Discretion by Proxyholders

The persons named in the Proxy will vote or witlkhlom voting the Common Shares in respect of
which they are appointed, on any ballot that mayiéed for, in accordance with the direction o th
Shareholder appointing thenin the absence of such specification, the Proxyhadd shall be deemed

to have been granted the authority to vote the releant Common Shares FOR: (i) the election of the
directors, as set forth in this Circular; and (ii) the appointment of auditors, as set forth in this
Circular, at such remuneration as may be determinedy the board of directors of Westport (the
"Board of Directors"). The Proxy also confers discetionary authority upon the persons named in
the Proxy with respect to amendments to, or variatins of, the matters identified in the Notice and
with respect to other matters that may properly bebrought before the Meeting. As of the date of
this Circular, the management of Westport knowsi@fsuch amendment, variation, or other matter to
come before the Meeting other than the mattersrezféo in the Notice.



Signing of Proxy

A Proxy signed by a person acting as an attorney some other representative capacity (including a
representative of a corporate Shareholder) shaudétate his or her capacity (following his or her
signature) and should provide the appropriate dectation confirming qualification and authoritydot
(unless such documentation has previously beemiith Westport or Computershare).

VOTING OF COMMON SHARES AND PRINCIPAL HOLDERS OF CO MMON SHARES

Voting of Common Shares - General

As at June 1, 2011, there were 47,132,345 CommanreShissued and outstanding, each of which carries
the right to one vote at meetings of Shareholdé€dsily persons registered as Shareholders on the
books of Westport maintained by Computershare ("Regstered Shareholders”) as of the close of
business on June 1, 2011 (the "Record Date") are &thed to receive notice and to vote at the
Meeting. Shareholders who do not hold Common Shasein their own name on the records of
Westport are not entitled to receive notice of theévieeting or to vote in respect of such Common
Shares at the Meeting and should refer to the seoth entitled "Advice to Beneficial Holders of
Common Shares" immediately below for details regarthg how they may exercise voting rights.
Any person who acquires Common Shares from a Sblehafter the Record Date may vote those
Common Shares if, not later than 10 days priorh® Meeting, that person makes a request in a
satisfactory written form to Computershare to haigeor her name included as a Registered Sharegholde
on the list of Shareholders for the Meeting andl@ighes that he or she owns such Common Shares.

Advice to Beneficial Holders of Common Shares

The information set forth in this section is of sigificant importance as most Shareholders do not
hold Common Shares in their own name.Shareholders who do not hold Common Shares in tveir
name (Beneficial Shareholder$) should note that only proxies deposited by Shalders whose names
appear on the records of Westport as the registestters of Common Shares can be recognized and
acted upon at the Meeting. If the Common Sharesliated in an account statement provided to a
Shareholder by a broker, then in almost all cakeset Common Shares will not be registered in the
Shareholder's own name on the records of Westguth Common Shares will more likely be registered
in the name of the Shareholder's broker or an agfetitat broker. In Canada, the vast majorityhufse
Common Shares are registered in the name of CD® &(t8e registration name for CDS Clearing and
Depository Services Inc., which acts as nominearfany Canadian brokerage firms). Common Shares
held by brokers or their agents or nhominees cay bel voted (for or against resolutions) upon the
instructions of the Beneficial Shareholder. Withgpecific instructions, brokers and their agentd a
nominees are prohibited from voting Common Shacesttie broker's clients.Therefore, Beneficial
Shareholders cannot be recognized at the Meetingrf@urposes of voting their Common Shares in
person or by way of proxy unless their brokers or gents are given specific instructions. If you are

a Beneficial Shareholder and wish to vote in persoat the Meeting, please contact your broker or
agent well in advance of the Meeting to determinedw you can do so.

Applicable regulatory policy requires brokers telseoting instructions from Beneficial Shareholdiers
advance of Shareholders' meetings. Every brokdragdéts own mailing procedures and provides its ow
return instructions to its clients, which should dagefully followed by Beneficial Shareholders liet
wish to ensure their Common Shares are voted aMibeting. In certain cases, the form of proxy
supplied to a Beneficial Shareholder by his or breker (or the agent of the broker) is identicathe
Proxy provided to Registered Shareholders. Howetgepurpose is limited to instructing the Registe
Shareholder (i.e., the broker or agent of the mokew to vote on behalf of the Beneficial Shareleol



The majority of Canadian brokers now delegate nesibdity for obtaining instructions from clients t
Broadridge Financial Solutions, IncBfoadridge"). Broadridge typically prepares a machine-reéelab
voting instruction form, mails that form to BeneéicShareholders and asks them to return the ictsbru
forms to Broadridge. Alternatively, Beneficial $bholders can either call Broadridge's toll-free
telephone line or access Broadridge's dedicateiigratebsite at www.proxyvote.com to deliver their
voting instructions. Broadridge then tabulates thsults of all instructions received and provides
instructions respecting the voting of Common Shadoebe represented at the Meeting. Beneficial
Shareholder receiving a voting instruction form fran Broadridge cannot use that form to vote
Common Shares directly at the Meeting — voting instictions must be provided to Broadridge (in
accordance with the instructions set forth on the Byadridge form) well in advance of the Meeting

in order to have the Common Shares voted.

Although a Beneficial Shareholder may not be recxagh directly at the Meeting for the purposes of
voting Common Shares registered in the name obhiger broker (or agent of the broker), a Benefficia
Shareholder may attend at the Meeting as proxyhdiolethe Registered Shareholder and vote the
Common Shares in that capacityBeneficial Shareholders who wish to attend the Mektg and
indirectly vote their Common Shares as Proxyholdefor the Registered Shareholder should enter
their own names in the blank space on the Proxy andeturn the Proxy to their broker (or the
broker's agent) in accordance with the instructionsprovided by such broker (or agent) well in
advance of the Meeting.

Principal Holders of Common Shares

As at June 1, 2011, Mr. Kevin Douglas, through andehalf of K&M Douglas Trust, Douglas Family
Trust, James E. Douglas Ill and Douglas Irrevocdbéscendents Trust maintains direct or indirect
control or direction over 8,476,067 common shar#g,98% of the issued and outstanding common
shares of the Corporation.

As at June 1, 2011, Soros Fund Management throogloa behalf of Quantum Partners, LP (Quantum)
maintains direct or indirect control or directioneo 5,547,604 common shares and an additional 83,00
shares issuable upon exercise of call options beakf owned by Quantum, for an aggregate of

5,580,604 shares. The shares held by Quantum esprapproximately 11.77%, and the shares and call
options, if exercised, represent in aggregate appedely 11.84% of all outstanding shares of the

Corporation.

To the knowledge of the directors and senior offiad Westport, as of the effective date of thiscQlar,
there are no other persons who beneficially owoedaontrolled or directed, directly or indirectipore
than 10% of the outstanding Common Shares.

COMPENSATION OF EXECUTIVE OFFICERS

This section of the Circular contains a discussiod analysis that is intended to supplement theemor
detailed information concerning compensation ofcexge officers and directors that appears in the
tables that follow. Our goal is to provide a betiederstanding of our compensation practices and
decisions made concerning the compensation payabbeir executive officers and directors for fiscal

2011.



Compensation Discussion and Analysis

The following discussion is with respect to our €Htxecutive Officer, our Chief Financial Officench
our next three most highly compensated employether dhan the Chief Executive Officer and Chief
Financial Officer (collectively, theNamed Executive Officers), as listed below:

David Demers, Chief Executive Officer

Elaine Wong, Executive Vice President, Strategigdd@pment

Nicholas Sonntag, Executive Vice President, Maaket New Partnership Development, President,
Westport Europe & Asia

Bill Larkin, Chief Financial Officer

lan Scott, President, Juniper Engines

Objectives of Our Executive Compensation Program

The Human Resources and Compensation Committdee @ddard of Directors (theHRC Committee')

is responsible for recommending compensation polaythe Corporation and specifically reviews
compensation for each of the Named Executive Qfficeestport compensation programs reflect the
need to attract and retain highly qualified indivédk to lead Westport’'s ambitious growth strateggt a
also to provide a strong linkage to performanceen&hboth short-term and long-term interests can be
considered. Although compensation inevitably ineshcomplex tradeoffs, in principle, we look to thre
principles:

1. Compensation needs to be fair to the individual asftect "market value" for comparable
positions of responsibility in similar companies;

2. Compensation will include both guaranteed levelsd@s salary) as well as performance based
elements (annual bonus) and long-term performancentives (typically equity grants earned
through retention and performance);

3. Performance elements should be linked to the leng-interest of shareholders, and executives
should be primarily motivated to create long-terppraciation in the Corporation's share price
through achievement of the strategic plan.

Determination of Compensation

The HRC Committee supports the Board of Directoriis oversight responsibilities related to exeauiti
compensation. The HRC Committee is responsible dorong other things, administering Westport's
executive compensation program and long-term imeerglans and reviewing employee incentive and
benefit programs. The HRC Committee is also resibda for evaluating the Chief Executive Officer
succession planning process and working with thar@of Directors on setting the authority and
accountability of the Chief Executive Officer arat £stablishing metrics to measure the Chief Exeeut
Officer's performance. The HRC Committee is addily responsible for presenting the compensation
of the Chief Executive Officer and the senior mamagnt team to the Board of Directors for approval.

In Fiscal 2011, the HRC Committee conducted a ceimmsive review of Westport's executive
compensation program with the assistance of indigr@noutside consultants Frederic W. Cook & Co.,
Inc. who provided independent compensation anafysisadvice specifically related to the compensatio
of the Chief Executive Officer, Executive Vice Hdest, Strategic Development, Executive Vice
President, Market and New Partnership Developmedt Rresident, Westport Europe & Asia, Chief



Financial Officer, President, Juniper Engines ab as other executives through an external comparat
analysis including assessment of pay levels andofmbompensation.

The Corporation's main reference market for purpoSecomparative analysis and benchmarking
executive compensation includes publicly listeeralative power and energy technology companies of
comparable size, complexity and market capitalirati The "Comparator Group" includes: A123

Systems, American Superconductor Corp., Ballard @pdBystems Inc., Capstone Turbine Inc., Clean
Energy Fuels Corp., Energy Conversion Devices Fgel Systems Solutions Inc., Fuel Tech Inc., Plug
Power and Syntroleum, Inc, among others.

The HRCC and the Board of Directors have engine®@fedtport's Executive Compensation plan to align
rewards for executives with rewards investors agh@ver market cycles. The results have stoodesie t

of volatility over the recent past. Achievementsobfjective corporate performance metrics refleet th
following key features:

* Lessened growth of top-line revenue as worldwidgoles sales declined in 2008-09,

» Essential investment in new technology and partmgrdevelopment, revealed in earnings (loss)
per share figures as the Corporation builds a playtbf profitable business units,

» The effect on the Corporation’'s share price of ngartnerships, and growing worldwide
understanding of the value of engines which opexéte high performance on economical, clean,
abundantly available fuels.

It is in the direct interest of investors of ther@aration to reward these key people accordingote they
drive results. It is these key executives who el confidence of partners and customers. The
Corporation’s people have gained the reputatiobest in class in alternative fuel engines, as Westp
develops the most valuable technology, and denetestthe nimble execution of new on and off engine
systems, required by leaders in the transportatidustry.

Elements of Fiscal 2011 Executive Compensation Pn@gn

Westport's executive compensation plan includes bakary, an annual performance bonus (paid in) cash
and a long-term, equity-based program to encouthgdong-term development of shareholder value
consistent with the strategic plan. The Corporegioexecutives participate in the company-wide
employee benefit programs such as short-term digainicome benefit, health and dental care inahgdi
dependent coverage, employee life insurance, dependfe insurance, accidental death and
dismemberment insurance, matching registered nediné savings plan, and matching employee share
purchase plan. These programs are offered targllayees. The Corporation does not offer a defined
benefit pension plan or other unique benefitsd@itecutives.

Determination of Amount for Each Element of Compenation

Base Salary

Salary guidelines and salary adjustments for o@cetive officers were designed to recognize market
compensation trends, acknowledge competencies &ifld of individuals, and reward individual
contribution as well as match the expected markdtiesr of senior executives based on executive
experience and qualifications to Comparator Grewpls.



The HRC Committee provides recommendations to tlerd® of Directors with respect to salary
guidelines for the executive management team &snfsi

The Chief Executive Officer base salary is reconueento the Board of Directors by the HRC
Committee, based on proposals made by the Chaiofridne Board of Directors.

The Executive Vice President, Strategic Developmé&ntecutive Vice President, Market and New
Partnership Development and President, Westpodgeu& Asia, , Chief Financial Officer and President
Juniper Engines’ base salaries are recommendéxa: tdRC Committee, based on proposals made by the
Chief Executive Officer.

The base salaries for the other senior managemeiatt #he discretion of the Chief Executive Offiead
reviewed by the HRC Committee.

Annual Incentive Bonus

The Corporation provides an annual bonus for aemnt of performance metrics to the annual budget
and business plan. Bonuses are paid in cash.oddgthannual bonus metrics are typically numerically
measured, the Board of Directors neverthelesswesdhe right to adjust bonuses upward or downward
or withdraw bonuses at its discretion.

Each Named Executive Officers' Fiscal 2011 bonus Wwased on a mix of metrics. The Named
Executive Officer's have a blend of corporate ardividual performance metrics as shown in the table
below.

Target Annual Incentive
Target Annual Incentive % of Base Salary Linked
% of Base Salary Linked to Individual Area of Total Annual Incentive
to Corporate Metrics Responsibility Target % of Base Salary

David Demers
Chief Executive Officer

Elaine Wong,
Executive Vice President,
Strategic Development

Nicholas Sonntag

Executive Vice President,
Market and New Partnership
Development and President,
Westport Europe & Asia

Bill Larkin
Chief Financial Officer

lan Scott, President, Juniper
Engines

@)

(b)

(©)=(a)+(b)

50%

10%

10%

30%

10%

100%

40%

40%

20%

40%

1) Mr. Demers’ maximum annual bonus payout factdi58% of base salary.

0 - 150%

50%

50%

50%

50%

Annual incentive award amounts for each Named Bxex®fficer are described in the notes section of
the Summary Compensation Table below.



Fiscal 2011 Corporate Performance Factor

For those Named Executive Officers who had annwaslubes with components linked to corporate
performance, the Fiscal 2011 performance factoraaéulated as the weighted average of three specif
metrics that, in the opinion of the HRC Committeepresent a useful subset of the many competing
interests that the management team must balanbeseTthree metrics are consolidated revenue growth
over the previous year (because our strategic gddla for strong growth over several years), bueldet
earnings per share (because growth needs to conae matasured pace of investment and tightly
managed), and relative share price performance amdpo a broader index. Each metric is assigned a
range of targeted outcomes, such that below aicgréaformance level the contribution of that meto

the overall corporate performance metric is zefbe range of targeted outcomes is also cappe@ &t a
contribution level.

The annual bonus amount based on the corporaterpemce factor for each participating individual is
calculated by using the following formula:

(annual base salary) x (target corporate bonuseptage) x (corporate performance factor)

The Chief Executive Officer's annual bonus is deieed by the corporate performance factor, the
combined performance of three of Westport's keyimss Units (Cummins Westport Inc., Juniper
Engines Inc., and Westport HD), and the achieveneéntersonal metrics relating to organizational
development and customer satisfaction. For adisltussion of the annual incentive compensation for
our Chief Executive Officer, see the section ofstiCircular entitled "Chief Executive Officer
Compensation" below. For executives with both ooape and individual performance targets, each of
the corporate and individual bonuses are calculsépdirately. The total annual bonus is the sutheof
two bonus amounts.

The following table summarizes the outcome of tisedd 2011 corporate performance goals:

Weighted Result

Goal Weighting Achievement (Target Achieved}
Consolidated Revenue 1/3 The Corporation had an increase in consolidated 0.25 (0.75)
Growth revenue of approximately 22.0% in Fiscal 2011

over Fiscal 2010 compared to a target of 25.0%
consolidated revenue growth. This resulted in a
performance factor of 0.750.

Budgeted Earnings Per 1/3 Earnings per share targeted bonus metrics were 0.33(1.0)
Share established in line with targeted revenue growth.
This resulted in a performance factor of 0.75.

Relative Share Performance 1/3 Relative share padioce is determined by 0.67 (2.0)
comparison of performance targets against a
Synthetic Clean Tech index of our Comparator
Group. The Westport relative share price
performance exceeded the Synthetic Clean Tech
index above the maximum target with strong
performance each quarter and significant analyst
support for our business plan.

TOTAL 1.00 1.25

1) The annual bonuses for the Named Executivie€¥ were calculated based on preliminary reshétswere not materially different
from the final numbers.



Individual Performance Factor

Individual performance factors for Named Execu@icers other than the Chief Executive Officer are
established by the Chief Executive Officer and eeiewed by the HRC Committee. Individual
performance factors are determined with referencachievement against individual goals within each
person's area of management responsibility. Iddadi factors also result in a performance factogea

of 0.0 to 2.0, with the target performance facter t®9 1.0. The individual performance incentives a
then calculated by use of the following formulanrfeal base salary) x (target individual bonus
percentage) x (individual performance factor). ckis2011 individual performance factors ranged from
0.80 to 1.50.

Long-Term Incentives ("LTI Program")

Many companies offer pension plans or other lomgtprograms funded by the issuer as part of the
overall compensation packages. Instead, Westpast diosen to directly tie executive long-term
compensation to shareholder value by offering Westequity participation, including Westport
Omnibus Plan grants, tied to time and performaresing criteria to provide both retentive as wall a
performance incentives. LTI performance share dsvaest over several years, according to a mix of
Westport's absolute share price performance andtivel to the share price of companies in the
Comparator Group. The intent of the program isestablish a meaningful equity stake in the
Corporation over time that will reward long-termaséholder value appreciation as well as shrink with
value reduction. The LTI Program is developed i assistance of outside consultants and is nieant
be comparable in potential value to long-term iienand pension programs offered by companies in
the Comparator Group. The HRC reviews compensatidiestport's executive officers periodically and
based on such review and the assistance of outsitiltants makes recommendations as to the grant o
option or unit awards to the Board of DirectorsThe Board of Directors then receives such
recommendation and determines whether or not tmappor alternatively, to amend such recommended
grant. Previous grants of options are also comsitldoy the HRC and the board of directors in
determining new grants.

LTI Program awards typically vest over several gealf awards do not meet the prescribed vesting
criteria, they are forfeited.

The Board of Directors may also from time to tintarg equity-based long-term compensation retention
awards to any employee and management based asrmarfce and future contribution expectations.
These include contract signing and completion awasl well as ongoing performance incentives and
retention awards. All such awards typically vegerospecific periods and may not vest if perforneanc

criteria have not been met. Unvested awards afeitied.

