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NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDER S

Westport

NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDER S
TO BE HELD ON THURSDAY, APRIL 11, 2013

TO SHAREHOLDERS OF WESTPORT INNOVATIONS INC.

Notice is hereby given that the Annual and Spddiedting (the Meeting") of Shareholders of Westport
Innovations Inc. (Westport") will be held at the Pan Pacific Vancouver Hot®899 Canada Place,
Vancouver, British Columbia on Thursday, April 2013 at 2:00 p.m. (Pacific time). The purposehef t
Meeting is to consider, and to take action witlpees to, the following matters:

1. The receipt of the audited consolidated financtakesnents of Westport for the year ended
December 31, 2012, together with the auditors'mteprothose statements;

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

3. To approve the amendment of the Corporation's Onsnibcentive Plan to increase the number
of awards available for grant thereunder, all ather set out in the Circular, as defined below;

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

5. The transaction of such other business as may pgyope brought before the Meeting or any
adjournment or adjournments of the Meeting.

Shareholders are referred to the accompanying neamaxgt information circular dated February 28, 2013
(the 'Circular ™) for more detailed information with respect toetimatters to be considered at the
Meeting.

Individuals, corporations or other persons directtgistered with Computershare Trust Company of
Canada (Computersharé’) as Shareholders of Westport on February 28, Z0R8gistered Owners)

may attend the Meeting in person and vote. Shater®owning Common Shares through a brokerage
firm or in any other manner who are not directlgistered with Computershare on February 28, 2013
("Beneficial Owners) who wish to attend the Meeting and vote shoulteetheir own names in the
blank space on the instrument of proxy provideth&n by their broker (or the broker's agent) atdrre
that proxy to their broker (or the broker's agantpccordance with the instructions provided byirthe
broker (or agent), well in advance of the MeetifRegistered and Beneficial Owners who do not wish t
attend the Meeting or to vote their Common Shanegerson may be represented by proxy. A person
appointed as proxyholder does not need to be &lsbigler of Westport. Shareholders who are unable t
attend the Meeting in person are requested to ddgm and return the accompanying registered
instrument of proxy (theProxy"), or other appropriate form of proxy, in accordanvith the instructions
set forth in the CircularFor Registered Owners, the Proxy, or form of proxywill not be valid unless

it is deposited at the offices of Computershare Trest Company of Canada, Proxy Department, 100
University Avenue, 9th Floor, Toronto, Ontario M5J 2Y1, (fax numbers: 1-888-249-7775 toll free
North America, or 1-416-263-9524 international notless than forty-eight (48) hours (excluding
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Saturdays, Sundays and holidays) before the Meetingr any adjournment thereof. Registered
owners may also vote by telephone or over the inteet as described in the accompanying Proxy.
For Beneficial Owners, the instrument of proxy provded by your broker (or the broker's agent)
can be mailed to Broadridge Financial Solutions, lo. ("Broadridge") at the address set forth on
such instrument of proxy or, alternatively, a Benetial Owner can either call Broadridge's toll-free
telephone line to vote, or access Broadridge's dedited voting website at www.proxyvote.com

Only persons registered as holders of Common Sharethe records of Westport as of the close of
business on February 28, 2013, are entitled tawecmtice of the Meeting.

Dated as of the 28th day of February, 2013.
By the order of the Board of Directors
(Signed)William (Bill) E. Larkin

William (Bill) E. Larkin
Chief Financial Officer
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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 and Special Meeting (theéting") of the holders (Shareholders) of Common
Shares (Common Share$) of Westport. This Meeting is to be held at fan Pacific Vancouver Hotel,
999 Canada Place, Vancouver, British Columbia omr3day, April 11, 2013 at 2:00 p.m. (Pacific time).
for the purposes set forth in the accompanyingceadf Meeting (theNotice"). Solicitation of proxies
will be primarily by mail but may also be by way t@fephone, facsimile or oral communication by the
directors, officers, or regular employees of Wedtpi no additional compensation to them. Thescob
the solicitation of proxies will be borne by Westpo