Investors should understand that the values reddrdthe following disclosure tables do not necelsa
reflect actual compensation received by the indigldisted. Equity instruments such as stock stio
and share units are valued according to complerwedinmg models and expensed in accordance with
prescribed principles of estimating the potentiaufe value and are expensed in our consolidated
statement of operations over the vesting perioties€ grants may in fact never vest, resulting no ze
compensation, or may result in significantly diéfiet (higher or lower) actual compensation, dependin
on future performance factors that are unpredietabl

-10 -



Chief Executive Officer Compensation

Effective April 1, 2011, based on the comparatomalgsis, the Board of Directors approved a
recommendation by the HRC Committee to award MmBs a 20% increase in annual base salary,
moving his annual salary from $500,000 per annuf6f20,000 per annum.

Mr. Demers' target annual incentive bonus for Higd1 was 150% of his base salary as at March 31,
2011 and was fully tied to the corporate perforneargsults and achievements as outlined in the quisvi
discussion of Fiscal 2011 Corporate PerformancéoFadvr. Demers overachieved on all of his goals
and attained the maximum bonus payable of 150%sadiary, or $750,000, to be paid in Fiscal 2012.

Fiscal 2011 Summary Compensation Table

The following table and notes thereto set out im@tion concerning the compensation earned or awarde
to the Named Executive Officers in the fiscal yeaded March 31, 2011.

During Fiscal 2010, the Named Executive Officersl diot receive share-based awards under the
Corporation’s long-term incentive program as thepDoation was in the process of amending its equity
incentive plans and did not have sufficient unitailable for issuance. As a result, share unitstirgd to

the Fiscal 2010 long-term incentive program werantgd in Fiscal 2011. The share-based awards
column in the table below reflect awards granteyant to performance for both Fiscal 2011 andafFisc
2010. This is outlined in further detail in footad® below. There are no pension plans in the Catjoor,
therefore, the pension contribution is nil for th@med Executive Officers.

Share- Option- Non-equity
based based incentive plan All Other Total
Name and Salary® awards®  awards® compensation® Compensatiod?  Compensatior")

Principal Position  Year $) ($) ($) $) ($) $)
David Demers 2011 500,000 3,155,425 NIL 750,000 591 4,406,016
Chief Executive
Officer ® 2010 450,000 NIL 186,563 168,750 NIL 805,313

2009 437,500 1,140,535 NIL 315,281 NIL 1,893,316
Elaine Wong 2011 318,750 1,262,216 NIL 210,925 13,750 1,805,641
Executive Vice
President, 2010 292,708 NIL 38,666 150,000 13,750 495,124
Strategic
Development 2009 268,750 607,770 NIL 272,975 13,438 1,162,933
Nicholas 2011 407,500 1,262,216 NIL 231,650 39,925 1,941,291
Sonnta§’
Executive Vice 2010 400,000 NIL 2,095 150,000 32,902 584,997
President, Market
and New 2009 381,250 601,520 NIL 151,967 107,139 1,241,876
Partnership
Development and
President,
Westport Europe
& Asia
Bill Larkin, Chief 2011 236,708 582,621 NIL 170,775 2,635 992,739
Financial Officer

2010 31,404 NIL 214,750 NIL NIL 246,154

2009 NIL NIL NIL NIL NIL NIL
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Share- Option- Non-equity
based based incentive plan All Other Total
Name and Salary® awards®  awards® compensation®© Compensatiod)  Compensatior")
Principal Position ~ Year $) ($) ($) $) ($) $)
lan Scott, 2011 213,750 582,621 NIL 140,625 10,688 947,684
President, Juniper
Engines 2010 176,186 NIL 118,800 74,880 8,801 378,667
2009 133,010 168,877 NIL 9,000 5,798 316,685
Notes:

@

@)

(©)

4

Q)
(6)

The Total Accessible Compensation (salary and Hoeasied for Fiscal 2011 is $1,250,000, $529,68393850, $407,483, and
$354,375 for Mr. Demers, Ms. Wong, Mr. Sonntag, Markin, and Mr. Scott, respectively.

Total Compensation values include the deemed \(alaged on fair market value determined in accarelavith Section 3870 of the
CICA Handbook (accounting fair value)) of all shargt and option awards granted during the yeds; arportion of which vested
during the year. The actual value of share urit @ption grants cannot be determined until thesuoitoptions are converted to
shares and sold. Future value of these awards @muldaterially higher or lower than the figuresesdahere, which represents a
notional value presuming the units were convertetisold on the date of grant.

Base salaries for the Named Executives Officersf &darch 31, 2011 were $500,000, $325,000, $410,$283,000, and $225,000
for Mr. Demers, Ms. Wong, Mr. Sonntag, Mr. LarkindaMr. Scott, respectively. As of April 1, 2011yNDemers’ base salary was
adjusted to $600,000.

Share unit awards include both restricted sharéswamd performance share units. Values of restristeare-unit awards are
determined based on the fair market value on the afagrant, calculated as the number of sharesiptietl by the TSX closing
prices of the shares. Values of performance shaiteawards are determined based on the fair maekae on the date of the grant,
calculated as the number of shares multiplied Hgimvalue as determined based on a valuation madebrding to Canadian
Generally Accepted Accounting Principles. The perfance share unit awards convert into Westportneomshares based on
certain conversion factors which depend on thekspice performance on an absolute basis as weth@gerformance of the
Westport stock over a specified period relativa 8ynthetic Clean Tech index of our Comparator @rdine restricted share units
for the Fiscal 2011 LTI Program included sharesumihich vest over a 3 year period with one thirdhef grant amount vesting on
the anniversary date of the grant over this 3 pesiod. The performance share units granted foFtbeal 2011 LTI Program vest
on the second and third anniversary of the datgaft, subject to market conditions based on thpeance of the Westport stock
on an absolute basis and relative to a Synthe&arCTech Index of our Comparator Group. Althoughtotal value of the award is
shown in the table above, unvested units may Heifed. Amounts included in the table above forrehanit awards are for units
granted during the fiscal year specific to Fiscal? compensation decisions and the value of thg-term incentive program
awards that were earned for Fiscal 2010. The vafube awards earned for Fiscal 2010 are includen/@ as compensation in
Fiscal 2011 even though they relate to awards daiméhe previous fiscal year. The restricted shamits granted in relation to
Fiscal 2010 performance vested over two years witb-third vesting immediately on August 5, 2010g¢ dhird on the first
anniversary of the date of grant and one-thirdnensecond anniversary of the date of grant. Theewahs determined based on the
fair value on the date of grant and calculatechasumber of shares multiplied by the TSX closiriggof the shares on the date of
the grant. The value of the awards granted inioglab Fiscal 2010 to Mr. Demers, Ms. Wong, and Blonntag was $1,307,847,
$523,153 and 523,153, respectively. No share umts granted to the executives in Fiscal 2010 gbdoe awards pertaining to the
Corporation's Fiscal 2009 LTI Program as notedwelo

The LTI Program earned award value for Fiscal®@@s $337,500, $206,250, and $200,000 for Mr. Dends. Wong, and Mr.

Sonntag respectively. Units for the Fiscal 2009 Bfdgram were granted in Fiscal 2010 and vest @%eyear period with one fifth

of the grant amount vesting on the anniversary datie grant over this 5 year period, although tiftal value of the award is
shown in the table above. Unvested units may Heifed. The value of these awards is included ata®veompensation in Fiscal
2009 since they relate to awards earned in Fi€i20.2

The awards granted to Mr. Demers, Ms. Wong, 8émntag and 290 stock options to Mr. Scott ircdi2010 were compensation
for the Company's requirement that fully vestedlstanits be exercised immediately in accordanch thieé equity plan approved by
shareholders at the 2009 Shareholder Meeting. Blmulated financial impact of the forfeiture of ufiture appreciation was
calculated to be the equivalent of these optiomtgrdetermined in a manner so that no incremermgiaéfit to the employee was
received. These option awards vested immediafEe value of the awards granted to Mr. Larkin iscBl 2010 as a signing bonus
vest over a 3 year period with one third of thengrmount vesting on each anniversary of the gramite value of an award of
20,000 stock options granted to Mr. Scott in Fiff#0 vested one third on the grant date and dree dh each of the second and
third anniversary dates of the grant over a twa yeaiod. The amounts shown in this table repretfemtotal of the fair market
value of the Options to purchase Common Sharegdsauder our former Stock Option Plan granted thedamed Executive
Officer during the fiscal year. This amount is é®n the grant date fair market value of the avdmtgérmined using the Black-
Scholes valuation model according to Canadian Gélgeiccepted Accounting Principles. Fair value &zcounting purposes is
recorded as compensation expense in the consalideatement of operations on a straight-line bagis the vesting period. Fair
market value is determined in accordance with 88@B70 of the CICA Handbook (accounting fair value

Mr. Demers was also a director dyifiilscal 2011 and 2010, but received no compemsé&iichis service as a director.

This represents Westport's short-term incenéwards. Fiscal 2011 annual bonus awards earned $#50,000, $210,925,
231,650, $170,775, and $140,625 for Mr. Demers,\Mang, Mr. Sonntag, Mr. Larkin and Mr. Scott, respively. These amounts
were accrued in Fiscal 2011 but were paid to thméthExecutive Officers in Fiscal 2012. The Cogpion does not have any
non-equity long-term incentive plans.
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) The column entitled "All Other Compensationtludes employer contributions to our RRSP or EygsdShare Purchase programs.
These are voluntary participation programs wheeeethployer matches employee contributions up tagmum 5% of base salary
per pay period. Perquisites and employee programefiis (medical, life and disability insurancege®ed in Fiscal 2011 did not
exceed the lesser of $50,000 and 10% of the total@ salary and bonuses for any of the Named ExecOfficers in any of those
years and are therefore not reported in the table.

8) Mr. Sonntag was on temporary assignmentyion France for a portion of Fiscal 2011 and reedixcommercially typical
assignment allowances including living expensevaloces and tax adjustments. Mr. Sonntag was aldéeroporary assignment in
Beijing, China for a portion of Fiscal 2010 anddaik2009 and received commercially typical assigmnadiowances including
living expense allowances and tax adjustments.cédhpensation related to Mr. Sonntag's assignnueritact is reported in the All
Other Compensation column. "All Other CompensdtfonMr. Sonntag during Fiscal 2011 includes $2D, taxable assignment
benefits and $12,225 in RRSP employer contributions

Following the formula specified in the Form 51-162Hisclosure requirements, the aggregate cash
compensation (salary and bonus) earned by Westfgainief Executive Officer, Chief Financial Officer
and the next three highest officers and/or empleykeing the financial year ended March 31, 201% wa
$3,180,683. The total compensation including the of grant value for all equity awards and afieot
compensation earned by Westport's Chief Executiffieed, Chief Financial Officer and the next three
highest officers and/or employees during the fim@near ended March 31, 2011 was $10,093,371.

Incentive Plan Awards

Outstanding Share-Based Awards and Option-Based Awds as of March 31, 2011

Option-based Awards Share-based Awards
Number of
Common
Shares or Market or
Number of units of payout value
securities Value of Common  of share-based
underlying Option unexercised Sharesthat awards that
unexercised exercise Option in-the-money have not have not
options price expiration options vested vested
Name #) $) date $) #®@ ($)®
David Demers NIL - - - 247,624 5,262,010
Chief Executive Officer
Elaine Wong 18,987 4.27 29-Sep-14 322,399 128,657 2,733,961
Executive Vice President,
Strategic Development
Nicholas Sonntag 423 9.10 10-Aug-13 5,139 107,884 2,292,535
Executive Vice President,
Market and New
Partnership Development
and President, Westport
Europe & Asia
Bill Larkin, Chief 25,000 16.50 26-Mar-15 118,750 22,524 478,635
Financial Officer
lan Scott, President, 2,352 5.25 12-May-11 37,632 52,994 1,126,123
Juniper Engines 2,968 7.77 21-May-12 40,009
15,616 5.29 26-May-13 249,231
21,428 4.27 29-Sep-14 363,847
290 9.10 10-Aug-13 3,524
20,000 11.11 10-Dec-14 202,800
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Notes:

1) This amount is based on the difference betweertltfging price of the Common Shares underlying tipidds on the TSX as at
March 31, 2011 ($21.25), and the exercise prich®foption. Where the difference is a negative mennthe value is deemed zero
or Nil.

2 Represents the numbers of units or common shanelawaat either vest based on time or market @iter

) This is a notional amount that is calculated bytiplying the number of Units that have not vestadtie closing price of the

Common Shares underlying the Units on the TSX adaath 31, 2011 ($21.25). Such amounts may naesgnt the actual value
of the Units that ultimately vest as the value ld Common Shares underlying the Units may be dditgreor lesser value on
vesting. Westport has used the market value agrideof the most recently completed financial yfeathe purpose of calculating
the amount disclosed. For unvested performancee dlidts, a conversion ratio of one share unitie oommon share of the
Corporation has been used. The actual conversiim varies based on the absolute performance op@ation’s shares over a
specified period and the performance of the Cotpnras shares relative to a Synthetic Clean Tedeinof comparative companies.

During the year ended March 31, 2011, no stockooptiwere granted to employees of the Corporation
and 412,149 units were granted. The value of padace share-unit awards was calculated using a
valuation model according to Canadian Generallyefted Accounting Principles while the value of
restricted share units is based on the fair markiete on the date of the grant. The fair valuehaire unit
awards granted during the year ended March 31, ffided from $18.31 - $31.94.

Incentive Plan Awards — Value Vested or Earned Durig the Year

Non-equity incentive

Option-based awards —  Share-based awards plan compensation —
Value vested during the — Value vested Value earned during
year @ during the year @ the year

Named Executive Officer $) ($) ($)

David Demers 1,265,308 4,040,632 750,000

Elaine Wong 402,295 2,011,169 210,925

Nicholas Sonntag Nil 2,070,965 231,650

Bill Larkin 15,416 Nil 170,775

lan Scott 60,394 130,274 140,625

Notes:
1) This value was determined by calculating the défifiee between the market price of the underlying t@omShares on the vesting
date and the exercise price of the Options on éiséing date and multiplying by the number of vestiedk options.
2) This value was determined by multiplying the mankéte of the underlying Common Shares on the ngsiiate by the number of

vested units.
Employment Agreements — Termination and Change of @ntrol

All of Westport's Named Executive Officers haveegatl into employment agreements with Westport
that have indefinite terms. Pursuant to the tesfresach employment agreement, each executive pffice
entitled to an annual base salary, annual or diso@y incentive bonuses, and long-term incentives
through the granting from time to time of OptionsdaUnits pursuant to Westport's equity based
compensation plans. Agreements for Mr. Demers, WMang, Mr. Sonntag, Mr. Larkin and Mr. Scott
include standard industry terms and conditionslugting intellectual property, confidentiality, amen
competition and non-solicitation provisions.

Pursuant to the terms of the above-described emp@oy agreements, in the event of termination of an
executive's employment by Westport without cauaehef the Named Executive Officers is entitled to
an amount ranging from six to twenty-four monthtagaand benefits, may be entitled to annual or
incentive bonuses, and may be entitled to immediaséing of all unvested Options and Units previpus
granted to the Named Executive Officer.
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Mr. Demers is entitled to an amount of the sumwadrity-four months of salary, benefits and two times
the targeted annual or incentive bonuses in the ge#&ermination, and is additionally entitled tioet
immediate vesting of all unvested Options, Unitsl @wards under the Westport Omnibus Plan, as
defined below (anAward") previously granted to him in the event of suehrtination.

Ms. Wong is entitled to an amount of twelve morthsalary and benefits plus one month of additional
salary and benefits for every year of service asxatutive, to a maximum of eighteen months ofrgala
benefits and the targeted annual or incentive begirs the year of termination divided by 12 anchthe
multiplied by the number of months in the Severgmegod, and is additionally entitled to the imnaadi
vesting of all unvested Options, Units and Awardevusly granted to her in the event of such
termination. Based on Ms. Wong's length of serwitd the Corporation, she has reached the maximum
level of eighteen months.

Mr. Sonntag is entitled to an amount of twelve rhendf salary and benefits in his first year of sgrvan
amount of eighteen months of salary and benefitssrsecond year of service, an amount of twenty-fo
months of salary and benefits after his second teteyear of service, and, in any year, the imntedia
vesting of all unvested Options, Units and Awardevjpusly granted to him in the event of such
termination. Based on Mr. Sonntag's length of serwith the Corporation, Mr. Sonntag has reached th
maximum level of twenty-four months.

Mr. Larkin is entitled to an amount of nine montissalary and benefits and increasing to a maxirotim
twelve months of salary and benefits after the detign of his second year of service.

Mr. Scott is entitled to an amount of fifteen mantf salary and benefits plus one additional mqeth
year of service as an executive up to a maximueigifteen months in the event of termination without
cause.

Mr. Demers and Ms. Wong each have change of copimmlisions in their respective employment
agreements that provide that if they are termin&édwing a change of control, or should they gesi
following a change of control, they are entitledato amount equal to not less than two years ofysala
benefits and annual or incentive bonuses, andetimimediate vesting of all unvested Options, Uaitd
Awards previously granted to them.

Mr. Sonntag has a change of control provision s dmployment agreement that provides that if he is
terminated following a change of control, he isiteed to an amount not less than two years of galar
benefits and annual or incentive bonuses, andetimimediate vesting of all unvested Options, Uaitd
Awards previously granted to him.

Mr. Larkin has a change of control provision in Bisiployment agreement that provides that if he is
terminated following a change of control, he isitlgd to an amount equivalent to twelve monthsebas
salary.

Mr. Scott has a change of control provision in @imeployment agreement that provides that if he is
terminated within twelve months following a chargfecontrol, he is entitled to an amount equivakent
twenty four months' base salary and benefits pfuaraount equal to the targeted annual bonus that he
was eligible to receive for the year in which himpéoyment is terminated, divided by twelve then
multiplied by the number of months in the severgoegod.

For the purpose of the above with respect to MmBxs, Ms. Wong and Mr. Scott, a change of consrol i

defined to have occurred upon the happening ofarye following: (i) the acquisition, by whatever
means, by an entity of ownership or control of mdnan 30% of the Common Shares; (ii) the
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amalgamation, consolidation, or merger with anyepttompany resulting in Westport owning less than
50% of the outstanding Common Shares after suaigaeaation; (iii) the sale of all or substantiadlif

of the assets of Westport; (iv) approval by ther8halders of Westport of the liquidation, dissadatior
winding-up of Westport; or (v) the majority of theembers of the Board of Directors elected at a imget
of Shareholders not being management nomineesMEdonntag and Mr. Larkin, item (i) above is; the
acquisition, by whatever means, by an entity of eship or control of more than 50% of the Common
Shares.

The following table sets forth, for each Named Exie Officer, the amount such person would have
been entitled to receive on the termination ofrtle@nployment, without cause on March 31, 2011, and
the amount such person would have been entitledeteive if a change of control triggered the

termination event, as per such persons employnggaement on March 31, 2011.

Termination of Employment Without Cause

Severance Bonus Value of Unvested Total
$) ($) Equity Awards %
($) 1)

David Demers 1,000,000 1,000,000 5,668,180 7,668,18
Elaine Wong 487,500 243,750 2,896,436 3,627,686
Nicholas Sonntag 820,000 - 2,455,010 3,275,010
Bill Larkin 189,750 - 685,886 875,636
lan Scott 281,250 - 1,321,809 1,603,059

Termination of Employment Following Change of Contiol

Severance Bonus Value of Unvested Total @
(%) (6] Equity Awards (%)
®

David Demers 1,000,000 1,000,000 5,668,180 7,668,18
Elaine Wong 650,000 325,000 2,896,436 3,871,436
Nicholas Sonntag 820,000 410,000 2,455,010 3,685,01
Bill Larkin 253,000 - 685,886 938,886
lan Scott 450,000 225,000 1,321,809 1,996,809
Notes:

(1) The value of unvested equity awards is calculagdguthe number of all unvested Options and Undtisied at the price of the
Common Shares underlying the Options and UnitshenTiSX as at March 31, 2011 ($21.25). Upon vestiegformance share
units convert into Westport shares based on a esiovefactor as determined by the absolute shdoe ver a 90 trading day
simple weighted average and a relative value détedrbased on Westport's percentile placementSynghetic Clean Tech index
of comparative companies on a total shareholdarndiasis. The expected conversion ratio at Mafct2811 was 164% of shares
per vested unit with an exchange ratio based omeflagive performance of the Westport stock to atlgtic Clean Tech index of
comparator companies and 116% of shares per vestedith an exchange ratio based on the absokrti®pnance of the Westport
stock..

2) Total compensation due upon termination of employméthout cause or in the event of a change otrobdoes not include the

sum of 24 months benefits. Based on Westport'sftiggrograms only coverage of BC medical servimmand extended health
benefits would be compensated for the twenty foantm period.

Director Compensation
The Board of Directors annually reviews and appsodéector compensation that recognizes the

directors' time commitments and compensation tarensompensation is in line with other directors of
comparable companies. Directors receive a fixtadrrer for services rather than a fee per meeting.
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For the 2011 Fiscal Year, non-management direetere paid an annual retainer of U.S. $55,000, with
the Chairman of Westport receiving an annual retaof U.S. $110,000. Non-management directors
were also entitled to an annual fee of U.S. $7f80&erving as a member of the Strategy Committee o
the Nominating and Corporate Governance Commitfetheo Board of Directors, and an annual fee of
U.S. $8,500 for serving as a member of the Audin@ittee or the HRC Committee of the Board of
Directors. General Committee Chairs received amuahretainer of U.S. $15,000 while the Audit
Committee Chair received an annual retainer of §28,000. Non-management directors also receive an
amount equal to U.S. $40,000 in share units omanal basis. Outside Westport directors do notivece
payment for Board of Directors or committee meetiagiended in person or by telephone. Directas ar
also reimbursed for travel and other reasonableresgs incurred in connection with Board or committe
meetings. If a meeting or group of meetings isllweltside of Canada or the United States, an attgnd
director receives an addition fee of U.S. $1,000dsy over the three day required attendance fr th
meeting in recognition of the additional time reedito travel to and from the meeting or meetings.

The following table sets forth all compensationdpgiayable, awarded, granted, given, or otherwise
provided, directly or indirectly, by Westport tcetifollowing individuals who were directors of Westp
during the year ended March 31, 2011, excludingetirectors who were Named Executive Officers.

Non-equity
Fees Share-based Option-based incentive plan All other
earned awards awards compensation compensation Total

Name (US$) (us$)@ (US$) (US$) (US$) (US$)
John A. Beaulieu 142,000 51,496 N/A N/A N/A 193,496
Warren J. Baker 93,250 51,496 N/A N/A N/A 144,746
Henry F. Bauermeister J? 16,507 - N/A N/A N/A 16,507
M.A. (Jill) Bodkin 104,750 51,496 N/A N/A N/A 156,246
Dezso6 J. Horvath 94,500 51,496 N/A N/A N/A 145,996
Sarah Liao Sau Tung 68,875 51,496 N/A N/A N/A 120,371
Andrew J. Littlefair® 13,908 - N/A N/A N/A 13,908
Albert Maringer 76,375 51,496 N/A N/A N/A 127,871
Gottfried Muench 58,875 51,496 N/A N/A N/A 110,371
Notes:

1) This represents the total of the fair market valfithe units granted to each Director during tisedl year. This amount is based on
the grant date fair market value of the award. Walue for accounting purposes is recorded as cosgt®n expense in the
statement of operations on a straight-line basés the vesting period. Fair market value is deteechin accordance with Section
3870 of the CICA Handbook (accounting fair valu&he value has then been converted to United Stadbars for the purpose of
this disclosure using the Bank of Canada noonafiexchange on August 5, 2010 which was 0.9844e Canadian dollar amount
is $52,312 for each Director.

2) Mr. Bauermeister resigned from the Board of Dires&ffective June 21, 2010.

?3) Mr. Littlefair resigned from the Board of Directoeffective June 21, 2010.

Incentive Plan Awards

The following table and notes thereto set out imfation concerning all option-based and share-based
awards outstanding at March 31, 2011 for the fakh@aindividuals who were directors of Westport
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during the year ended March 31, 2011, excludingehdirectors who were Named Executive Officers.
This table is being reported in Canadian dollarallbgrants and exercises are in Canadian dollars.

Option-based Awards Share-based Awards
Number of  Market or
Common payout
Shares or value of
Number of units of share-
securities Value of Common based
underlying Option unexercised  Shares that awards
unexercised exercise Option in-the-money have not that have
options price Expiration options vested not vested
Name (#) (CDN$) Date (CDN$)® #) (CDN$)
John A. Beaulieu 5,000 9.10 10-Aug-14 60,750 Nil Nil
4,285 14.90 6-Aug-16 27,210
Warren J. Baker 1,428 6.30 3-Sep-11 21,349 Nil Nil
1,428 6.90 9-Sep-12 20,492
1,428 4.87 25-Jul-13 23,391
4,285 4.87 25-Jul-13 70,188
4,285 3.29 21-Jul-14 76,959
5,000 9.10 10-Aug-14 60,750
4,285 10.50 19-Jul-15 46,064
42,85 14.90 6-Aug-16 27,210
M.A. (Jill) Bodkin 4,285 14.90 6-Aug-16 27,210 Nil Nil
Dezso6 J. Horvath 1,428 6.30 3-Sep-11 21,349 Nil Nil
1,428 6.90 9-Sep-12 20,492
1,428 4.87 25-Jul-13 23,391
4,285 4.87 25-Jul-13 70,188
5,000 9.10 10-Aug-14 60,759
4,285 10.50 19-Jul-15 46,064
4,285 14.90 6-Aug-16 27,210
Sarah Liao Sau Tung 5,000 9.10 10-Aug-14 60,750 Nil Nil
4,285 14.90 6-Aug-16 27,210
Albert Maringer 5,000 9.10 10-Aug-14 60,750 Nil Nil
4,285 14.90 6-Aug-16 27,210
Gottfried Muench Nil Nil Nil Nil Nil Nil
Note:
1) This is amount is based on the difference betwierctlosing price of the Common Shares underlyirgQptions on the TSX as at
March 31, 2011 ($21.25) and the exercise price@fQption. Where the difference is a negative renrihe value is deemed zero

or Nil.
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The following table and notes thereto set out imi@tion concerning the value vested or earned on all
option-based awards, share-based awards, and ndg-exgentive plan compensation during the year
ended March 31, 2011, for the following individualso were directors of Westport during the year
ended March 31, 2011, excluding those directors wiiee Named Executive Officers.

Option-based awards — Share-based awards — Non-equity incentive plan
Value vested during the Value vested during the compensation — Value
yearl? year? earned during the yeaf®
Name (US$) (US$) (US$)

John A. Beaulieu Nil 51,496 N/A

Warren J. Baker Nil 51,496 N/A

M.A. (Jill) Bodkin Nil 51,496 N/A

Dezso6 J. Horvath Nil 51,496 N/A

Sarah Liao Sau Tung Nil 51,496 N/A

Albert Maringer Nil 51,496 N/A

Gottfried Muench Nil 51,496 N/A

Notes:

1) No option-based awards were granted to Directorisigthe year.

2) Value of share-based awards vested was determametton the closing market value of share unittherdate of vesting. The
value was denominated in Canadian dollars and cted/éo United States Dollars for the purpose &f thisclosure using the Bank
of Canada noon rate of exchange on August 5, 20i€hvwas 0.9844. The Canadian dollar amount is3#52for each Director.

) There is no non-equity incentive plan for Directors
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PERFORMANCE GRAPH

The Common Shares have been listed and posterhtbing on the Toronto Stock Exchange (th&X")
under the trading symbol "WPT" since June 30, 1998or to that time, the Common Shares were traded
on The Alberta Stock Exchange. The following grapid table is a reporting requirement under
Canadian securities laws and compares the changfeeimumulative total Shareholder return on the
Common Shares over the period from March 31, 200@arch 31, 2011 (assuming a $100 investment
was made on March 31, 2006 at the closing pricehef Common Shares on that date), with the
cumulative total return of the S&P/TSX Compositddr over the same period, assuming reinvestment of
dividends.

Cumulative Total Return on $100
Invested in Common Shares on March 31, 2006

700.00
600.00 "
500.00
400.00
300.00 A
200.00 A \/
100.00 * — —
March 31, 2006 | March 31, 2007 | March 31, 2008 | March 31, 2009 | March 31, 2010 | March 31, 2011
—&— S&P/TSX Composite Total Return Index —l— Westport

March 31, 2006 March 31, 2007 March 31, 2008 March 31, 2009| March 31, 2010 March 31, 2011
S&P/TSX Composite
Total Return Index 100.00 108.71 110.23 72.01 99.40 116.56
Westport Innovations
Inc., Common stock 100.00 166.87 324.32 191.49 507.90 645.90

The results shown in this graph do not necessegflgct Westport's trend in compensation to its Kdm
Executive Officers and forms no part of our busines strategic plan. The Corporation's marketgsric
for its shares are impacted by a number of extdawbrs including the overall market sentiment and
confidence in the future of the alternative endephnology sector, which ebbs and flows.
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EQUITY COMPENSATION PLAN INFORMATION

Securities Authorized For Issuance Under Equity Corpensation Plans

The following table sets forth, as at March 31, ZGhformation in respect of the compensation plains
Westport (being the Westport Omnibus Plan, as ddfibelow) under which Common Shares are
authorized for issuance and the percent of theeéssind outstanding Shares represented by that mumbe
of Shares is as follows:

Number of Common Total Number of
Shares Remaining Remaining Common
Number of Common Shares to be Issued Upon  Available for Future Shares Reserved for
Plan Exercise of Outstanding Issuance Issue
Vested Unvested
% of % of % of % of
Outstanding Outstanding Outstanding Outstanding
No. Of Shares No. Of Shares No. Of Shares No. Of Shares
Westport Omnibus
Plan - - 358,793  0.76% 1,802,496 3.84% 2,161,289 4.60%
2006 Share Unit
Plan 541,534 1.15% 476,910 1.02% - - 1,018,444 2.17%
Westport Stock
Option Plan 455,206 0.97% 106,808 0.23% - - 562,014 1.20%
Total 996,740  2.12% 942,511 2.00% 1,802,496 3.84% 3,741,747  7.97%

The following table sets forth, as at March 31, ZGhformation in respect of the compensation plains
Westport (being the Stock Option Plan, the UnitnRdad the Options and Units described above) under
which Common Shares are authorized for issuance:

Number of Common Number of Common
Shares to be Issued Shares Remaining
Upon Exercise of Weighted-Average Available for Future
Outstanding Options, Exercise Price of Issuance Under Equity
Plan Category Warrants and Rights Outstanding Options Compensation Plans
Westport Omnibus Plan 358,793 - 1,802,496
2006 Share Unit PlafY 1,018,444 - -
Westport Stock Option Pl 562,014 $8.46 )
Total 1,939,251 - 1,802,496
Notes:
1) Westport's Performance Share Unit Plan as amendg@@06, July 2008, and July 2009. See "Shar¢ Plans" below.
2) The average life remaining on the outstanding @gtiender the Stock Option Plan is 2.9 years. Teeage life remaining on the

outstanding Units under both the 2006 PerformandeRlan and the Westport Omnibus Plan is 5.2 years

Westport currently has in place one active equityeld compensation plan, the Westport Omnibus Plan
which is described in more detail below. Thereadse two inactive equity based compensation ples,
Stock Option Plan and the 2006 Unit Plan (amend&2DD9), both of which are described in more detalil
below.
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Stock Option Plans

On July 22, 2003, the Board of Directors adopted3tock Option Plan, which stipulated the maximum
number of Common Shares issuable under it woulderoted 2,014,285 (equivalent to 7,050,000 on a
pre-consolidation basis) Common Shares. The Sbmtion Plan was approved by Shareholders at the
Annual and Special Meeting of Westport held on Smpier 3, 2003 and was subsequently amended and
approved by Shareholders on July 8, 2008 and Jl2009.

In 2009 the Board of Directors approved amendmémtsonvert the Stock Option Plan from a fixed
maximum number to a rolling maximum percentage &r8.72%, with an increase in the rolling
maximum percentage to 5.0% of outstanding shapes) the exercise of the 586,132 exercisable Share
Units that had not been converted to Shares byuiheent Unit holders. The conversion of the Stock
Option Plan to a "rolling plan”, on the basis otleaf the above noted 3.72% and 5.0% basis was
approved by the Shareholders on July 16, 2009.

The Stock Option Plan authorizes the Board of Damcto issue Options to directors, officers,
employees, and providers of services to WestpokVestport's subsidiaries. The number of Common
Shares reserved for issuance to Westport insidensat exceed 10% of the outstanding Common Shares,
and Common Shares issued to any one insider wahone-year period cannot exceed 3% of the
outstanding Common Shares. Additionally, the numifeCommon Shares reserved for issuance to
insiders under the Stock Option Plan and any athare compensation arrangement of Westport shiall no
exceed 10% of the total number of issued and audstg Common Shares. Options issued pursuant to
the Stock Option Plan must have an exercise potéess than the closing price of the Common Shares
on the TSX on the day prior to the day of grante Pperiod during which an option may be exercised
shall be determined by the Board of Directors attime the option is granted, subject to any vestin
limitations which may be imposed by the Board ofelbtors at the time such option is granted, pravide
that no option shall be exercisable for a periotkexing eight years from the date the option iatgch

The Options granted under the Stock Option Plairexm the earlier of the date of the expiratioritaf
set option period and 90 days after the date achaeéases to hold the position or positions ofatiie
officer, employee, or service provider of Westpartits subsidiaries, as the case may be (providat t
such option holder has ceased to be a directdgeoffemployee, or provider of services for a reaso
other than cause, death, permanent disability, mal retirement). In the event of the death or
permanent disability of a holder, any option prergly granted to him or her shall be exercisabld tive
end of the option period noted above, or until éxpiration of 12 months after the date of death or
permanent disability of such option holder, whiokeig earlier. In the event an optionholder cetsdé®

a director, officer, employee, or service proviflar cause, any option previously granted to hinher
shall immediately expire and terminate. If an optiexpires during a blackout period imposed by
Westport, the expiry date of the option is extenfibeden business days after the end of the lasbllthe
blackout period. Also, if the option expires withiiO business days after the end of the blackaidge
the expiry date will be extended to allow for aataif 10 business days after the end of the lagbilthe
blackout period. For example, if the option expifeur business days after the end of the blackout
period, the expiry date for that option is extentdgdan additional six business days. In the ewéra
sale by Westport of all or substantially all of @ssets or in the event of a change in control estbrt,
each holder shall be entitled to exercise, in whoslén part, the Options granted to such holdehegi
during the term of the option or within 90 dayseafthe date of the sale or change of control, whieh
first occurs. Options are non-assignable, althaihgly contain provisions permitting the legal peedo
representative of an optionee, for a period of batims, to exercise the option in the event of thatll of
the optionee. The Board of Directors may amenikaise the terms of the Stock Option Plan, suliject
receipt of all necessary regulatory and Shareha@pprovals.

-22 -



Shareholder approval is not required for amendmterttse Stock Option Plan, except for any amendment
or modification that:

increases the number of shares reserved formissuamder the Stock Option Plan;

reduces the exercise price of an option, exceptte purpose of maintaining option value in
connection with a conversion, change, reclassifinatredivision, redesignation, subdivision or
consolidation of shares or a reorganization, anmaggen, consolidation, merger, takeover bid or
similar transaction involving Westport (for thisrpose, cancellation or termination of an option
prior to its expiry date for the purpose of reisguoptions to the same option-holder with a lower
exercise price will be considered an amendmergdace the exercise price of an option);

extends the term of an option beyond the maxineupiry date set out in the Stock Option Plan
(except where an expiry date would have fallen with blackout period established under
Westport's Disclosure Policy);

extends eligibility to participate in the Stoclpi®n Plan to persons other than officers, direstor
and employees of Westport (or any affiliate) asccitnsultants (or any affiliates).

extends the total value of shares which my batgrhto a non-executive director under the Stock
Option Plan or any other share compensation arraaegeof the Corporation;

permits Options to be transferred, other thamfmmal estate settlement purposes or to an RRSP
or similar plan;

permits awards other than options to be maderuthdeStock Option Plan; or

amends the amendment provisions contained iStihek Option Plan;

With the exception of the foregoing amendments,Stack Option Plan, as amended, provides that all
other amendments to the Stock Option Plan may lierbg the Board of Directors without Shareholder
approval. Examples of the types of changes that bea made by the Board of Directors without

Shareholder approval include, but are not limitadhe following:

amendments of a technical, clerical or "housekggmature, or to clarify any provision of the
Stock Option Plan;

termination or suspension of the Stock OptiomPla

amendments to respond to changes in legislatamulations, stock exchange rules or accounting
or auditing requirements;

adjustments to outstanding options in the evénédain transactions entered into by Westport;

amendments to the vesting provisions of any antihg option (including without limitation,
acceleration of vesting);

amendments with respect to the method or marfrexascise of any option;
amendments to the termination provisions setimihe Stock Option Plan or any outstanding

option, provided no such amendment may resultijrar{ extension of any outstanding option
beyond 5 years from the original date of granti{auit regard to extensions arising in respect of
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a self-imposed black-out under Westport's DisclesBolicy, as more particularly described
below); or (ii) the granting of an option with arpéry date later than 5 years from the date of
grant (without regard to an extension of the opaosing in respect of a self-imposed black-out
under Westport's Disclosure Policy, as more pdeitudescribed below); and

. adjustments to reflect stock splits, stock dividie or other alterations to the capital stock of
Westport.