Appointment of Proxyholders and Revocation of Proxés

An Instrument of Proxy (theProxy") accompanies this Circular, the persons nametaire an officer of
Westport and Westport's external legal counsel, whexpected to act as secretary for purposeseof th
Meeting. A Shareholder, however, has the right to appoint asther person (who does not need to be
a Shareholder) to represent him or her at the Meetig. To exercise this right, a Shareholder should
strike out the names on the Proxy and insert tingenaf his or her appointee in the blank space demli
Alternatively, a Shareholder may complete a Praxyam appropriate written form of his or her own
choosing (Alternative Form of Proxy"). The Proxy or an Alternative Form of Proxy wilbt be valid
unless it is deposited at the offices of ComputemshTrust Company of Canada&C@mputershare'),
Proxy Department, 100 University Avenue, 9th Fldboronto, Ontario M5J 2Y1 (fax numbers: 1-888-
249-7775 toll free North America, or 1-416-263-958ternational) not less than forty-eight (48) rour
(excluding Saturdays, Sundays, and holidays) bdfwdime of the Meeting 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 corporatiofihe
document must be deposited either: (i) at the regid office of Westport (being Suite 4500, 855 2
Street S.W., Calgary, Alberta, T2P 4K7) at any timpeto and including the last business day precgedin
the day of the Meeting, or any adjournment of theelihg at which the Proxy or Alternative Form of
Proxy is to be used; or (ii) with the Chairman lo¢ tMeeting on the day of, but prior to, the Meeting
any adjournment of the Meeting. In addition, axgror Alternative Form of Proxy may be revoked: (i)
by the Shareholder personally attending at the Mgetnd voting the securities represented by tlos\Rr
or if the Shareholder is a corporation by a dulyhatized officer or officers or attorney of such
corporation attending at the Meeting and voting gbeurities; or (ii) in any other manner permittgd
law.

Exercise of Discretion by Proxyholders

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

to have been granted the authority to vote the relent Common Shares FOR: (i) the election of the
directors, as set forth in this Circular; (ii) the appointment of auditors, as set forth in this Circuar,

at such remuneration as may be determined by the lbod of directors of Westport (the "Board of
Directors"); and (iii) the amendment of Westport's Omnibus Incentive Plan, as set forth in this
Circular. The Proxy also confers discretionary aubority upon the persons named in the Proxy
with respect to amendments to, or variations of, tb matters identified in the Notice and with
respect to other matters that may properly be broubt before the Meeting. As of the date of this
Circular, the management of Westport knows of dhsamendment, variation or other matter to come
before the Meeting other than the matters refeiwad 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) shaudicate 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 February 28, 2013, there were 55,300,354 Cam&hares issued and outstanding, each of which
carries the right to one vote at meetings of Shadelns. Only persons registered as Shareholders on
the books of Westport maintained by Computershare"Registered Shareholders") as of the close of
business on February 28, 2013 (the "Record Date")ra entitled to receive notice of and to vote at
the Meeting. Shareholders who do not hold Commontfares in 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 priorhte Meeting, that person makes a request in a
satisfactory written form to Computershare to haigeor her name included as a Registered Shargholde
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 tair
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 agfetfat broker. In Canada, the vast majorityhafse
Common Shares are registered in the name of CD® &(tBe 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 hominees 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 daefully 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 molkew to vote on behalf of the Beneficial Shareleo)
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
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telephone line or access Broadridge's dedicateitigratebsite 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 Shaecebe 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 proxyhdioiethe 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.

Beneficial Shareholders fall into two categoriethese who object to their identity being made kndan
the issuers of securities which they owB®ljecting Beneficial Owners or "OBOs") and those who do
not object to their identity being made known te thsuers of the securities they owhlgh-Objecting
Beneficial Owners or "NOBOSs'). Subject to the provisions of National Instrurhe54-101
Communication with Beneficial Owners of Securitésa Reporting Issue('NI 54-101") issuers may
request and obtain a list of their NOBOs from intediaries via their transfer agents. Pursuantlt64N
101, issuers may obtain and use the NOBO list ifsridution of proxy-related materials directly (noa
Broadridge) to such NOBO.

These proxy-related materials are being sent th begistered and non-registered owners of Common
Shares. Non-registered owners of Common Sharésesiive these proxy-related materials indirectly,
through Broadridge. Westport is not relying on tio¢ice-and-access provisions of NI 54-101.

Westport's OBOs can expect to receive their maseredated to the meeting from Broadridge or their
brokers or their broker's agents as set out abdf/& reporting issuer does not intend to pay for a
intermediary to deliver materials to OBOs, OBOd wit receive the materials unless their intermsdia

assumes the cost of delivery. Westport intendpatp for intermediaries to deliver the proxy-related
materials to Westport's OBOs.

Principal Holders of Common Shares

As at February 28, 2013, Mr. Kevin Douglas, throagtd on behalf of K&M Douglas Trust, Douglas
Family Trust, James E. Douglas lll and Douglasvibmble Descendents Trust maintains direct or
indirect control or direction over 9,848,559 comnemares, representing approximately 17.8% of the
issued and outstanding Common Shares.

To the knowledge of the directors and senior offiacd Westport, as of the effective date of thiscQlar,
there are no other persons who beneficially owngartrol or direct, directly or indirectly, moreatt
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 ofcetiee officers and directors that appears in the
tables that follow. Our goal is to provide a betiderstanding of our compensation practices and
decisions made concerning the compensation payatdar executive officers and directors for theryea
ended December 31, 201F{8cal 2012).



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

William (Bill) Larkin, Chief Financial Officer

lan Scott, Executive Vice President

Nicholas Sonntag, Executive Vice President anditkeras Westport Asia
Elaine Wong, Executive Vice President

Objectives of Our Executive Compensation Program

The Human Resources and Compensation Committe€HIRE Committee”) of the board of directors

of Westport (the Board of Directors" or the 'Board") is responsible for recommending compensation
policy for the Corporation and specifically reviewempensation for each of the Named Executive
Officers. Westport compensation programs refléet heed to attract and retain highly qualified
individuals to lead Westport's ambitious growthattgy and also to provide a strong linkage to
performance, where both short-term and long-tert@r@sts can be considered. Although compensation
inevitably involves complex tradeoffs, we look twde guiding 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 levesd@as salary) as well as performance based
elements (annual bonus) and long-term performancentives (typically equity grants earned
through retention and performance). Westport'suahbonus plan is designed to ensure that it
tracks to the individual and corporate performalesels achieved and therefore annual bonus
amounts may be higher or lower depending on thdtssis any given year;

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

Determination of Compensation

The HRC Committee supports the Board of Directoris 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, working with the BoafdDirectors 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 adddily responsible for determining the Chief
Executive Officer's compensation aptesenting the compensation of the other membetkeo&enior
management team to the Board of Directors for afgro

In Fiscal 2012, the HRC Committee conducted a cehgmsive review of Westport's executive
compensation program with the assistance of indigr@noutside consultants Frederic W. Cook & Co.,
Inc. ("Frederic W. Cook") who provided independent compensation analysts advice specifically
related to the compensation of the Chief Execui¥iécer, Chief Financial Officer and Executive Vice
Presidents, as well as other executives througbxtarnal comparator analysis including assessnfent o
pay levels and mix of compensation.



The Corporation's main reference market for purpofecomparative analysis and benchmarking
executive compensation includes publicly liste@ralative power and energy technology companies of
comparable size, complexity and/or market capdaibn (the Comparator Group"). The Comparator
Group is periodically reviewed and updated withareigto Westport's current business and during Fisca
2012 included: Amerigon Inc. (now Gentherm Inc.3ll&d Power Systems Inc., Capstone Turbine Inc.,
Clean Energy Fuels Corp., Fuel Systems Solutions Fuel Tech Inc., Gentex Corp., and PMFG, Inc.,
among others. The Comparator Group was revisexttefé January 2013 and currently includes high
growth companies such as: Clean Energy Fuels C&xl.,Service Holdings Inc., IPG Photonics
Corporation, Pegasystems Inc., Microsemi CorpanatiRower Integrations Inc., Rovi Corporation, and
Tesla Motors, Inc., among other§he Comparator Group was selected based on recodatiens made

by Frederic W. Cook, Westport's independent outsaesultants.

The HRC Committee and the Board of Directors haagighed Westport's executive compensation plan
to align rewards for executives with rewards ingestachieve over market cycles. It is in the direc
interest of investors of the Corporation to rewtdwese key people according to how they drive result

The HRC Committee has considered the implicatiofsaoy risks associated with Westport's
compensation policies and practices and does rievbeany material adverse risks are posed by &ny o
Westport's incentive programs and policies baseteweiews provided by management and Frederic W.
Cook, Westport's independent consultant. On amarasis the HRC Committee and its independent
consultant reviews Westport's compensation poliaigs$ practices with a view to ensuring they remain
appropriate and do not carry undue risks.