As at March 31, 2011, an aggregate of 562,014 @gtiwere outstanding under the Stock Option Plan,
representing approximately 1.2% of the issued anstanding Common Shares. No further grants under
the Stock Option Plan are expected to be madel dsréder grants are expected to be issued under th
Westport Omnibus Plan, as described below.

The Stock Option Plan additionally provides thanfy eligible participant under the Stock OptioarPis
subject to a requirement that he or she not bepefisonally from a grant of Options, the Board of
Directors may grant any Options to which such persmuld otherwise be entitled to such person's
employer or other entity designated by them thegatliy or indirectly imposes that requirement oa th
individual.

Share Unit Plans

A Unit granted pursuant to Westport's Performarftar& Unit Plan (theUnit Plan") entitles the holder,
subject to the terms and conditions of the plantaedolder's unit agreement, to receive one fodlid
Common Share.

In September 2003, Shareholders approved a newerpefce unit plan (the2003 Unit Plar’) to
replace previously existing similar plan. The mimnobjective of the 2003 Unit Plan when implemente
was to conserve cash reserves by using equityyt@aa of the annual and other incentives to Wesgo
officers, employees, and directors (including thos§@Nestport's subsidiaries). Specifically, thed20
Unit Plan was used to issue performance Unitsijore€ognize contributions made by employees or
contractors in accordance with Westport's exisbingus plans and compensation; (ii) serve in lieu of
cash payments to Westport's directors in respeanntial retainers; (iii) enable Westport to attiesy
employees by issuing performance units as signotguges; (iv) enable Westport to settle contractual
amounts payable as a result of termination or &tiseverance payments owing to employees; or (V)
enable Westport to issue units in lieu of cashmpayts for selected consulting or contract services.

The aggregate number of Common Shares initiallgreesl for issuance under the 2003 Unit Plan was
limited to 714,285 (equivalent to 2,500,000 on a-gonsolidation basis). At the 2006 Annual and
Special Meeting of Westport, a resolution was apgtioto amend the 2003 Unit Plan to increase the
number of Common Shares reserved for issuanceutindee. The Board of Directors determined that an
additional 1,428,571 (equivalent to 5,000,000 @rexconsolidation basis) Common Shares be reserved
for issuance under the 2003 Unit Plan and the firadimum number of Common Shares reserved under
the Unit Plan be amended accordingly, resulting maximum of 2,142,856 (equivalent to 7,500,000 on
a pre-consolidation basis) Common Shares beinguedor issuance under the revised plan. The Board
of Directors additionally approved and recommendatmber of amendments to the 2003 Unit Plan to
incorporate certain recommendations made by Instital Shareholder Services, Inc. The significant
amendments to the 2003 Unit Plan were approvechbyeBolders at Westport's 2006 Annual and Special
Meeting with the amended plan being referred tthasUnit Plan" herein. The current terms of the Unit
Plan provide that (i) Units may not be grantedats$y retainers payable to directors of Westporino

lieu of cash payments; (ii) Units may not be grdrft selected consulting or contract services; @nd

the number of Common Shares reserved for issuantesitders under the Unit Plan and all other share
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compensation arrangements may not exceed 10% oftseganding Common Shares and that the number
of Common Shares issued to insiders under the Rlait or any other share compensation arrangement
shall not exceed 10% of the outstanding Common eShaithin any one-year period. Additionally,
amendments to the Unit Plan are being proposedgproval by the Shareholders at the Meeting to make
certain housekeeping and administrative amendmenthe Unit Plan and to amend the amendment
provisions of the Unit Plan. See "Particulars aittdrs to be acted upon at the Meeting — Amendmeent
Security Based Compensation Plans", below.

The Board of Directors has the discretion to sefleetparticipants to participate in the Unit Plgrant

the Units and impose such restrictions, vestingodsrand provisions, and other conditions on thésun
as it determines. The Unit Plan also stipulates: i) the number of Common Shares issued to aey o
insider and such insider's associates (as that iterefined by theSecurities ActBritish Columbia))
under the Unit Plan or any other Westport sharepsmsation arrangement, within a one year period,
shall not exceed 3% of the outstanding Common Sharel (i) the number of Common Shares that may
be issued under the Unit Plan to the directors esijport (other than directors who are also officert

not exceed 200,000 Common Shares in the aggreddite.Board of Directors may amend or revise the
terms of the Unit Plan, subject to receipt of &tessary approvals, provided that no such amendwnent
revision shall materially adversely affect the tgybf any participant under the plan.

The Units under the Unit Plan expire on the datdefexpiration of the set expiration period ashsethe
Board of Directors, provided that no Unit shalldeercisable for a period exceeding ten years fitoen t
grant date. If a share unit expires during a atlperiod imposed by Westport, the expiry datéhef
unit is extended for ten business days after tldeogthe last day of the blackout period. Alsahi Unit
expires within 10 business days after the end efbllackout period, the expiry date will be extentied
allow for a total of 10 business days after the ehthe last day of the blackout period. For exknib
the Unit expires four business days after the dnitheo blackout period, the expiry date for that tUai
extended by an additional six business days. Umitany rights or interest of a holder under theét Un
Plan may be assigned, encumbered or transferrde &xtent that certain rights may pass to a beaefi
or legal representative upon the death of the Inddglewill or by the laws of succession and disttibn.
Units or any rights or interest of a holder under tnit Plan may also be assigned to the extemtifted
by law.

As at March 31, 2011, an aggregate of 1,018,444tsUwiere outstanding under the Unit Plan,
representing 2.17% of the then issued and outstgri@ommon Shares. As of June 1, 2011, no Common
Shares remain available for issuance in connegtittnnew unit grants under the Unit Plan. No ferth
equity compensation grants are expected under tiieRlan and all future equity compensation grants
are expected to be issued under the Westport Omifilaun, as described below.

On April 23, 2010, the Board of Directors approwel shareholders subsequently ratified, an Omnibus
Incentive Plan (theWestport Omnibus Plart’).

Westport Omnibus Plan

The Westport Omnibus Plan contains the followingegal terms:

. The Westport Omnibus Plan allows grants of stodkoap (including incentive stock options for
US tax purposes), share appreciation righfs\Rs'), deferred share units, phantom stock, bonus

stock, performance based and/or time based restratbck units, and other stock or performance
based awards. SARs may be granted on a stand{adsiseor in tandem with options.

-25 -



o] Upon the exercise of a vested SAR (and in the chadandem SAR, the related option),
a participant will be entitled to payment equaltihe excess of the market value of a
Westport share on the date of exercise over thecsiption or base price under the SAR.
The award may specify whether settlement will bedah, in shares, or a combination of
cash or shares.

o] Each restricted stock unit or performance stock grainted under the Westport Omnibus
Plan generally represents one Westport share. $Jokberwise determined by the HRC
Committee, vested units will generally be settlsdaon as practicable following vesting
by delivery of a Westport share for each vestetlampayment of a cash amount equal to
the market value of a Westport share at the timgetifement, as specified in the award.
The award may provide for the accrual of dividempliealent amounts in respect of
awards of restricted stock units or performancekstmits before settlement.

o] Performance stock units and other awards intendequalify as "performance-based
compensation" under Section 162(m) of the InteR®tenue Code generally will require
the amount payable (or Shares issuable) be conditiopon the achievement of
performance goals.

The Stock Option Plan and Unit Plan provide fomggao be approved by the Board of Directors.
The Westport Omnibus Plan generally follows thaprapch. However, in certain instances,
determinations by a committee comprised of independlirectors will be crucial. Thus, the

Westport Omnibus Plan provides that, in additiogitoumstances where the Board of Directors
elects to delegate authority to the HRC Committee:

o] the HRC Committee will have the power to evaluate ¢hief executive officer's awards
and performance relating thereto and to determiverds under the Westport Omnibus
Plan (Awards) for grant to the chief executive @#fi. As to other executive officers the
HRC Committee shall make recommendations to thedofDirectors with respect to
Awards;

o] the HRC Committee will determine performance goflis Awards intended to be
"performance-based compensation” under Sectiomi)6@f{ the Internal Revenue Code
to the chief executive officer and the three highgsid officers, other than the chief
executive officer and chief financial officer.

Awards cannot be granted at less than market wahieh is defined for Awards stated in
Canadian dollars as the closing price of Westpshizges on the Toronto Stock Exchange on the
last trading day prior to the relevant date andMeards stated in U.S. dollars as the closing price
of Westport's shares on the NASDAQ stock markethenlast trading day prior to the relevant
date.

The Westport Omnibus Plan grants broad powersad@thard of Directors (or HRC Committee,
as applicable) to set terms of Awards, includingasesting (e.g. vesting may be set on any
schedule and on any criteria, including performancgpecifically, vesting may be conditional
upon passage of time, continued employment, setisfa of performance criteria, or any
combination of the foregoing, provided that:

o] performance conditions to vesting of any portiormofAward, other than restricted share

units granted to Canadian residents, will be meskower a period of not less than one
year; and
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o] with respect to any Award that is intended to $atise requirements for "performance-
based compensation” under Section 162(m) of therriat Revenue Code, and whether
denominated or payable in, valued in whole or irt pg reference to, or otherwise based
on or related to shares or cash, the applicablfonpeaince criteria shall be a measure
based on one or more of the performance critergxriieed below under the heading
"Performance Vesting Conditions for Awards Intentiedualify as Performance-Based
Compensation" determined by the HRC Committee @ar8of Directors (subject to the
terms of the Westport Omnibus Plan) on or priath effective date of such award or as
of any later time permitted under Section 162(m).

The Westport Omnibus Plan is subject to a plantlmhi2,226,645 shares. As at June 1, 2011,
672,691 shares had been reserved for prior Awanderuhe Westport Omnibus Plan. For this
and other limitations, please read "Plan Limitasibbelow.

Awards may be tailored to meet the applicable tak securities rules of Canada and the United
States, and so for certain purposes distinguisaéegden Canadian Awards and U.S. Awards.

The Westport Omnibus Plan maintains the limitatiauith respect to the issuance of Awards to
any one person or to insiders described in "Plamithations” below.

The Westport Omnibus Plan provides that eitherBbard of Directors or HRC Committee, as
applicable, may decide to accelerate Awards (aadHpiration dates) upon change of control or
specify in the Awards that such acceleration wiltoanatically occur. With respect to Awards
made under the Westport Omnibus Plan a "changemfa" is defined generally to include
acquisitions by persons or groups of beneficial enship representing more than 50% of either
the then outstanding Shares or voting power ofthiem outstanding voting securities of the
Corporation (with certain exclusions); members leé Corporation's then "incumbent board"
ceasing to be a majority of the board of the Capon; a merger, reorganization, statutory or
mandatory share exchange, business combinatiospldation or similar transaction involving
the Corporation or one of its subsidiaries, a salether disposition of all or substantially all of
the assets of the Corporation and its subsidigaessidered on a consolidated basis), or the
acquisition of assets or stock of another entityigyCorporation or any of its subsidiaries, unless
the holders of the Corporation's Shares and va@agirities own more than 50% of the "resulting
entity" from the transaction (in substantially tekeme proportions), the members "incumbent
board" of the Corporation continue to hold a m#&joof the board seats of the "resulting entity"
and no other person owns more than 50% of sharesromon stock or voting power (unless
such ownership existed before the combination}hershareholders approve a plan of complete
liquidation or dissolution of the Corporation.

The Westport Omnibus Plan explicitly specifies t@sequences of termination of employment
(including upon death or disability).

The Westport Omnibus Plan allows Awards other tbations to have up to 10 year terms and
options to have 5 year terms, provided that iftdren of any Award is to expire during a trading
"blackout" established by Westport or pursuant ngy &ck-up agreement or similar trading
restriction or within 10 business days thereattes, expiry date of such award shall be extended
to 10 business days following the end of the apblie blackout period.
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Deferred Share Units

The Westport Omnibus Plan permits non-employeecttire to receive all or a portion of such non-
employee director's annual retainer, if eligibleough the grant of deferred share units. Suchbrokt
share units will generally be fully vested at timeet of their issuance and are settled on the thisiness
day following the retirement or death of the apgiie director or at the time the applicable directo
otherwise ceases to hold office or their engagenseierminated, subject to payment or other satigfa
of all related withholding obligations in accordaneith the provisions of the Westport Omnibus Plan

Termination of Employment or Service

Unless otherwise determined by the Board of Dimscfor the HRC Committee), or otherwise set fonth i
the terms of an individual Award, the following geal rules will apply with respect to Awards:

. If employment or service is terminated for any ocgasvhatsoever other than death, disability,
retirement or for cause (in the opinion of Westgdegal counsel) (or if service of a consultant is
terminated for any reason whatsoever other thathjJeaon-vested Awards will terminate and
the participant will be able to exercise his or hights with respect to the vested portion of any
option or share appreciation right until the eariEthe date specified in the Award, if any, oe th
90th day after termination;

. If the employment or service is terminated by estient the participant will be able to exercise
his or her rights with respect to the vested partbany option or SAR until the date specified in
the award and any vested phantom share awardsctexstshare units, performance share units
and deferred share units shall be settled in aeocwoel with the provisions of the Westport
Omnibus Plan;

. If employment or service is terminated by deatllisability of an employee or director (or death
of a consultant), non-vested Awards will terminatel the participant (or his or her estate) will
be able to exercise his or her rights with respethe vested portion of any option or SAR until
the earlier of the date specified in the award wind) the one year period following death or
disability (and special provisions are made witspext to death or disability after retirement and
while the retiree has the power to exercise an éaarprovided above) and any vested phantom
share awards, restricted share units, performahage aunits and deferred share units shall be
settled in accordance with the provisions of thesiffert Omnibus Plan.

. If employment or service is terminated for causdhe opinion of Westport's legal counsel, any
unvested Award granted pursuant to the Westporhitus Plan shall be cancelled and all
rights thereunder terminated.

The Westport Omnibus Plan allows the Board of Dok (or HRC Committee, as applicable) to set

other terms relating to termination of employmenservice and relating to leaves of absence, imotud

allowing or providing for acceleration of vestingdacontinuation of awards (or exercise periodsphdy
the period generally provided above (subject tdiegiple stock exchange rules).

Plan Limitations

With respect to the Westport Omnibus Plan, the ramalb shares that may be subject to issuance at any
given time in connection with Awards cannot excgP6,645.

For the purposes of calculating the Award limiteaped above:
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Shares subject to an Award granted under the Optian or Unit Plan that were outstanding on
July 15, 2010 but that have expired or are forfeisurrendered or cancelled or otherwise settled
shall not be counted against such limitation.

Awards that use the price of shares to determiaeathount of the Award or its settlement but
that provide for settlement in cash (and not byisseance of shares) shall be treated as covering
the applicable number of shares solely for the gsep of computing the above limit and only
while the Award is not settled or terminated. Ummttlement in cash or termination of such
Award the shares used as a reference for detemgnihaamount of the Award or its settlement
shall not be counted against the above limitation.

All Options that lapse unexercised will be treatsdnot having been issued for the purposes of
computing the foregoing limitation, but any issuaio¢ shares pursuant to the terms of an Option
will reduce the number of Shares available forasse pursuant to Options;

Any shares withheld or tendered for payment of $axeany exercise or purchase price in respect
of Awards shall not be counted against the abowgdtion;

Any shares not ultimately issued in settlement ARS shall not be counted against the above
limitation; and

Any shares issued in assumption, substitution chamge for previously granted Awards of an
entity acquired by Westport shall not be counteairegj the above limitation.

Awards are also subject to the following limitatson

The aggregate number of shares subject to:
® Option or SAR awards granted under the WestPonnhibus Plan; or
(i) issued pursuant to performance awards,

during any consecutive thirty-six (36) month periodany one participant under the plan shall
not exceed, in respect of each of such awardsPB08hares (subject to adjustment, but only to
the extent that such adjustment will not affect sha&us of any award intended to qualify as
"performance-based compensation” under Sectiomi)o@{thelnternal Revenue Code

The maximum dollar amount of cash paid pursuamgetidormance awards during any calendar
year to any one participant under the Westport @osPlan shall not exceed U.S. $3,000,000.

for as long as the Corporation's shares are Ifstetlading on the TSX, the rules of the TSX with
respect to security holder approval, and securdged compensation arrangements apply to the
Corporation;

the number of shares issued to "insiders" (inclgdissociates if legally required) within any one
year period and issuable to the insiders at ang,tumder the Westport Omnibus Plan and all
other security-based compensation arrangementslgi@smined under the rules of the TSX)
cannot exceed 10% of the total issued and outsigratiares, respectively;

the number of shares issued, or reserved for isguaith respect to Awards, to any one "insider"
(including associates if legally required) withinyaone year period under the Westport Omnibus
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Plan and all other security-based compensatiomgeraents cannot exceed 5% of the total
issued and outstanding Shares; and

. the number of shares issued to directors (non-graphounder the Westport Omnibus Plan shall
not exceed 250,000 and the annual equity awardevefushares granted to directors (non-
employee) shall not exceed $100,000 per such direct

For these purposes, "insider" generally meansegtdir or officer, a director or officer of an insidor of
one of Westport's subsidiaries, a person (or grdwghiing greater than 10% beneficial ownership of
voting securities. Share limitations will geneyalbe subject to adjustment based on corporate
recapitalizations, stock splits, and other simifeents.

Limitations on Repricings or Extension of Term of hsider Awards; Transferability

The exercise price for options issued to insidptsase refer to "Plan Limitations" above) and esat
SARs and the base price under stand-alone SARS$ igffeance may be reduced only with prior
shareholder approval. Awards to other employeegsatsn be limited.

If the rules of a stock exchange on which the share being traded require shareholder approval wit
respect to extension of Awards issued to insidrrsh extensions will not be effective until suciprawyal
is obtained.

Unless an Award otherwise provides, an Award istrasisferable, other than by testamentary dispositi
by the participant or the laws of intestate sudoaess The Board of Directors (or the HRC Committee)
may allow transfers to family members or relatetities. No transfer of incentive stock options nisey
made unless permitted by Section 422 of the Intéeraenue Code.