Named Executive Officers and directors @ermitted to purchase financial instruments desigtte
hedge or offset a decrease in market value ofegaiturities granted as compensation or held, tiirec
indirectly, by the Named Executive Officer or dit@c

Elements of Fiscal 2012 Executive Compensation Pnagn

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 Westport's strategic plan. ThepGmation's executives participate in the compangewi
employee benefit programs such as short-term ditgainicome benefit, health and dental care inahgdi
dependent coverage, employee life insurance, depéndfe insurance, accidental death and
dismemberment insurance and the Corporation's matcif registered retirement savings plaRRSP")
contributions. These programs are offered to mipleyees. Westport offers an additional executive
health and wellness benefit to its executives. Theporation does not offer a defined benefit pamsi
plan to its executives.

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 &ild sf 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 tlar® of Directors with respect to salary
guidelines for the executive management team, otizer the Chief Executive Officer, as follows:

. The Chief Executive Officer's base salary is deteech by the HRC Committee.



. The Chief Financial Officer's and the Executive &/iPresidents’ base salaries are
recommended to the Board of Directors by the HR@Ridtee based on proposals made
by the Chief Executive Officer and consideratiorotbfer factors.

. The base salaries for the senior management dhe giscretion of the Chief Executive
Officer and reviewed by the HRC Committee.

Annual Incentive Bonus

The Corporation provides an annual bonus for aem@nt of performance metrics relative to the annual
budget and business plan. Bonuses are paid in cédthough annual bonus metrics are typically
numerically measured, the Board of Directors néwdeiss reserves the right to adjust bonuses upsvard
downward or withdraw bonuses at its discretion.

Each Named Executive Officer's Fiscal 2012 bonus Wwased on a mix of metrics. The Named

Executive Officers have a blend of corporate artividual performance metrics as shown in the table
below.

Target Annual

Target Annual Incentive % of Base
Incentive % of Base Salary Linked to Total Annual Incentive
Salary Linked to Individual Area of Target % of Base
Corporate Metrics Responsibility Salary
(@) (b) (c)=(a)+(b)

David Demer? 100% 50% 0 - 150%
Chief Executive Officer
William (Bill) Larkin 30% 20% 50%
Chief Financial Officer
lan Scott 20% 30% 50%
Executive Vice President
Nicholas Sonntag 20% 30% 50%
Executive Vice President and
President, Westport Asia
Elaine Wong 20% 30% 50%

Executive Vice President

Note:

(1) Mr. Demers' maximum annual bonus payout factob3% of base salary.

Annual incentive award amounts for each Named Brex®fficer are described in the notes section of
the Fiscal 2012 Summary Compensation Table below.

Fiscal 2012 Corporate Performance Factor

For those Named Executive Officers who had annwaslubes with components linked to corporate
performance, the Fiscal 2012 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 Westport's strafgdgn calls for strong growth over several years),
adjusted cash flow from operations (because Westpoew is that growth needs to come at a measured
pace of investment and be tightly managed), arativel share price performance compared to a broader
index. Each metric is assigned a range of targetécbmes, such that below a certain performancs le



the contribution of that metric to the overall corgte performance metric is zero. The range gfetad
outcomes is also capped at a 2.0 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 for &i2012 was determined by the corporate performance
factor, the combined performance of three of Weastpdey business units (being Cummins Westport
Inc., Westport LD and Westport HD, as they exidimdthe majority of 2012) plus two key corporate
functions (Corporate Development and Corporatet&jyd and the achievement of personal metrics
relating to organizational development and custdpaeiner satisfaction. During the fourth quartér o
2012, Westport created new internal reporting atignts to accommodate the variety in product, system
and service solutions provided by Westport. Irderoperating segments following the realignment
include: Westport Applied Technologies, Westport-Road Systems, Westport Off-Road Systems,
Cummins Westport, Weichai Westport, and Corporak@ar a full discussion of the annual incentive
compensation for our Chief Executive Officer, ske section of this Circular entitled "Chief Exeweti
Officer Compensation" below. For executives withthbcorporate and individual performance targets,
each of the corporate and individual bonuses doelleded separately. The total annual bonus istime

of the two bonus amounts.

The following table summarizes the outcome of tisedd 2012 corporate performance goals:

Weighted Result

Goal Weighting Achievement (Target Achieved)
Consolidated Revenue  1/3 The Corporation had an increase in consolidated 0.42(1.25)
GrowtH" revenue of approximately 33.7% in Fiscal 2012

over the previous fiscal year compared to a target
of 25.0% consolidated revenue growth. This
resulted in a performance factor of 1.25.

Adjusted Cash Flow 1/3 Adjusted cash flow from operations targeted 0.0(0.0)
from Operationd’ bonus metrics were established in line with
targeted revenue growth. This resulted in a
performance factor of nil

Relative Share 1/3 Relative share performance is determined by 0.66(2.0)
Performance 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 throughout the year and significant
analyst support for our business plan. This
resulted in a performance factor of 2.0

TOTAL 1.00 1.08
Notes:
Q) Corporate performance goals for ConsolidatedeRue Growth and Adjusted Cash Flow from Operatare

calculated inclusive of 100% of Cummins Westpod. lon a consolidated reporting basis.
Individual Performance Factor

Individual performance factors for Named Execu@icers other than the Chief Executive Officer are
established by the Chief Executive Officer and exeiewed 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 factagea

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). ckis2012 individual performance factors ranged from
0.60 to 1.70 for Named Executive Officers.

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 dhosen to directly tie executive long-term
compensation to shareholder value by offering Waestpquity participation, including grants under
Westport's Omnibus Incentive Plan (thé/éstport Omnibus Plan'), tied to time and performance
vesting criteria to provide both retentive as wadl performance incentives. Long-Term Incentive
("LTI ™) performance share awards vest over several yeamding to a mix of Westport's absolute share
price performance and relative to the share priceompanies in the Comparator Group. The intent of
the program is to establish a meaningful equitikesia the Corporation over time that will rewarahdp
term shareholder value appreciation as well asnkhwith value reduction. The LTI Program is
developed with the assistance of outside consslt@mtl is meant to be comparable in potential vedue
long-term incentive and pension programs offerecctompanies in the Comparator Group. The HRC
Committee reviews compensation of Westport's exexaifficers periodically and based on such review
and the assistance of outside consultants makemmeendations as to the grant of option or unit dwar
for individuals other than the Chief Executive ©O#i to the Board of Directors. The Board of Dicest
then receives such recommendation and determinetheror not to approve, or alternatively, to amend
such recommended grant. Previous grants of opaadsawards under the Westport Omnibus Plan are
also considered by the HRC Committee and the BolRirectors 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 veserospecific periods and may not vest if perforneanc
criteria have not been met. Unvested awards afeitid.

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 compleruwnting 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 periotles€ 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

Chief Executive Officer Compensation

Mr. Demers' target annual incentive bonus for Fig2€42 was 150% of his base salary as at December
31, 2012 and was tied to the corporate and indaligerformance results and achievements as outiined
the previous discussion of Fiscal 2012 corporaté emdividual performance factors. Mr. Demers
attained the maximum bonus payable of 150% of &iarg, or $975,000, to be paid in the year ended
December 31, 2013.



Fiscal 2012 Summary Compensation Table

The following table and notes thereto set out imi@tion concerning the compensation earned or awarde
to the Named Executive Officers in the fiscal yesmded December 31, 2012. The compensation
reflected for the year ended December 31, 201 bedpresents compensation during the period April 1

2011 to December 31, 2011 due to the change inpMe'st fiscal year end.

There are no pension plans in the Corporationefbes, the pension contribution is nil for the Name
Executive Officers.

Share-  Option- Non-equity

based based incentive plan All Other Total
Name and Year Salary® awards® awards®” compensatio® Compensatiot” Compensatior”
Principal Position ended” (CDN$) (CDN$) (CDN$) (CDN$) (CDN$) (CDN$)
David Demers Dec. 31, 650,000 1,110,947 424,168 975,000 11,485 3,171,600
Chief Executive 2012
Officer®
Dec. 31 450,000 2,109,525 Nil 675,000 10,634 3,245,159
2011%
Mar. 31 500,000 3,155,425 Nil 750,000 591 4,406,016
2011
William (Bill) Dec. 31, 325,000 403,958 154,247 144,300 31,860 1,059,365
Larkin 2012
Chief Financial
Officer® Dec. 31 206,250 703,194 Nil 165,206 19,090 1,093,740
2011%
Mar. 31 236,708 582,621 Nil 170,775 2,635 992,739
2011
lan Scott, Executiv Dec. 31, 341,667 403,958 154,247 163,488 11,485 1,074,845
Vice President 2012
Dec. 31 206,250 703,194 Nil 190,850 10,208 1,110,502
20112
Mar. 31 213,750 582,621 Nil 140,625 10,688 947,684
2011
Nicholas Sonnta@ Dec. 31, 437,750 403,958 154,247 281,692 27,685 1,305,332
Executive Vice 2012
President and
President, WestporDec. 31 318,750 843,825 Nil 255,319 37,317 1,455,211
Asia 2011
Mar. 31 407,500 1,262,216 Nil 231,650 39,925 1,941,291
2011
Elaine Wong Dec. 31, 386,250 403,958 154,247 280,418 10,500 1,235,373
Executive Vice 2012
President
Dec. 31 281,250 843,825 Nil 237,375 7,875 1,370,325
2011%
Mar. 31 318,750 1,262,216 Nil 210,925 13,750 1,805,641
2011