Eligibility

All directors, executive officers, employees andsudtants may become eligible for Awards under the
Westport Omnibus Plan.

Amendments and Termination

The Westport Omnibus Plan provides that the Bo&miectors may amend, suspend or terminate the
Westport Omnibus Plan, subject to applicable lemaktock exchange requirements. The Westport
Omnibus Plan specifically provides that, to theeektrequired by applicable law or by stock exchange
requirements, shareholder approval will be requicedhe following types of amendments:

. any amendments which would result in the exerciseepfor any Award granted under the
Westport Omnibus Plan being lower than the markadtie of the shares underlying the Award at
the time the Award is granted, except for purpafesaintaining an Awards value in connection
with a conversion, change, reclassification, resion, redesignation, subdivision or consolidation
of shares or a reorganization, amalgamation, caa@n, merger, take-over bid or similar
transaction;

. any amendment which reduces the exercise priceumthpse price of an Award, except for
purposes of maintaining an Awards value in conpeactwith a conversion, change,
reclassification, redivision, redesignation, suixion or consolidation of shares or a
reorganization, amalgamation, consolidation, merigde-over bid or similar transaction;
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any amendment that would result in the cancellatiban option or SAR in exchange for an
option or SAR with a lower exercise price from tbathe original option or SAR;

any amendment extending the term of an Award beyiedriginal expiry date except as
otherwise permitted by the Westport Omnibus Plan;

any amendment extending eligibility to participatéhe Westport Omnibus Plan to persons other
than officers, employees, non-employee directorsoasultants or increasing the annual limit on
Awards to non-employee directors;

any amendment permitting the transfer of Award$ieotthan for normal estate settlement
purposes or to a trust governed by a registeretbmetnt savings plan, registered retirement
income fund, tax free savings account, registeded&ion savings plan or similar plan;

any amendment increasing the maximum aggregate eruntbshares that may be subject to
issuance at any given time in connection with Awagchnted under the Westport Omnibus Plan;

any amendment to the amendment provisions;
the adoption of any option exchange involving Avearahd

any other amendment required to be approved bykbhlters under applicable law or rules of a
stock exchange.

Shareholder approval for amendments to the Westpomibus Plan are, by contrast, not required in
connection with the following types of amendmemtsich may be made by the Board of Directors alone,
unless and to the extent prohibited by applicadledr by stock exchange requirements:

amendments of a technical, clerical or "housekegpmature including, without limiting the
generality of the foregoing, any amendments forpghgose of curing any ambiguity, error or
omission in the Westport Omnibus Plan or to coreecupplement any provision of the Westport
Omnibus Plan that is inconsistent with any othewgion of the Westport Omnibus Plan;

amendments necessary to comply with the provisanapplicable law and the rules of any
applicable stock exchange;

amendments necessary in order for Awards to quédifyfavorable treatment under Section
162(m), 409A or 422 of the Internal Revenue Codeamy successor provisions or under the
Income Tax Act (Canada);

amendments respecting administration of the West@mnibus Plan including, without
limitation, the method or manner of exercise of amard;

any amendments to the vesting provisions of thetpdesOmnibus Plan or any Award;
any amendments to the early termination provisariee Westport Omnibus Plan or any Award,
whether or not such Award is held by an insidegvgted such amendment does not entail an

extension of an Award beyond the original expirjeda

any amendments in the termination provisions oMtestport Omnibus Plan or any Award, other
than an Award held by an insider in the case chrmendment extending the term of an Award,
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provided any such amendment does not entail amsigte of the expiry date of such Award
beyond its original expiry date;

. the addition of any form of financial assistanceVidgstport for the acquisition by all or certain
categories of participants of shares under the p@estOmnibus Plan, and the subsequent
amendment of any such provision;

. the addition or modification of a cashless exerdesture, payable in cash or shares, which
provides for a full deduction of the member of uglag shares from the Westport Omnibus
Plan reserve;

. adjustments to outstanding Awards in the event change of control or similar transaction
entered into by Westport;

. amendments necessary to suspend or terminate thpdteOmnibus Plan; and

. any other amendment, whether fundamental or otlserwniot requiring shareholder approval
under applicable law or the rules of the Stock Exges.

Performance Vesting Conditions for Awards Intended to Qualify as Performance-Based
Compensation

Awards granted under the Westport Omnibus Plan qualify as "performance-based compensation”
under Section 162(m) of the Internal Revenue Coderder to preserve U.S. federal income tax
deductions by Westport with respect to annual corsgigon required to be taken into account under
Section 162(m). The performance goals for perfoigeastock units must consist of one or more
performance goals. Such goals include, withouttéitron, elements that reference the performance by
Westport or its subsidiaries, divisions, or itsibass or geographical units or functions and/omelas
that reflect individual performance. The performarmgoals shall be designed to be objective and shal
otherwise meet the requirements of Section 162¢rtHheCode and the related regulations. Performanc
goals may differ among performance stock units tgcto any one participant or for performance stock
units granted to different participants. To théeek required to satisfy Section 162(m) of the Code
performance goals will be based on one or morehef lusiness criteria for Westport or specified
subsidiaries, divisions or business or geographicets (except with respect to the total shareholde
return and earnings per share criteria) specifigtié Westport Omnibus Plan:

A performance goal need not, however, be based apoimcrease or positive result under a business
criterion and could include, for example, maintagithe status quo or limiting economic losses
(measured, in each case, by reference to a speuoifsiness criterion). In addition, to the fullestent
allowed by law, the Westport Omnibus Plan allowsfgrenance goals to be established based on
individual goals and performance in addition tdrosubstitution for criteria described above, aglas
such goals are pre-established and objective ahtbased on mere continued employment. The HRC
Committee will determine whether the applicablelifyiag performance criteria have been achieved.

Finally, unless an adjustment would affect theustaif a performance stock unit as "performance¢base
compensation” under Section 162(m) of the Code,Bbard of Directors (or HRC Committee) may
appropriately adjust any evaluation of performanoeler a performance goal to exclude any of the
following events that occurs during a performanaiqul: asset write-downs, litigation or claim
judgments or settlements, the effect of changes iprovisions under tax law, accounting principbes
other such laws or provisions affecting reportesults, accruals for reorganization and restructurin
programs and any extraordinary non-recurring itemslescribed in applicable accounting literature or
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Westport's management's discussion and analysifinaficial condition and results of operations
appearing in the Corporation's periodic reportseurnide United States Security Exchange Act of 1834,
amended (theExchange Act), for the applicable period.

Term

The Westport Omnibus Plan is effective with respecgrants of Awards issued before July 15, 2020.
The Board of Directors has the power, at any time@mend, suspend or terminate the Westport Omnibus
Plan, subject to the above-detailed restrictions.

Minimum Share Ownership Guidelines

Westport directors are required to hold a minimdr@oemmon Shares or Units of Westport equal to their
annual retainer, to be acquired over a three-yeaiogh and each of Westport's executive officers is
required to hold a minimum of Common Shares or &Joit Options of Westport equal to his or her
annual salary to be acquired over a five-year pgerio

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

None of the directors, or executive officers or types of the Corporation, persons who were diregcto
executive officers or employees of the Corporatidbrany time during the Corporation's last completed
financial year, or any of the associates of suailsqres are or have been indebted to the Corporation
any subsidiary at any time since the beginning hef Corporation's last completed financial year.
Furthermore, none of such persons were indebted third party during such period where their
indebtedness was the subject of a guarantee, dupgoeement, letter of credit or other similar
arrangement or understanding provided by the Catjmor or any subsidiary.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIO NS

Other than as described below or elsewhere distloséhis Circular, no insider of Westport, nor any
person nominated for election as a director of YWt nor any associate or affiliate of such pesstias
had any material interest, direct or indirect, iy aransaction of Westport's since the commencemmient
Westport's last financial year, nor in any proposagisaction which has materially affected or would
materially affect Westport or any of its subsidesti

INTEREST OF PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON

Except as set forth below, management of Westporiot aware of any material interest, direct or
indirect, by way of beneficial ownership of Comm8hares or otherwise of any director or proposed
nominee for election as director, or executivecgifior anyone who has held office as such sincé Apr
2010, or of any associate or affiliate of any af tbregoing in any matter to be acted in at the tiige
other than the election of directors except asritest herein.

RECEIPT OF 2011 FINANCIAL STATEMENTS

Westport's financial statements for the fiscal yeaded March 31, 2011 have been forwarded to
Shareholders. No formal action will be taken &t theeting to approve the financial statements, thieh
requirements of theBusiness Corporations AdfAlberta) (the Act") being met with the advance
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circulation of such financial statements. If anya&holders have questions respecting such firlancia
statements, the questions may be brought forwattea¥leeting.

ELECTION OF DIRECTORS

Unless otherwise directed, the persons named in th&roxy intend to vote in favour of the election,

as directors of Westport, of the nominees whose nas are set forth below.The Board of Directors
cannot currently consist of less than one diregtal more than ten directors, with the number @alors
within such range to be fixed from time to time t@golution of the Board of Directors. At the prase
time, Westport has eight directors. The Board ak@ors has fixed the number of directors to be
nominated at the Meeting at eight. Each direckected will hold office until the next annual mexgiof
Shareholders or until his successor is duly eleaiatkss his office is vacated earlier in accordanith

the by-laws of Westport or applicable law. All dfetcurrent nominees were elected as directors dy th
Shareholders at last year's Annual General Meetiklg of the proposed nominees who are currently
directors of the Corporation have agreed to seswdiractors if elected.

The following table and accompanying notes setftine names and municipalities of residence of all
persons proposed to be nominated for election &tdrs, the positions with Westport now held by

them, their principal occupations or employment thee preceding five years, the dates on which they
became directors of Westport, and the number afrgexs of Westport owned by them or over which

they exercise control or direction as at the Re&ate.

John A. Beaulieu (76), a US citizen, of Vancouver, Washington, U$@ined the Chairman of the Board of Directors
Board of Directors in September of 1997 and wasaped Chairman in 2002. Mr. . .
Beaulieu co-founded Cascadia Pacific ManagemenE, L. venture capital fund in Member of the Audit Committe®®
Portland, Oregon, in 1990 and has been activelpliad in finding, financing, and Member of the Human Resources and
assisting in the growth of more than 70 emergirgmgin technology-based companiescompensation Committee

since 1986. Mr. Beaulieu's business career indudeing President of Steelcraft o

Corporation and holding other general managemesitipos at American Standard & Member of the Nominating and

Evans Products. Earlier executive employment waractor & Gamble, Ford Motor Corporate Governance Committee
Co., and Arthur Young & Co. Mr. Beaulieu obtaire®achelor of Commerce degree\jember of the Technology

(1956) and a Masters of Business Administrationree§1963), both from Santa Claracqmmittee

University of California. Mr. Beaulieu is a memtadra privately-held venture backed

enterprise, and one socially focused organization. 16,177 Common Sharé€s

9,285 Options

Chair of the Nominating and

Warren J. Baker (72), a US citizen, of Avila Beach, California, ASjoined Corporate Governance Committee

Westport's board in September of 2002. He is atigreChair of the Nominating and
Corporate Governance Committee. He is retirediffeas Emeritus having served asChair of the Technology Committee
President of California Polytechnic State Univigrsnh San Luis Obispo, California

from 1979 until August 1, 2010. Dr. Baker is dl®e of the American Society of Member of the Human Resources and
Civil Engineers, a Fellow in the Engineering Sogiet Detroit, a member of the boardC0mpensation Committee

of directors of the California Council for Scienemd Technology, and aformerg 307 Common Sharé?

member of the US Business-Higher Education Forubn. Baker has served as a

member of the US National Science Board appointeBresident Reagan serving two26,424 Options?

terms from 1985 to 1994. He has served as Chalredhoard of directors of the ASCE

Civil Engineering Research Foundation. Dr. Bakerlso a member of the board of

directors of John Wiley & Sons, Inc. of Hoboken,wNéersey, a New York Stock

Exchange listed global publisher of print and etmtt products, specializing in

scientific, technical, and medical books and jolgnaDr. Baker also served on the

board of directors of the Society of ManufacturiBggineers' Education Foundation,

and is a member of the Board of Governors, US - idbeXoundation Science

Foundation.
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M.A. (Jill) Bodkin (67), a Canadian citizen, of Vancouver, British @obia, Canada, Chair of the Audit Committe€

has been a member of Westport's board since JO§. Zhe has been Chair and Chie€hair of the Human Resources and
Executive Officer of Golden Heron Enterprises si@96. From 2007 through 2010,Compensation Committee

Ms. Bodkin was also Director for Canadian Developtrfer KCTS 9 Television, the .
Seattle, Washington based Pacific Northwest PBostaVis. Bodkin is the PresidentMember of the Strategy Committee
of Yaletown Venture Partners VCC, Vancouver, andxiiember of the Board of \jemper of the Technology
Syracuse University's Maxwell School of Citizenshipl Public Affairs. From 1987 to committee

1996, Ms. Bodkin was with Ernst & Young as a Cogter~inance Partner, advising on

financing technology companies and capital projecidorth America and Asia. After 7,156 Common Sharés

her early career in trade and finance in Ottawal981 Ms. Bodkin became British4 285 Optionél)

Columbia's first woman Deputy Minister, responsifide financial institutions, and,

until 1987, Founding Chair of the British Columt8acurities Commission. Her mid-

career graduate studies were in public financehat Maxwell School, Syracuse

University. Ms. Bodkin is a Governor and former €haf the Vancouver Board of

Trade, as well as a former member of the Board3irefctors of the Laurentian Bank of

Canada and KCTS 9 Television, and President ofBih@d of Pacific Coast Public

Television. She has served on the Oversight Councilthe Canadian Institute of

Chartered Accountants, Advisory Boards on investnard trade to Canadian and

British Columbia Cabinet Ministers, and Boards ofigy think tanks, including the

Thailand Development Research Institute, the bnstifor Research in Public Policy in

Canada, and the Canada West Foundation.

David R. Demers (55), a Canadian citizen, of West Vancouver, BhitColumbia, Chief Executive Officer
Canada, is a founder of Westport and has been Extutive Officer and a director
since the company was formed in March of 1995. Mmers obtained a Bachelor o
Physics Degree in 1976 and a Bachelor of Law Degme&978, both from the Member of the Technology
University of Saskatchewan. Mr. Demers is alsoemimer of the board of directors ofcommittee

Primero Mining Corp.

1J\/Iember of the Strategy Committee

126,521 Common Sharfs
413,730 Unitd

Dezs6 J. Horvath(68), a Canadian citizen, of Toronto, Ontario, Gimehas been a Chair of the Strategy Committee
member of Westport's board since September 200lisHmurrently Chair of the . itted
Strategy Committee. He is the Dean and holds tmed#&l. Schulich Chair in Strategic'vIember of the Audit Committ
Management at the Schulich School of Business atk niversity in Toronto, Member of the Human Resources and
Ontario, where he has taught since 1977. He haiddextrical engineering degree, a&ompensation Committee

well as degrees in management (MBA, Licentiate, Pfibm Swedish universities.

After an early R&D career with the Swedish multinatl ASEA (now ABB) in the Member of the Technology

electrical industry, he accepted senior academjmiagments at Swedish and therf-ommittee

Canadian universities. In addition to publishingok® and articles on strategic51,478 Common Shar&
management and international business, Dr. HorVeth been engaged by major

corporations and governments as a consultant isetHields. In addition to his 22,139 Option$)

membership on corporate boards in the past, Drvadbris currently a Director of

Inscape Corporation (2003-), Samuel, Son & Co. tarhi(2007-) and UBS Bank

(Canada) (2009). He is also a Director of The Tardreadership Centre (1998-) and

the Canada-India Business Council (C-IBC) (2008s)well, he is on the International

Advisory Council of the St. Petersburg UniversitghSol of Management (1996-),

Guanghua School of Management, Peking Universi®072), Fundacdo Dom Cabral

(FDC), Brazil (2009-), and is a member of the AdvisBoard for The CEO of the

Year Award (co-sponsored by The Caldwell Partners@p International, the National

Post and the CTV Television Network) (1992-). Drortfth is a member of the

Strategic Management Society (SMS), the Academianhagement (AOM) and the

Academy of International Business (AIB). In 2004, Wwas named AIB International

Dean of the Year. Dr. Horvath was chosen as a Mewibie Order of Canada in July

2008 for his academic leadership and sustained donemt to business education in

Canada.
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Sarah Liao Sau Tung (59), a Hong Kong SAR citizen, of Hong Kong, Pepl Member of the Audit Committe®
Republic of China, is the former Secretary for Brevironment, Transport and Works
of the Hong Kong Special Administrative Region amdnember of the Executive
Council of Hong Kong 2002-2007. In 1988, Dr. Lifmunded an environmental 4,357 Share®
consulting company, and from 2001 to 2008 served tlas environmental )
presenter/advisor for the Beijing 2008 Olympic GanRid/Organizing Comrtee. 9,285 OptionS)
She is currently the Senior Advisor to the Vice @twlor of the University of Hong

Kong on Sustainability, a member of the Chinesentidor International Cooperation

on Environment and Development under the State @band a member of the Board

of Trustees of Environmental Defense Fund. Sha Bellow of the Hong Kong

Institution of Engineers; a Fellow of the Royal &g of Chemistry, UK; Honorary

Professor, Civil Engineering Department, and advelbf the University of Hong

Kong. She earned her bachelor's degree in chgnastt botany, master's degree in

inorganic chemistry and doctorate in environmeataliipational health from the

University of Hong Kong. Dr. Liao was awarded asheds degree in analytical

chemistry by the University of Birmingham, UK. Shas awarded the Justice of the

Peace in 1994, the Most Excellent Order of thei@riEmpire (MBE) in 1997 and the

Gold Bauhinia Star (GPS) in 2007.

Member of the Strategy Committee

Albert Maringer (66) a Canadian citizen, of Canmore, Alberta, Canade has been Member of the Human Resources and
the founder, President and Chief Executive OffafeMaringer Consulting Alberta Ltd. Compensation Committee

since June of 2007. Prior to 2007, Dr. Maringeldtbe position of President and
Chief Executive Officer of Siemens Canada Limitedni 2000 to 2006. Dr.
Maringer's career with Siemens AG spans a 46 yeang during which, prior to 2000, Member of the Technology
Dr. Maringer held the following positions within éBhens AG's operations orCommittee

subsidiaries: President, ATD TD Division for fiyears; General Manager of North

America Motor Operations for four years; plus vasomanagement and engineering-913 Common Sharéd
leadership roles including strategy development,DR&nanufacturing and project9’285 Optiond
management. Dr. Maringer has served as a memk&edfoard of directors for The

Conference Board of Canada in Ottawa and is cuyrém¢ Co-Chair for the Centre for

Foreign Owned Enterprises at the Conference Bol@hnada. He has also served as

a member of the board of directors of the Canabliaclear Association. Dr. Maringer

was a member of the Board of Trustees, Calgary Zadgary; and is a director and

Chairman Emerit with the German-Canadian Chamb&amhmerce and Industry. Dr.

Maringer is Member of the Board (Aufsichtsrat) aiadus AG in Ulm/Germany, was

Chairman of the board of Clinicare Inc., a healtadaformation technology company

in Calgary, Alberta, and an advisory board memberSkypower Corporation in

Toronto, Ontario. He is a director of Utilicasepivately held software company in

Montreal. Dr. Maringer is a member of the advisacpmmittee for the Center for

German-European Studies at York University, Ontas@ves on the advisory council

of the Schulich School of Business, Ontario, and Brofessor and holds a Chair of

International Management, Friedrich-Schiller-Ungigit in Germany.

Member of the Strategy Committee

Gottfried (Guff) Muench (59), a Canadian citizen, of West Vancouver, Bhiti Member of the Audit Committe®
Columbia, Canada is a new appointment to the Badr®irectors. Mr. Muench
obtained a Masters of Business Administration dedd®81) from the University of
Western Ontario, and from 1981 to 2010, Mr. Muehelfd various senior positions Member of the Technology
within Cummins Inc., including Canadian GeneraleSaManager—Parts in Oakville,Committee

Ontario, and Vice-President, Distribution & Custanupport for Cummins Engine

Company in Columbus, Indiana. In 1986, Mr. Muebekame the owner and principa:513 Common Sharés

of Cummins British Columbia, now Cummins Westernn&a, the Cummins

distributor for western Canada which now servesosusrs in eight different provinces

and territories. From 2001 to 2002, Mr. Muencloasrved as the first President of

Cummins Westport Inc.

Member of the Strategy Committee

Notes:
(1) Number of Common Shares and Options Beneficiallyn@ivor Controlled as at June 1, 2011. The infdonais to this number,
not being within the knowledge of Westport, hasrbiegnished by the respective nominees.
2) For further information on the Audit Committee'smquosition, mandate and other matters please reféret section entitled "Audit
Committee Matters" in Westport's Annual Informatfeosrm.
3 Ms. Bodkin replaced Mr. Bauermeister as Chair efAludit Committee on October 1, 2010
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Westport has a compensation policy for its outsldectors of primarily compensating such directors
with an annual retainer payment. See informationthis Circular under the heading "Director
Compensation".

Additional Disclosure Relating to the Directors
No proposed director or personal holding corporatiba proposed director:

(a) is, as at the date of this Circular, or has beethinwl0 years of the date of this Circular,
a director, chief executive officer or chief findacofficer of any corporation (including
Westport) that,

) was subject to an "order" (as defined in Form 52-E8) that was issued while
the proposed director was acting in the capacitydiasctor, chief executive
officer or chief financial officer; or

(i) was subject to an "order" (as defined in Form 52-#B) that was issued after the
proposed director ceased to be a director, chiefcaive officer of chief
financial officer and which resulted from an evtrdt occurred while that person
was acting in the capacity as director, chief ekgeuwofficer or chief financial
officer.

(b) is, as at the date of this Circular, or has be¢hiwilO years of the date of this Circular, a
director or executive officer of any company (irdihg Westport) that while that person
was acting in that capacity, or within a year d@ttherson ceasing to act in that capacity
became bankrupt, made a proposal under any lagislaelating to bankruptcy or
insolvency or was subject to or instituted any peatings, arrangement or compromise
with creditors or had a receiver, receiver managérustee appointed to hold its assets;

(© has, within the 10 years before the date of thicular, become bankrupt, made a
proposal under any legislation relating to bankeyptr insolvency, or become subject to
or instituted any proceedings, arrangement or comjge with creditors, or had a
receiver, receiver manager or trustee appointedhaid the assets of the proposed
director;

(d) has entered into, at any time, a settlement agneemith a securities regulatory
authority; or

(e) has been subject to, at any time, any penaltisamctions imposed by
® a court relating to securities legislation or ausities regulatory authority, or

(i) a court or regulatory body that would likely be swmered important to a
reasonable securityholder in deciding whether te ¥or a proposed director.

APPOINTMENT OF AUDITORS

Westport has requested that KPMG LLP, Charteredodetants, act as independent auditors for
Westport, subject to Shareholder approval. Untgékerwise directed, the persons named in the Proxy
intend to vote in favour of the appointment of KPMEP, Chartered Accountants, of Vancouver, British
Columbia as auditors of Westport, to hold officetiluthe close of the next annual meeting of
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Shareholders, at a remuneration to be determindthédoyBoard of Directors. KPMG LLP has acted as
auditors of Westport since 1995.

Additional information relating to KPMG LLP's feder fiscal 2011 is contained in the Corporation's
Annual Information Form for the year ended March2111.

STATEMENT OF CORPORATE GOVERNANCE PRACTICES

Corporate governance relates to the activitieshef Board of Directors and the Westport structures,
traditions, and processes of leadership and stehigrd It relates to accountability oversight, role
definitions, and the assignment of power and respdities governing communications with
Shareholders. Westport also believes that corp@avernance is about creating a culture of opeannes
among all of the Westport stakeholders.

The Board of Directors has always believed thaeatife corporate governance is critical to the
continued and long-term success of Westport, anttibates to maximized Shareholder value over time.
Westport continually updates and modifies its goaece practices in these changing times, and the
Board of Directors is of the view that Westporémgral approach to corporate governance is apptepri
for a company the size of Westport. The followdigcussion discloses details of Westport's corporat
governance practices.

Board of Directors
Structure and Composition

The Board of Directors is currently composed of dinectors. The Board of Directors has established
criteria for the selection of new directors, andtfee evaluation of current directors, in an eftorfoster
a diversity of viewpoints and to ensure a depthusfiness and other valuable experience.

National Policy 58-201Corporate Governance GuidelingdNP 58-201) suggests that the board of
directors of every listed corporation should bestituted with a majority of individuals who qualiBs
independent directors. An independent directax director who has no direct or indirect relatiapsh
with the issuer which could, in the view of the Bbaf Directors, be reasonably expected to interfer
with the director's independent judgment. SevekVebtport's eight directors nominated for electbn
the Meeting, being Dr. Warren J. Baker, John A.uiea, M.A. (Jill) Bodkin, Dr. Dezs6 J. Horvéth, Dr
Sarah Liao Sau Tung, Dr. Albert Maringer and Gitfr (Guff) Muench, are considered to be
independent within the meaning of NP 58-201. Mavid Demers is an officer of Westport, and is
considered to be non-independent by reason ofnmdayment with Westport.

To ensure the independence of the Board of Diredtothe discharge of its responsibilities, alltioé
committees of the Board of Directors are currectiynprised of independent directors, other than the
Strategy Committee, and the OEM Committee whereetlof the four directors are independent. In
addition, Mr. Beaulieu, an independent directog baen appointed Chairman of Westport. The Bofard o
Directors also affords the independent directols dipportunity, at every meeting, to meet without
management present in sessions chaired by ther@rato discuss any procedural or substantive issues
And finally, certain specific functions of the Bdaof Directors are the exclusive responsibilitytioé
independent directors, including revising the Giranf the Board of Directors or the position dgsioins

for Chairman or Chief Executive Officer.
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Other Directorships

A number of members of the Board of Directors aesently also directors of other reporting issers
the equivalent). Such other directorships arelassd in the table under the heading "Election of
Directors".

Mandate and Charter of the Board of Directors

The mandate of the Board of Directors, as presgriijecorporate statute, is to manage or superhise t
management of the business and affairs of Westaiodtto act honestly and in good faith with a view
the best interests of Westport. In fulfilling iisandate, the Board of Directors is responsibletiiier
stewardship of Westport and, as part of that respdity, assumes responsibility for the following
matters: (i) selecting, appointing, and (if necegsterminating the Chief Executive Officer; (ii)h&f
Executive Officer succession planning, includingnitaring the performance of senior management of
Westport; (iii) approving the overall compensatafiVestport's senior management team; (iv) adoption
of a strategic planning process, approval of sgfatplans, and monitoring performance against those
plans; (v) approving annual capital and operatilag® and monitoring performance against thosesplan
(vi) approving policies and processes to identifisibess risks, to address what risks are acceptable
Westport, and to ensure that systems and actiasnaplace to manage such risks; (vii) approving
policies and procedures that enhance the integfitfWestport's, internal control and management
information systems; (viii) implementing an appriapg, formal orientation program for new Westport
directors; and (ix) approving a Westport communda® policy. The full text of the Westport Boarfl o
Directors Charter is attached as Schedule "A" berethe documents incorporated in the Board of
Directors Charter by reference, being the board noittee charters and position descriptions, are
available on Westport's website at: http://www.\ywest.com/investors/corporate-governance.

The Board of Directors annually reviews its Chatteensure that it is up to date and is current ait of

the legislative changes occurring in the corpogeernance field. In some instances, Westport has
chosen to adopt various policies and guidelinesat@not yet legally imposed on Westport, but that
Board of Directors feels are effective governancactices that can further protect the rights of
Shareholders and contribute to the continuous tsftor maximize Shareholder value. In June 20, th
Board of Directors amended the provisions of itsu@r that prohibited (i) the Westport Chief Exéogit
Officer from exchanging board of director positiongh the chief executive officer of another public
corporation, and (ii) three or more Westport dioestfrom sitting on another public company board of
directors together, to remove such prohibitionscéises approved by the Board of Directors. These
changes were made in the best interests of Wedtperpand the number of qualified potential dioest

Some of the governance policies and guidelines \Westport has adopted into its Board of Directors
Charter and practices are as follows:

® Westport directors are required to hold a minimuiroe times their annual
retainer in Common Shares or Units, to be acquoxkest a three-year period;

(i) each of Westport's executive officers is requietidld a minimum of one times
his or her annual salary in Common Shares or Uttitbe acquired over a five-
year period;

(iii) no loans shall be made from Westport to any afffisers or directors;
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(iv) unless approved by the Board of Directors, the Chieecutive Officer is
prohibited from exchanging board of director pasi§ with the chief executive
officer of another public corporation;

(V) unless approved by the Board of Directors, thremare Westport directors are
prohibited from sitting on another public compamatd of directors together;

(vi) the Nominating and Corporate Governance Commitied eeview the retention
of a director upon a job change on the part of divatctor;

(vii)  every Westport executive officer requires the aparof the Board of Directors
before accepting a seat on the board of directoasather public company;

(viii)  the directors have unrestricted access to Wesgmtsonnel and documents for
the purpose of fulfilling their duties;

(ix) the establishment of an "Ethics Hotline" wherebyplyees of Westport can
anonymously report breaches of Westport's Code afdGet (the "Code"), or
any other activities it wishes to bring to the afiten of senior management. The
Code must be signed by all directors, officers amghloyees on an annual basis.
The Code can be found on Westport's website at:
http://www.westport.com/investors/corporate-goveewestport-code-of-
conduct.pdf;

) the establishment of position descriptions for @leairman of the Board of
Directors, Committee Chair positions, Chief ExegaitOfficer and Corporate
Secretary. These can be found on Westport's veebsit:
http://www.westport.com/investors/corporate-govecewestport-position-
descriptions-performance-and-re-election-of-direcimlf ; and

(xi) the requirement that all directors disclose anyflaxia of interest, or potential
conflicts of interest, and refrain, subject to agrtexceptions, from discussing or
voting on any matters when such a conflict or pidénonflict arises.

Orientation and Continuing Education

Westport's orientation program includes meetingh Wie Chairman to better understand the role ef th
Board of Directors, its committees and its direstand with executive officers to understand th&ineat
and operations of Westport's business. New mendfettsee Board of Directors are also provided with
copies of the Charter of the Board of Directors ahthe committees of the Board of Directors, thesm
recent strategic plan and other pertinent inforamati Additionally, the Board of Directors periodiga
receives advice from outside legal counsel anduttors regarding changes in the regulations eaiple

to Westport. Westport encourages its directonsniertake additional continuing education and btglge
an amount equal to $2,000 per director, per yeasdch continuing education.

Meetings of the Board of Directors
The Board of Directors meets as necessary duriag/éar, with at least 4 of those meetings being in
person. In addition, the Board of Directors majdhmscheduled additional meetings from time-toetim

as business needs require. The Board of Direbtmt$ meetings in Westport's last fiscal yearnes in
person, and 1 time by telephone conference call. ev&ry meeting there is the opportunity for the
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independent directors to meet without managemenrglated directors present in sessions chairedhéy t
Chairman to discuss any procedural or substardsiges.

Compensation

To assist the Board of Directors of the Corporatiodetermining the appropriate level of compermsati
to pay the Chair of the Board, directors, CEO axetative officers, the Board has established a Huma
Resources and Compensation Committee composedi@ymdependent directors as described below.

The HRC Committee recommends to the Board of Dorsctof the Corporation the appropriate
compensation of the Corporation's directors and @#. The Committee's recommendations are
reached primarily by comparison of the remunerapard by Westport with the remuneration paid by
other public companies that the Committee feels sanalarly placed within the same business of
Westport.

In addition, the Corporation's CEO and directord afficers may be granted equity-based compensation
under the Westport Omnibus Plan.

In Fiscal 2011, the Corporation retained Frederic ok & Co. to advise on compensation for the
Corporation's executive officers and board of doex See also "Compensation Discussion and
Analysis." Frederic W. Cook & Co. were paid feé&& $95,352.

Position Description for the Chairman of the Boamf Directors and Committee Chairs

The Board of Directors has established written dgisons of the positions of the Chairman of theaBb
of Directors, and a general position descriptiontf@ chair of the committees of the Board. THe of
chair is delineated by the nature of the overapaomsibilities of the Board (in the case of the i@han of
the Board) or the committee (in the case of a abfadr committee).

The principal responsibility of the Chairman of tBeard of Directors is to ensure the independerliice o
the Board of Directors in the discharge of its meggibilities. In this regard, the Chairman, indivally

or with the support of the Nominating and Corpot@tvernance Committee, shall consult with the Chief
Executive Officer on selection of Committee membansg chairmanships, Board of Directors meeting
agendas, the format and adequacy of informatiowighed to the directors, and the effectiveness arBo

of Directors meetings. The Chairman shall advigeGhief Executive Officer with respect to the adgen
for the directors' annual governance and stratptfioning retreat. The Chairman shall also consult
directly with other directors on issues of BoardDifectors independence or dissent, potential czrdf
interest situations, and personal liability mattershe Chairman also proposes and recommends the
compensation paid to, and participates with the bes of the HRC Committee in evaluating the
performance of, the Chief Executive Officer.

Position Description for Chief Executive Officer

The Board has adopted a written position descrigtio the CEO a copy of which is posted and avéglab
on the Westport website.

Board of Director Committees
Members of Westport's management are frequentligeitiio participate in meetings of the standing

committees of the Board of Directors (th@chmmittees’) in order to provide management insight and
information for the benefit of Committee delibecais. As a matter of practice, the Committees raty,
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their discretion, conduct any portion or all of itheeetings without management representation to
facilitate their independence of management. Adimbers of the Board of Directors are invited to
participate in Committee meetings regardless ofthdrethey are members of the Committee in question,
but directors do not receive remuneration for satténdance unless they are members of that Conemitte
In addition, from time to time the Board of Dirertoestablishesd hoc committees with specific
purposes.

Standing Committee Composition

The Board of Directors gives consideration to thaqalic rotation of the membership of each Commaitte
and, from time to time as the Board of Directorsssit, rotation of chairmanship of the Committees.

The current Committees, their current members hachtimber of times each Committee met during the
past fiscal year are set forth below.

Committee Members Number of Meetings

Audit M. A. (Jill) Bodkin (Chair) 4
John A. Beaulieu (3 in person, 1 by conference call
Dr. Dezs6 Horvath
Dr. Sarah Liao Sau Tung
Gottfried Muench

M. A. (Jill) Bodkin (Chair) 4
Dr. Warren Baker (3 in person, 1 by conference call
John A. Beaulieu
David Demers
Dr. Dezs6 Horvath
Dr. Albert Maringer

Human Resources and
Compensation

Nominating and Corporate
Governance

Strategy

Technology

Dr. Warren Baker (Chair) 1

John A. Beaulieu

Dr. Dezs6 Horvath (Chair)
M. A. (Jill) Bodkin
David Demers
Dr. Sarah Liao Sau Tung
Dr. Albert Maringer

Gottfried Muench

Dr. Warren Baker (Chair)

John A. Beaulieu
M. A. (Jill) Bodkin
David Demers
Dr. Dezs6 Horvath
Dr. Albert Maringer
Gottfried Muench

(1 in person, 0 by conference call

4
(4 in person, 0 by conference call

2
(2 in person, 0 by conference call
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Committee Meetings Membership and Attendance

Regular meetings of the Committees are held througthe year as required, and the Audit Committee
meets at least four times per year in conjunctiath whe review and approval of annual and quarterly
financial statements, management discussion antysisyaand related filings. The following table

reflects the attendance of each of the directardHe year ended March 31, 2011 for meetings of the

Board of Directors and the Audit Committee.

Board Meetings In
Person

Board Meetings Telephonid®

Audit Committee ©

In Person Board and Audit
Committee Meetings
(if a member)

Name 5) 1) 4) Individual Attendance Rate

Dr. Warren Baker 5 of 5 =100% 1of1=100% — 100%
John A. Beaulieu Chair

5 of 5 = 100% 1 of 1 = 100% 4 of 4 = 100% 100%
M.A. (Jill) Bodkin 5 of 5 = 100% 1 of 1 = 100% Chair 100%

4 of 4 = 100%

David Demers 5 of 5 = 100% 1 of 1 = 100% 4 of 4 = 100% 100%
Dr. Dezso Horvath | 545 = 100% 1 of 1 = 100% 4 of 4 = 100% 100%
Dr. Sarah Liao Sau | 5 of5=100% 1 of 1 = 100% 3of4 =75% 92%
Tung(2)
Dr. Albert Maringer | 5 of 5 = 100% 1 of 1 = 100% — 100%
Gottfried Muench4) | 3 of 3 = 100% — 3 of 3 = 100% 100%

Notes:

@
@
(©)
4)

Board telephonic meetings are for the mostipéotmational and attendance is not mandatory.
Dr. Sarah Liao Sau Tung resides in Hong Kobg. Liao joined the Audit Committee in Q2.
Board meetings were held as necessary to epphe financial statements immediately after toeifCommittee meetings.

Mr. Muench joined the Board of Directors iyJ2010 so therefore wasn't present at the BoakbLdit Committee Meetings in Q1.