Notes:

@

@

©)

4

®)
(6)

™

®)

©)

The total accessible compensation (salary and Bararsed for Fiscal 2012 is $1,625,000, $469,3605%.55, $719,442
and $666,668 for Mr. Demers, Mr. Larkin, Mr. Scdft,. Sonntag and Ms. Wong, respectively. Total @ensation values
include the deemed value (based on fair marketevektermined in accordance with Accounting Starslafgdate No.
2010-13Compensation-Stock Compensation (Topic Y&Ball share unit and option awards granted dytire year, only a
portion of which vested during the year. The actadue of share unit and option grants cannot éterthined until the
units or options are converted to shares and deldure value of these awards could be materiagfjzér or lower than the
figures stated here, which represents a notiorlakvaresuming the units were converted and solithermlate of grant.
Annual base salaries for the Named Executive Offiges of December 31, 2012 were $650,000, $325$425,000,
$437,750 and $386,250 for Mr. Demers, Mr. Larkirr, Bcott, Mr. Sonntag and Ms. Wong, respectivéfyom the period
January 1, 2012, to October 31, 2012, Mr. Scottrsual base salary was $325,000. The figures teflefor annual base
salaries indicated in the table above for the jgeeinded December 31, 2011 have been pro-ratecttaiaicfor the change
of year-end of Westport and the resultant nine mpetiod represented by such year.

Share based awards include both restricted share (IRSUS') and performance share unit$8Us, and together with
RSUs, the Units"). Values of RSU awards are determined basedheffair market value on the date of grant, caledats
the number of RSUs multiplied by the TSX closingces of the Common Shares. Values of PSU awarlgetermined
based on the fair market value on the date of thetgcalculated as the number of Common Sharaabés on settlement
of the RSUs multiplied by a fair value as deterrdirmsed on a valuation model according to UniteateStgenerally
accepted accounting principles. The PSU awardserbinto Common Shares based on certain conveffsictiors that
depend on the Common Share performance on an &bdwsis as well as the performance of the ComnhameS over a
specified period relative to a Synthetic Clean Teatex of our Comparator Group. The RSUs for tiscd 2012 LTI
Program included Units that vest over a three peaiod with one third of the grant amount vestimgtioe anniversary date
of the grant over this three year period. The P§tdsited for the Fiscal 2012 LTI Program vest aa gbcond and third
anniversary of the date of grant, subject to mackeiditions based on the absolute Common Share pridhe last trading
day of December 2013. Although the total valu¢hefaward is shown in the table above, unvestetsUmy be forfeited.
Amounts included in the table above for Unit awaads for Units granted during the fiscal year sfeto the year ended
March 31, 2011 compensation decisions. The vafuthe Unit awards earned in the year ended March2810 are
included above as compensation in the year endaghv&i, 2011 even though they relate to Unit awaa®ed in the
previous fiscal year.

The amounts shown in this table represent the tiftéhe fair market value of the options (th@ptions") to purchase
Common Shares granted to each Named ExecutiveeDffigring the fiscal year. This amount is basedhengrant date
fair market value of the award determined using Bleck-Scholes valuation model according to UniStdtes generally
accepted accounting principles. Fair value fooaoting purposes is recorded as compensation egpeitise consolidated
statement of operations on a straight-line bases the vesting period. Fair market value is deteechin accordance with
Accounting Standards Update No. 2010-C®&mpensation-Stock Compensation (Topic 7&8)the US Handbook
(accounting fair value). The fair value of the @ps granted in Fiscal 2012 using the Black-Schsigmilation with the
following weighted average assumptions: expecteileind yield — nil%, expected stock price volafilit 47.8%, risk free
interest rate — 0.4%, and expected life of Optiel®s0 years. The figures given for option basedrdwinclude amounts in
respect of performance stock option®dfformance Stock Option$) with payout levels of 0% or 100% based on
achievement of the required performance criterier tive measurement periods.

Mr. Demers was also a director during Fiscal 2@k&,nine months ended December 31, 2011 and theepeled March
31, 2011 but received no compensation for his seras a director.

This represents Westport's short-term incentiverdsvaFiscal 2012 annual bonus awards earned véaie, @00, $144,300,
$163,488, $281,692 and $280,418 for Mr. Demers,Lirkin, Mr. Scott, Mr. Sonntag and Ms. Wong, regpely. These
amounts were accrued in Fiscal 2012 but were paitle Named Executive Officers during the fiscaryended December
31, 2013. The Corporation does not have any naiityelpng-term incentive plans.

The column entitled "All Other Compensation” inaasdWestport’s contributions to each Named Execuiffecer's RRSP.
These are voluntary participation programs wheeesetmployer matches employee contributions up tagmum 5% of
base salary per pay period. Perquisites and emplpyogram benefits (medical, life and disabilitgurance) received in
Fiscal 2012 did not exceed the lesser of $50,0@D18% of the total annual salary and bonuses fgrcadrthe Named
Executive Officers in any of those years and aeegfore not reported in the table.

Mr. Sonntag was on temporary assignment in Lyomné€e during the year ended December 31, 2012 areiveel
commercially typical assignment allowances inclgdiiving expense allowances and tax adjustmenth.cdmpensation
related to Mr. Sonntag's assignment contract isrted in the All Other Compensation column. "Alh®r Compensation"
for Mr. Sonntag during the year ended Decembe2812 includes $16,200 in taxable assignment benafid $11,485 in
employer RRSP contributions. "All Other Comperwdtifor Mr. Larkin during the year ended Decembér 2012
includes a $20,375 taxable benefit premium and4BBLin employer RRSP contributions.

On May 30, 2011, the Board of Directors approvdiseal year-end change from March 31 to Decembeto3dlign the
year ends of all of the Corporation's consolidabpérating companies to the calendar year. As altre$ changing
Westport's year end the reporting period ended mbee 31, 2011 is a "stub" period of only nine menfApril 1, 2011 to
December 31, 2011) and amounts indicated reprgserntated annual base salaries for such nine moariod. As such,
amounts shown for the period ended December 311 264 not directly comparable to prior or subsettealve month
periods.
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Following the formula specified in the Form 51-1682FStatement of Executive Compensati@tiosure
requirements, the aggregate cash compensatiomy(said bonus) earned by Westport's Chief Executive
Officer, Chief Financial Officer and the next thrieighest officers and/or employees during the fanan
year ended December 31, 2012 was $3,985,565. otlecbmpensation including the date of grant value
for all equity awards and all other compensatiomea by Westport's Chief Executive Officer, Chief
Financial Officer and the next three highest officand/or employees during the financial year ended
December 31, 2012 was $7,846,515.

Incentive Plan Awards
Outstanding Share-Based Awards and Option-Based Awds as of December 31, 2012
Option-based Awards Share-based Awards

Market or  Market or
Number of payout value payout value

Number of Value of Common of share- of vested
securities unexercised Shares or based share-based
underlying  Option in-the- units that awards that awards not
unexercised exercise Option money have not have not  paid out or
options price  expiration  options vested vested distributed
Name #) (CDN$) date®  (CDN$)® #® (CDN$)®  (CDNS$)
David Demers 38,631 33.83 6-Jan-17 - 238,642 6,281,057 2,459,946
Chief Executive
Officer
William (BIll) Larkin 8,333 16.50 26-Mar-15 81,830 44,724 1,177,136 -
Chief Financial 14,048 33.83 6-Jan-17 -
Officer
lan Scott 15,616 5.29 26-May-13 328,404 65,899 1,734,462 489,289
Executive Vice 21,428 4.27 29-Sep-14 472,487
President 290 9.10 10Aug-13 4,994
20,000 11.11 10-Dec-14 304,200
14,048 33.83 6-Jan-17 -
Nicholas Sonntag 423 9.10 10-Aug-13 7,284 89,220 2,348,270 -
Executive Vice 14,048 33.83 6-Jan-17 -
President and
President, Westport
Asia
Elaine Wong 14,048 33.83 6-Jan-17 - 111,324 2,930,048 1,975,448
Executive Vice
President
Notes:

(1) Options granted with an expiration date of Janarg017 are Performance Stock Options with a vegsdtigger of 10%
Compound Annual Growth Rate over the measuremaitdgef two years. The Performance Stock Opticageha payout
level of 0% or 100% based on the performance measent criteria with 50% vesting at the end of y2and 50% at the
end of year 3.