In addition a special pricing committee of the lwbalating to Westport's equity financing in Fistalar
2011 met one time during the year. Board membgpsiated to this special committee were Mr.
Beaulieu, Mr. Demers and Ms. Bodkin.
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A summary of the activities and responsibilitieseath of the Committees is set out below.
Audit Committee

The primary responsibility for Westport's financiaporting, accounting systems, and internal césiso
vested in senior management and is overseen bgdhel of Directors. The Audit Committee has been
established to assist the Board of Directors ifilling its responsibilities in this regard. Theaternal
auditor is ultimately accountable to the Board @kbtors and the Audit Committee as representatives
Westport.

Each member of the Audit Committee is requireddesess a basic level of "financial literacy" (defin

as the ability to read and understand fundamemaintial statements), and at least one member is
required to have accounting or related financiahagement experience. The Board of Directors has
determined that M.A. (Jill) Bodkin qualifies asiadncial expert (as defined in Item 407 of Regolats-

K under the Exchange Act) and is independent.

The Audit Committee has unrestricted access to pdes personnel and documents, and is provided
with the resources necessary to carry out its mespiities. The Audit Committee and the external
auditors meet at least quarterly without the presesf Westport management to review any areas of
material disagreement with Westport managementtloerassues of concern, including assessing the
cooperation received by the auditors in the condbitheir audit and their access to all requestednds,
data, and information. As necessary or desirdb&eChair of the Audit Committee may also requieat t
the external auditors be present at any other ng=edf the Audit Committee, the Board of Directors
Shareholders.

The Audit Committee and Westport's Chief Finan€dficer also meet, at least annually, in order to
review the execution of management's reportingferahcial management responsibilities, as wellras a
other areas of concern to the Audit Committee. Ahdit Committee also meets, at least annuallyh wit
Westport's Corporate Secretary and external legahsel, to review legal matters that may have a
material impact on the financial statements, Wasgpoompliance policies, and any material reports
inquiries received from regulators or governmergraies. All members of the Audit Committee are
independent.

The Audit Committee is charged with the followingesific responsibilities:

. The Audit Committee is responsible for reviewingd asubmitting for Shareholder approval the
annual engagement of Westport's auditors, and girayia forum for direct communication
between the auditors and the Board of Directorgrisure the independence of the external
auditors. Such a review includes approval of theppsed scope of the auditors' engagement,
materiality, evaluating the performance and resgvdny disagreements between management
and the external auditor, auditor oversight issnesiding audit partner rotation, and approval of
the budget for the annual audit, as well as theapgroval of any non-audit services.

. As part of the risk management oversight respdiigilof the Board of Directors, the Audit
Committee is responsible for assessing the rangéskd and making recommendations to the
Board of Directors regarding appropriate respofigés for the identification, monitoring, and
management of these risks. The Audit Committedocaised primarily on identifying and
monitoring the management of principal financiaks that could impact the financial reporting
of Westport, but, as part of its oversight of thystem of internal controls, also reviews the
effectiveness of the overall process for identifyprincipal business risks and provides its view
to the Board of Directors.
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The Audit Committee is responsible for oversedhrggdesign and implementation of an effective
system of internal control over financial reportiby Westport management, including the
internal audit function, and identifying any respitilities assumed by the Audit Committee for
the oversight of internal control beyond finanecegborting.

Prior to any public disclosure, the Audit Comnéthall review and approve the following:

) quarterly and annual financial statements and eélatocuments, in order to
satisfy itself that all disclosures are consistgith the disclosures contained in
the financial statements and are in compliance wgtjulatory requirements and
industry standards;

(i) public financing documents and prospectuses; and

(iii) other timely disclosure documents containing finanmformation that would
likely be material to either the quarterly or anrfuzancial statements.

The audited consolidated financial statements afstyrt may include the results of other

companies, in whole or in part, in which Westpodimtains an equity interest. In addition, an

investor company could include the disclosure ofsifert's results or the results of a co-owned
subsidiary in their financial statements. The Auwdmmittee is responsible for establishing a
coordination and communications framework with thecountants, auditors, and audit

committees of these companies, and for satisfyisgjfithat Westport's consolidated financial

statements accurately reflect the results of athmanies included, regardless of whether these
companies were audited by different external auslito

The Audit Committee is also responsible for oveirsg Westport management's development
and implementation of appropriate policies regaydoontinuous disclosure, compliance with

filing requirements, and prompt reporting to Shafeéérs of material events impacting Westport.
The Board of Directors has also approved a disotopolicy (described in more detail below)

and a trading policy that governs the conduct bbWestport's directors, officers, employees
and other insiders.

As part of their oversight responsibility aroundsaibsure, the Audit Committee oversees
management's processes around the interim and ldiilimgs of the certifications of the Chief
Executive Officer and Chief Financial Officer. T@hief Executive Officer and Chief Financial
Officer certify that they have reviewed the filingbat the filings do not contain any untrue
statement of material fact or omit such facts, @nad the financial information fairly presents the
Corporation's financial condition, results of opinas, and cash flows as of the date and for
periods represented in the filings. The Chief kxiee Officer and Chief Financial Officer are
additionally required to make certain representegtiand conclusions around the effectiveness of
the Corporation's disclosure controls and procedurdhe Audit Committee has reviewed
management's processes for capturing, documemtintgsupporting the representations made in
these certifications.

The Audit Committee has also reviewed managemendsess to receive, assess, and address
complaints received by Westport regarding accogntimternal controls or auditing matters and
its procedures for the confidential, anonymous debion by Westport employees of
guestionable financial practices. The Audit Coneitreviews this process annually.
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Additional information respecting the Audit Comtag, including information relating to its
composition, the education and experience of itsnbes, and the text of Westport's Audit
Committee Charter is contained in Westport's Anriodrmation Form. All members of the
Audit Committee are independent and financiallgrate. Ms. Jill Bodkin is the audit committee
financial expert.

Nominating and Corporate Governance Committee

Although the functions listed below are the exalasresponsibility of unrelated and independent
directors, the Nominating and Corporate Governa@oenmittee consults closely with the Chief
Executive Officer in fulfilling the following respwsibilities:

Developing and monitoring Westport's general apphoto governance issues and applicable
guidelines, and making recommendations to the Bo&fdirectors in this regard for discussion
and final approval.

Evaluating whether the Board has in place appatpistructures and procedures implemented to
allow it to function with the proper degree of ipgedence from management.

Reviewing the Charter of the Board of Directomyising it from time to time, and making
recommendations to the Board of Directors in thgard for discussion and final approval.

Reviewing and developing guidelines for the openabf the Board of Directors, including its
functions, size and composition, and minimum ataee guidelines.

Recommending and periodically reviewing the charggructure, composition, membership,
minimum attendance guidelines and functions of €ammmittee.

Identifying the required competencies and charesties of potential directors, developing lists
of candidate directors, and making recommendatiorice Board of Directors in this regard for
discussion and final approval.

Organizing and providing an orientation and canitig education program for new and current
directors respectively.

Performing regular assessments of the Board afcirs, Committees and individual directors,
and making recommendations to the Board of Directorthis regard for discussion and final
approval. Assessments are done on no less thamraunmal basis and are spearheaded by the
Chairman.

Reviewing and initiating discussions on corpomgteernance issues and policies with regard to
such matters as takeover bids, shareholders naits, conflicts of interest, corporate business
ethics, and other specific corporate governanagesss Specific committees may also be formed
from time to time to focus specifically on one oom of these matters.

Considering and approving, where appropriate etigagement of the services of outside experts
and advisors at the expense of Westport, whencgeested by individual directors.

The Nominating and Corporate Governance Committéeas a nominating committee to consider if and
when new individuals are to be proposed for elactio appointment to the Board of Directors, having
regard to the competencies, skills and personditigsaof potential candidates and existing memiumdrs
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the Board of Directors. All members of the Nomingtand Corporate Governance Committee are
independent.

Human Resources and Compensation Committee
The HRC Committee is composed entirely of indepahd&ectors and has the following responsibilities

. Making recommendations to the Board of Directegarding the selection, appointment, and (if
necessary) termination of the Chief Executive @ffic

. Evaluating the succession planning process fad, raonitoring the performance of, the Chief
Executive Officer and executive officers, and mgkiacommendations to the Board of Directors
in this regard for discussion and final approval.

. Evaluating, together with the Chief Executive ©#fi, a position description for the Chief
Executive Officer, setting out the Chief ExecutW#icer's authority, duties and responsibilities,
defining the scope of management's responsibiliiad making recommendations to the Board
of Directors in this regard for discussion and ffiyaproval.

. Recommending and assisting the Board of Diredtoestablishing the corporate objectives for
which the Chief Executive Officer will be resporisilior meeting, and the metrics to measure the
Chief Executive Officer's performance.

. Evaluating the level and forms of compensationtfa Chief Executive Officer and executive
officers, in light of Westport's financial and néinancial performance, and making
recommendations to the Board of Directors in thgard for discussion and final approval.

. Evaluating the level and forms of compensationtlfi@r directors, in light of Westport's financial
and non-financial performance and commensurate twaéhresponsibilities and risks in being an
effective director, and making recommendationsh® Board of Directors in this regard for
discussion and final approval.

. Reviewing the overall parameters of Westport'cistOption Plan and executive performance
incentive programs, recommending Option and Udicakions for senior officers, approving
Option allocations for directors and other empl@yesd making recommendations to the Board
of Directors in this regard for discussion and ffiyaproval.

. Periodically reviewing Westport's long term sawmjan, and other benefits plans, as applicable,
to evaluate their appropriateness.

. Reviewing public or regulatory disclosure respegtcompensation, and the basis on which
performance is measured.

In completing the foregoing responsibilities, thdR€& Committee shall, when appropriate, engage
independent consultants or compensation specijabstsubscribe to publications, in order to provide
analysis of executive and director compensatiorlteand practices in the marketplace. Such amalysi
shall be used in determining whether Westport'salveompensation strategies and levels for dimscto
and executive officers are competitive with thosgsopeer group companies. For information relgtio

the executive compensation, see "Compensation 8sgmuand Analysis" above.
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Strategy Committee

The Board of Directors formed the Strategy Comrmiti@ September of 2002 to oversee the
implementation of Westport's strategic directidrhe Strategy Committee consults closely with Westpo
management as it fulfills the following responstsk:

Regularly reviewing, discussing and, when necgsssuiggesting revisions to management's
vision.

Establishing procedural guidelines with managementdevelop and implement Westport's
strategy, as well as to identify goals and expestatfor the Westport strategic planning process.

Requiring the Chief Executive Officer to proposdearly articulated and well-supported strategy
for Westport.

Assisting management in the development of aegyathat is approved by the Board of
Directors.

Assisting management in assessing whether managéme the business plans and the financial,
operational, and human resource requirements regassimplement its strategy.

Assisting management in the expression of Wesgpstriategy and its planned implementation to
the Board of Directors in a written document.

Providing ongoing critical evaluation of, and agotability for performance within, the strategy,
financial limits, and operating objectives approbydhe Board of Directors.

Requiring management to provide appropriate kndggeand information, in appropriate detail,
consistent with the directors' roles, to enabledinectors to make informed decisions on matters
coming before the Board of Directors.

Overseeing the Board of Directors' knowledge a farticular circumstances of Westport's
business and the industry in which it is operatingorder to provide strategic questioning and
input, and recognize any critical strategic disguarities in management's strategic thinking and
planning.

Exercising discipline in differentiating directooles from management roles in the development
and implementation of Westport's strategies.

Understanding, identifying, and discussing the lssyies, assumptions, risks, and opportunities
that relate to the development and implementatf@ppropriate Westport strategies.

Requiring management to include discussion andagement of risks and opportunities
(including, without limitation, economic, environmtal, ethical, financial, leadership,
operational, political, reputational, strategic, mueetitive and technological risks and
opportunities) as key components of the stratelgicrning process.

Participating and leading an annual strategic rptan retreat for the Board of Directors and
Westport management.
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Assessments

The Nominating and Governance Committee is resptan&r regularly assessing the effectiveness @f th
Board of Directors, its committees and individuaédtors including the Board Chair on an ongoingiva
and reporting to the Board on its assessment.doaFR2012, a Board and Committee questionnaire and
Board member skill assessment was submitted wiralttors to complete. The evaluation form asls th
directors to assess, among other items, the eféawss of the following matters: Board operatiod an
process; Board committee rotation; the affairs leé Board; succession planning and the Board's
relationship with the CEO; structures and procedsesstrategy and plans; operating performance,
business and risk management; and general opend eqdestions about the effective working
relationships of the Board and ways to enhance Bparformance. The Board evaluation process was
designed to provide directors with an opportunaglteyear to examine how the Board is operatingtand
make suggestions for improvement. The Nominatimd) Governance Committee asks each director to
complete the questionnaire and return it to their@fzn of the Board who then reports the resultdhéo
Nominating and Governance Committee and the Bodrde Nominating and Governance Committee
reviews the results and makes any necessary recodatien to the Board for adoption.

Code of Business Conduct and Ethics

As part of its responsibility for the stewardshipWestport, the Board of Directors seeks to foster
culture of ethical conduct by requiring Westportcarry out its business in line with high businassl
moral standards and applicable legal and finamegirements. In that regard, the Board

has established a Nominating and Governance Cdeads described herein.

has adopted a Code of Business Conduct settinthewuidelines for the conduct expected from
directors, officers and employees of Westport,udcig trading in Westport's securities. A copy
of the Code has been filed on SEDAR (see "Addilidnmrmation” at the end of this Circular)
and is available on Westport's website. All dioestand employees must sign off annually on
compliance with the Corporation's Code. Sinceltbginning of Westport's last financial year,
Westport has not filed a Material Change Repodtial to any conduct of a director or executive
officer that constitutes a departure from the Code.

has established a written "Whistleblower Policfiieh details complaint procedures for financial
concerns. The Audit Committee has establishedittewr'Whistleblower Policy" which creates

procedures for the confidential and anonymous ss&ion by employees of complaints and
concerns regarding the Corporation's accountinditiag and financial reporting procedures and
obligations, without fear of retaliation of any Hin Concerns relating to financial reporting,
unethical or illegal conduct, can be reported diyeto Westport's internal auditor, via voicemail

at a designated number, via email to the ethicg almail address, or anonymously through
Westport's Ethics Hotline on the Corporation'sangt. Alternatively, concerns may be directed
to Westport's Chairman of the Board.

has established a Disclosure Committee of manageared adopted a Disclosure Policy that
requires fair, accurate and timely disclosure ofemal information regarding Westport and its
business as further described below under "We&doisclosure Policy".

encourages management to consult with legal amahdial advisors to confirm Westport is
meeting those requirements.
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. is cognizant of Westport's timely disclosure o#ligns and reviews all “"core" disclosure
documents such as financial statements, ManagemBigtussion & Analysis (MD&A) and
certain press releases (principally those relatinfijnancial results, Management's Discussion &
Analysis, Annual Information Forms and other caseldsure documents) prior to distribution.

. relies on its Audit Committee to annually reviele tsystems of internal financial control and
discuss such matters with Westport's external audit

. actively monitors Westport's compliance with theaBl's directives and requires that all material
transactions are thoroughly reviewed and authoriaedhe Board before being undertaken by
management.

In addition, the Board must comply with the coriflaf interest provisions of its governing corporate
legislation and relevant securities regulatoryrinsients and stock exchange policies (which reghse
interested directors excuse themselves from theideration of, and voting on, such matters), akdda
the action necessary so that its directors exeiependent judgment in considering transactions a
agreements in respect of which a director or exezwifficer has a material interest.

Nomination of Directors

To identify new candidates for nomination to theaBbof Directors of Westport, the Board has apgaint
a Nominating and Corporate Governance Committeeposed entirely of independent directors whose
responsibilities are described above under "Nornmgaind Corporate Governance Committee”.

Any new appointees or nominees to the Board ofdbirs must have a favourable track record in génera
business management, special expertise in aresigtégic interest to Westport, the ability to devine
time required and a willingness to serve as a tlirec

Westport's Disclosure Policy

The Board of Directors approved the adoption ofiszldsure policy (thePolicy") on June 28, 2001,
which was last updated on May 17, 2007. The intéthe Policy is to ensure that communicationth&o
investing public about Westport continue to be timéactual, accurate, and broadly disseminated in
accordance with all applicable legal and regulateguirements. The Policy extends to all Westport
employees, the Board of Directors, and those aizttabto speak on Westport's behalf. The Policyecev
disclosure in documents filed with the securitiegulators, and written statements made in Wessport'
annual and quarterly reports, news releases, datteBhareholders, presentations by senior manageme
marketing materials, advertisements, informationtamed on Westport's web site, as well as other
electronic communications. The Policy also extetwd®ral statements made in meetings and during
telephone conversations with analysts and investoterviews with the media, speeches, press
conferences, and conference calls.

The Board of Directors has appointed Darren Seedie \Wresident, Investor Relations and
Communications of Westport, as Westport's InveR®lations Officer, and has established a disclosure
policy committee (the Disclosure Committed) responsible for overseeing Westport's disclosure
practices. The Disclosure Committee currently iasof Westport's Chief Executive Officer, Chief
Financial Officer, Corporate Counsel, and Vice Ri&st, Investor Relations and Communications. Mr.
Seed also serves as secretary to the Disclosuren@m® and maintains minutes of the meetings. The
Disclosure Committee meets quarterly or as matdigglosure events and market conditions dictate.
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The Disclosure Committee has set benchmarks foreinpnary assessment of materiality, and will
determine when developments justify public disctesu If it is deemed that the information should
remain confidential, the Disclosure Committee witermine how that confidential information will be
controlled. The Disclosure Committee reviews ahdecessary, updates the Policy on an annual basis
as needed in order to comply with changing regyatequirements.

Contacting the Board of Directors

Shareholders, employees and other interested pantig communicate directly with the Board by wgtin
to the Chairman of the Board, Westport Innovatitnes at 101-1750 West 75th Avenue, Vancouver,
British Columbia V6P 6G2.

ADDITIONAL INFORMATION

Except as otherwise specified herein, the inforomagiet forth in this Circular is provided as of dul
2011.

Additional information relating to Westport is aleddle through the Internet at www.westport.cand on
the Canadian System for Electronic Document Analgsid Retrieval (SEDAR) at www.sedar.coirhe
information relating to Westport at www.westportrtghould not be considered incorporated herein by
reference Financial information of Westport is provided timee comparative financial statements and
management's discussion and analysis of Westpattidamost recently completed financial year. @epi
of the financial statements and management's diemusnd analysis of Westport may be obtained from
the Director, Investor Relations, of Westport atl-150 West 75th Avenue, Vancouver, British
Columbia V6P 6G2 or by facsimile at (604) 718-2001.

DATED effective the 1st day of June, 2011.
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SCHEDULE "A"
BOARD OF DIRECTORS CHARTER

The Charter of the Board of Directors of Westport nnovations Inc.
Purpose of the Charter

The purpose of this Charter for the Board of Diest(the Board") of Westport Innovations Inc.
("Westport") is to disclose the standards of corporate gaveea that have been adopted and practiced at
Westport. Westport's Board, Committees of the Baard individual directors shall be assessed on an
annual basis for their effectiveness at achievirggdtandards for corporate governance as set dhisin
Charter.

The following items are incorporated by referenui®,i and together comprise, this Board Charter: the
Charters of Westport's four Committees of the Boarthe Audit Committee, the Nominating and
Corporate Governance Committee, the Human ResoarmeS€ompensation Committee and the Strategy
Committee, together with the five Position Descops for the Non-Executive Chair of the Board, four
Committee Chairs, Individual directors, the ChigkEutive Officer and the Corporate Secretary.

Westport's Commitment to Effective Corporate Goverrance

Effective corporate governance plays an importaté in protecting shareholder rights, helping to
maximize shareholder value over time and assidtiegcreation of a vibrant, dynamic and successful
corporation.

The successful implementation of high standardsogborate governance is an important objective that

contributes to the continued success of, and pudididence in, Westport. The establishment of an

advanced corporate governance system, supporte diyong, independent and engaged Board, will

determine, in part, how Westport is perceived Byvirious business partners and stakeholder groups,
including prospective and current investors, stiatepartners, employees, customers, suppliers and
regulators. In addition, an effective governanoegpam will enhance the Board's ability to attriogi-

tier international corporate directors in its Boatatcession planning.

Other objectives to be achieved by Westport's noeti commitment to effective corporate governance
include the following:

@) To satisfy prospective investors, directors, stiiatepartners, employees, customers,
suppliers, regulators and the public that Westpautvernance standards and practices
are sound, possess integrity and transparencyooégs;

(b) To demonstrate to Westport's stakeholders thabthanization is trustworthy, effective
and ethical;

(c) To promote high levels of individual and organiaaal performance and accountability;
(d) To establish diligence in addressing governanageggsgovernance failure can be very
costly and can result in negative publicity, logstareholder and organizational support,

costly litigation and other penalties; and

(e) To communicate corporate governance practicesanrtbst relevant and user- friendly
framework as possible, consistent with "best peastiin the field.
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The Objective of Westport's Board of Directors

In general terms, the Board is responsible forotrerall corporate governance of Westport and isgeth
with overseeing and directing the management obtistness and affairs of Westport. Each direator a
officer of Westport, in exercising his or her pos/@nd discharging his or her duties, is requiredaly
to: (i) act honestly and in good faith with a viewthe best interests of Westport; and (ii) exerdhe
care, diligence and skill that a reasonably prugenson would exercise in comparable circumstances.

The objective of the Board, working with managemeamd on behalf of the Westport shareholders, is to
help build a strong, healthy and competitive coation that maximizes shareholder value.

The Board believes that realizing these outcomasbeaenhanced through: (i) addressing the corporate
objective of enhancing long-term shareholder valiele taking into account the interests of other
stakeholders; and (ii) conforming to effective stamls of corporate governance contained within this
Charter.

Overall Responsibilities of the Westport Board of rectors

The Board is responsible for the stewardship of téet and, as part of this responsibility, shaluase
responsibility for the following matters:

(@) Selecting, appointing and (if necessary) termirgatire Chief Executive Officer;

(b) Chief Executive Officer succession planning, inaghgdmonitoring the performance of
senior management;

(© Approving the compensation of the senior manage hesm;

(d) Adoption of a strategic planning process, apprafattrategic plans, and monitoring
performance against plans;

(e) Approving annual capital and operating plans anditodng performance against those
plans;

() Approving policies and processes to identify bussnesks, to address what risks are
acceptable to Westport and ensuring that systemdsaations are in place to manage
them;

(9) Approving policies and procedures that enhance itiegrity of Westport's internal
control and management information systems;

(h) Implementing an appropriate, formal orientationguvean for new directors; and
) Approving a Westport communications policy.
Board Independence from Management

Westport believes in an effective Board that hdsgh degree of independence from management. In
order to achieve this, the following structures anacesses have been adopted:
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The Board is constituted with a majority of indegent directors

A majority of Westport directors shall be unrelagmt independent, in accordance with the standards
imposed by the Toronto Stock Exchange, the NASDA@nival and any applicable statutes, rules and
regulations of the Canadian and United States giesuregulatory authorities.

Committees are either composed of a majority, clusively, of independent directors

All of the directors on the Audit Committee, the mMioating and Corporate Governance Committee and
the Human Resources and Compensation Committeeatatehst a majority of the directors on the
Strategy Committee, shall be independent and uecktirectors.

The Chair is a check on Board independence

Westport shall have a Chair who is an independetiiu@related director. The Chair shall be respmasi
for working to ensure the independence of the Baatbe discharge of its responsibilities, as ot in
the Chair's position description, approved by tlbard. The Chair shall also be explicitly respolesibr
ensuring that an appropriate Committee of the Boaoditors the performance of the Chief Executive
Officer on a regular basis and that the assessuiettte Chief Executive Officer is reported to and
discussed by the whole Board.

Executive sessions of independent directors odcevery meeting
Independent directors must meet regularly, butess than twice per year, without management present
These sessions provide an opportunity for Board lbeesto discuss any procedural or substantive $ssue
they wish. The Chair and/or the Board may therudis with the Chief Executive Officer any issues
arising from such meeting.
Access to management
The Board shall, on a regular basis, both formalig informally, gain regular exposure to members of
management for the purposes of evaluating execwiveeession and other purposes. In addition,
directors may, should they desire, be entitledotosalt with any member of management on an as-deede
basis if they deem such a meeting necessary ircdihgying out their responsibilities and duties as
directors.
Certain functions remain the exclusive respongibdf independent directors
Lastly, certain specific functions shall be thelasive responsibility of independent directors, sulting
closely with the Chief Executive Officer, who wilen bring recommendations to the full Board for
approval. These functions include:

@) Revising the Charter of the Board from time to time

(b) Developing a position description for the Chaitlaf Board; and

(©) Developing a position description for the Chief Exigve Officer, as well as indicators to
measure the Chief Executive Officer's performance.

Other Effective Westport Corporate Governance Pradtes

The following practices are designed to make thar8as effective as it can be:
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Adequate compensation for directors and explicifquenance expectations

The Human Resources and Compensation Committeé wdmmend for discussion and Board
approval levels and forms of compensation for des; and shall work to ensure that such compeorsati
realistically reflects the responsibilities andkris being an effective Westport director.

Each Westport director shall be required to meetetkpectations set out in the position descriptfons
Westport directors and shall meet minimum attendaequirements, including attending: (i) 80% of all
Board and Committee meetings; (ii) the directonsiual governance and strategic planning retreat; an
(i) the Annual General Meeting.

Meetings of the Board will be held as required, dperherally 10 times a year.
Effective committee structure and charters

The Chair shall be responsible for putting in placeappropriate Committee structure and shall roonit
compliance with the Board and Committee charters.

Board, committee and director assessments

The Chair shall conduct regular assessments oBtlzed, the Committees of the Board and individual
directors.

An effective Corporate Secretary

A Corporate Secretary who has a position descripgioproved by the Board shall support the Board in
its work. The Corporate Secretary shall reporth® Chair of the Board. The Chair shall approwe th
appointment of the Corporate Secretary and evahiater her performance.

Retaining of professional advisors

The Chair of the Board may, in his or her discmtiender appropriate circumstances, retain a
professional advisor to provide services to therBaa a Committee of the Board, at the expense of
Westport.

If an individual director wishes to engage an algsadvisor at the expense of Westport for advisory
purposes, the engagement of such outside adviatitghapproved by the Chair of the Board or Cbéir
the applicable Committee of the Board, dependingtten circumstances and reason for requesting
independent professional advice.

Conditions for re-election of directors

Whether a Westport director stands for re-electibthe Annual General Meeting shall be based 9n: (i
that director's performance as evidenced by hiswgia@ of his or her duties and responsibilitieg;the
confidence of other Board members in that diredio);the confidence that Westport shareholdergeha
in that director, if such views are known and cdastd accurate and considered relevant; (iv) the
preferences of the individual director; and (v) shéls, competencies, experience and benefit tstpaet

of such directors re-election, without undue redaghg had to such director's shareholdings in Yéest

or relationship with existing directors, officeishareholders or affiliates of Westport. In addititime
Nominating and Corporate Governance Committee gleaiew the retention of any director upon a
change of work or employment by that director.
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Directors' shareholdings

In an effort to better align the interests of theector with the common shareholders of Westpathe
director is required to hold a minimum of one tintlesir annual retainer in Westport common shares or
performance share units, to be acquired withinreetlyear period, such period commencing on the late
of July 9, 2003 and the date that the director witially elected to the Board.

Executive Officers' shareholdings

In an effort to better align the interests of Wests senior management team with the common
shareholders of Westport, each executive officaVektport is required to hold a minimum of one me
his or her annual salary in common shares or pegoce share units, to be acquired within a five yea
period, such period commencing on the later of $yI2003 and the date that the individual became a
Westport Executive.

Loans for Westport

Westport shall be prohibited from making any losmany of its directors or officers.

Other Board Memberships

Unless approved by the Board, the Westport Chiedchtive Officer is prohibited from swapping
directorships with the chief executive officer aiogher public corporation.

Unless approved by the Board, three or more direchaoe prohibited from sitting on another public
company's board of directors together.

Every executive officer requires the approval c¢ Board before accepting a directorship of another
public company.

Other Westport Corporate Governance Responsibilitie

Other areas of responsibility for the Board incltige following:

General responsibility

The principal responsibility of the Board is to prate the best interests of Westport and its shiders
This responsibility includes: (i) approving fundame operating, financial and other corporate plans
strategies and objectives; (ii) approving the conspéon of Westport's executive officers; (iii) atiag
policies of corporate governance and conduct, diclyicompliance with applicable laws and regulatijon
financial and other controls; (v) reviewing the gess of providing appropriate financial and operstl
information to the shareholders and the public gdhe and (vi) evaluating the overall effectivesesf
the Board.

Fiduciary duties

The Board must act with a view to the best intasre$tWestport and its shareholders generally.
Fiduciary duties include, by way of example, théigatiion to refrain from (i) voting on contracts aie

personal financial or other interests conflict witftose of Westport; (ii) using insider informatidm
securities transactions; and (iii) appropriatingpgporate opportunity for personal benefit. Diogstmust
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act with such care as would reasonably be expedftadoerson having the knowledge and experience of
the director in question.

Directors should have sufficient information to kleathem to make knowledgeable decisions on all
matters coming before the Board. It is the resibilitg of each director to ask such questions &gy fine
necessary to satisfy himself or herself that heher has been supplied with all the necessary iratom

on which to base his or her decisions. Directtwsull be familiar with the aspects of the busiresd
affairs of Westport and have a basic understandfrtge principal operational and financial objeesy
strategies and plans of Westport, the results efaifpns and the financial condition of Westport.

Directors are entitled to rely in good faith on: f(hancial statements of Westport which are regmésd
to them by an officer of Westport or in a writteport of the auditors of Westport as fairly refiegtthe
financial condition of Westport; and (ii) an opinior report of a lawyer, accountant, engineer, aippr
or other person whose profession lends creditghdifa statement made by them.

In order to fulfill their fiduciary duties to Weddpt and its shareholders, each director shouldgrépare
for and attend no less than 80% of the meetingthe@fBoard; (ii) be sufficiently informed about the
current and proposed activities of Westport; (@yiew the minutes of any meeting not attended @t w
as any resolutions passed or actions taken; (itgimladvice from outside or independent advisois an
consultants when necessary; (v) review the minatdbe previous meeting of the Board to determine
that they accurately represent the discussionddbétplace and the resolutions that were passeti(\a)

be especially attentive to specific aspects of YWt activities according to their own experieacel
occupation.

Conflicts of interest

A director who is a party to a material contracpooposed material contract with Westport, or wha i
director or officer of or has a material interestany person who is a party to a material contoact
proposed material contract with Westport, mustldgein writing to Westport, or request to havecesd
in the minutes of meetings of directors, the natur@ intent of his or her interest.

The disclosure required to be made by a direct@revithere is a conflict of interest must be madibet
meeting at which a proposed contract is first cder®d by the Board or, if the director had no edein

a proposed contract at the time of such meetinghetfirst meeting of the Board after that director
acquires an interest. If the director acquiresnéerest after a contract is made, he or she maslode
their interest at the first meeting of the Boarteathey became so interested. If a person whoahas
interest in a contract later becomes a directowestport, they must disclose their interest atfits
meeting of the Board after they became a director.

Where a proposed contract is dealt with by a writesolution signed by all directors in lieu of aeting

of the Board, the disclosure must be made immdgliaigon receipt of the resolution or, if the dimarct
had no interest at the time of receipt of the netsmh, at the first meeting of the Board after hesbe

acquired the interest.

A director who discloses a conflict of interest intefrain from taking part in any discussions oting
on any resolution to approve the contract, unllessontract is:

(a) An arrangement by way of security for money loattedr obligations undertaken by that

director, or by a body corporate in which that diog has an interest, for the benefit of
Westport or an affiliate;

A-6



(b) A contract relating primarily to a director's rensuation as a director, officer, employee
or agent of Westport or an affiliate;

(c) A contract for indemnity or insurance with resptct director or officer of Westport, a
former director or officer of Westport or a perssho acts or acted at Westport's request
as a director or officer of a body corporate of ethiVestport is or was a shareholder or
creditor; or

(d) A contract with an affiliate of Westport, providdthwever, that directors who serve on
Boards of affiliated corporations are not prohitdifeom voting on contracts between the
two corporations.

Any profits or gains realized by a director as suteof their privileged position on the Board mbst
reimbursed to Westport, except in the case of gadsslting from contracts with respect to whichttha
director has complied with the obligation to disedis or her interest and refrained from voting.
Corporate opportunity

Directors are precluded from obtaining for themesler diverting to another person or corporatioth wi
whom or with which they are associated, eitheretcor without the approval of Westport, any pnape

or business advantage either belonging to Westpdadr which it has been negotiating.

Each director is also precluded from so acting eafter their resignation where the resignation may
fairly be said to have been prompted or influenbgdh wish to acquire for themselves the opportunity
sought by Westport, or where it was their positioth Westport that led to the opportunity.

A director may not use his or her position as &aor to make a profit even if it was not open to
Westport to participate in the transaction.

Duty of independence

A director must act strictly in the best interestaNestport and its shareholders generally andmtte
interest of any one shareholder or group of shageh® In determining whether a particular tratisac
or course of action is in the best interests of {@$, a director, if he or she is elected or apted by
holders of a class or series of shares, may gieeialp but not exclusive, consideration to theriedés of
those who elected or appointed them.

Duty of confidentiality

Directors of Westport have an obligation to maimtidie confidentiality of matters discussed at nmegsti
of the Board unless:

(@) It was clearly understood at the Board meeting thatinformation was not required to
be kept in confidence;

(b) The director was required or authorized by lawiszldse the information;

(© The director was authorized expressly or impliclily the Board to make disclosure of
the information; or

(d) The information was previously disclosed publicly.
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Duty not to misuse information or position

Directors must not misuse their position or makerimper use of information acquired by virtue ofithe
position to gain, directly or indirectly, an advagé for themselves or any other person or to cause
detriment to Westport. Directors are insiders adstort and, as such, must not use any information
trade in securities or to assist others to tradeegurities before the information is availablé¢h® public.

Insider reporting

Directors are required to report to the appropriggulatory authorities, and to Westport's Corporat
Counsel, any changes in their direct or indireatdbeial ownership of or control or direction over
securities of Westport within ten days of the cleang

External communications

The Board is responsible for overseeing the estainient, maintenance and annual review of Westport's
external communications policies, which facilitat#fective communication with, and accurate,
appropriate and timely disclosure to, its sharei@danalysts and the public generally.

Delegation of authority to officers and committees

The Board may delegate authority and functionsfficesrs and to Committees of the Board. The Board
has the right to approve the appointment of Westpidicers to perform such duties assigned to tigm
the Board and the Chief Executive Officer.

Committees of the Board currently include an A@bimmittee, a Nominating and Corporate Governance
Committee, a Human Resources and Compensation QGternaind a Strategy Committee. The Board
has established charters for each such Committed, these charters include the Committee's
responsibilities, the composition and membershifthefCommittee, the number of meetings to be hgld b
the Committee per year and other relevant matters.

The following matters are within the sole purviefatite Board and may not be delegated by the Baard t
a Committee of the Board or to an officer of Westpo

(@) The submission to the shareholders of any questianatter requiring the approval of
the shareholders;

(b) The filling of a vacancy among the directors otha office of the auditor;

(© The issuance of securities, except in the manndramthe terms authorized by the
directors;

(d) The declaration of dividends;

(e) The purchase, redemption or other acquisition afresh of Westport, except in the
manner and on the terms authorized by the directors

() The payment of a commission to any person in cenattbn of: (i) his or her purchasing
or agreeing to purchase shares of Westport fromtpeisor from any other person; or
(ii) his or her procuring or agreeing to procuregmasers for shares of Westport;

(9) The approval of a management proxy circular;
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(h) The approval of any Westport financial statemeotts;
0] The adoption, amendment or repealing of any by-lai&/estport.

Financial statements

The Board has a duty to approve the annual finastagements of Westport and to submit the findncia
statements of Westport, and the external auditagbrt thereon, for the preceding year to the
shareholders at the Annual General Meeting of tiaeeholders of Westport.

A director is required to forthwith notify both theudit Committee and Westport's auditors of anyierr
or misstatement of which he or she became awatteeimudited financial statements of Westport. The
Board has a duty to prepare and issue correctedidial statements on being informed of an error or
misstatement by an auditor or former auditor arel dbty to file these statements with or inform the
appropriate regulatory authorities.

On demand from Westport's external auditors, eaebemt and former director of Westport has a duty t
furnish to Westport's auditors any information axglanations and allow access to any books, records
documents, accounts or vouchers of Westport oslitssidiaries that he or she is reasonably able to
furnish and which Westport's external auditors m@rsnecessary to enable them to report on theannu
financial statements.

Shareholder meetings
The Board is required to call the Annual Generaétitg of the shareholders and may, at any timéacal

special meeting of shareholders. The Board hagyatd call a special meeting of the shareholders t
approve any matter that requires the approval afetiolders by special resolution.
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