(2) This amount is based on the difference betweewltd®ng price of the Common Shares underlying tp&dds on the TSX
as at December 31, 2012 ($26.32), and the exepcise of the Option. Where the difference is aatieg number, the
value is deemed zero or Nil.

(3) Represents the numbers of Units or Common Sharedavthat either vest based on time or market @iteFor PSUs
where the measurement date and criteria has béemieed, the actual conversion ratio has been.used

(4) This is a notional amount that is calculated bytiplying the number of Units that have not vestgdhe closing price of
the Common Shares underlying the Units on the TS4¥tdDecember 31, 2012 ($26.32). Such amountsnoiasepresent
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the actual value of the Units that ultimately vastthe value of the Common Shares underlying thts dray be of greater
or lesser value on vesting. Westport has usedhtiréet value at the end of the most recently coteglénancial year for
the purpose of calculating the amount disclosedr. uRvested PSUs, a conversion ratio of one PShhéoCommon Share
of the Corporation has been used where the measutadate and criteria has not been determined. ath&l conversion
ratio varies from nil to two based on the perforc@measurement criteria related to the respectfld’kogram grant. The
PSUs granted for the Fiscal 2012 LTI Program hareversion ratios based on the absolute Common S based on
the closing price of the Common Shares on thetlagding day of December 2013.

During the year ended December 31, 2012, employktge Corporation were granted (including grants
made to Named Executive Officers) Options to puseh@70,727 Common Shares at exercise prices
ranging from $29.76 to $33.83, and 185,70bits were granted. The value of PSU awards was
calculated using a valuation model according totéshiStates generally accepted accounting principles
while the value of RSUs is based on the fair mavietite on the date of the grant. The fair valu&oit
awards granted during the year ended December(3P, &anged from $29.76 - $40.32. The number of
Options granted include certain Performance StogtoDs with payout levels of 0% or 100% based on
achievement of the required performance criterigr tve measurement period.

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 durin¢ Value earned during

year ® the year @ the year
Named Executive Officer (CDN$) (CDN$) (CDN$)
David Demers Nil 3,923,566 975,000
William (Bill) Larkin 238,852 734,052 144,300
lan Scott Nil 1,018,656 163,488
Nicholas Sonntag Nil 1,864,767 281,692
Elaine Wong Nil 1,708,850 280,418

Notes:

(1) This value was determined by calculating the défifele between the market price of the underlying @omShares on the
vesting date and the exercise price of the Optionthe vesting date and multiplying by the numberested Options.

(2) This value was determined by multiplying the markegte of the underlying Common Shares on the ngstiate by the
number of vested Units, including the conversidiorased for PSUs that have vested.

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 disc@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, LMrkin, Mr. Scott, Mr. Sonntag and Ms. Wong,
include standard industry terms and conditiondutiog intellectual property, confidentiality, amsbn-
competition and non-solicitation provisions.

Pursuant to the terms of the above-described emq@ol 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 twelve to twenty-four monthsalary and benefits, may be entitled to anoual
incentive bonuses, and may be entitled to immediaséing of all unvested Options and Units previpus
granted to the Named Executive Officer, as furthescribed below.

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 toet
immediate vesting of all unvested Options, Unitd ather awards under Westport's Omnibus Plan or

-12 -



similar previous equity compensation plans (eanHAavard™) previously granted to him in the event of
such termination.

Mr. Larkin is entitled to an amount of nine montisalary and benefits and increasing to a maxiratim
twelve months of salary and benefits after the detign of his second year of service. Based on Mr.
Larkin's length of service with the Corporation,.Nlarkin has reached the maximum level of twelve
months.

Mr. Scott is entitled to an amount of twelve montfisalary in the first year of his Agreement, afigbr
twelve months of the effective date twelve monthsebsalary plus one month of base salary per year o
service, to a maximum of eighteen months baseysalad, in any year, the immediate vesting of all
unvested Options, Units and Awards previously grdrio him in the event of such termination. Based
on Mr. Scott's length of service as an executivthefCorporation, Mr. Scott 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 benefitésrsecond year of service, an amount of twenty-fo
months of salary and benefits after his second tetenyear of service and, in any year, the immediat
vesting of all unvested Options, Units and Awardsviusly granted to him in the event of such
termination. Based on Mr. Sonntag's length ofiserwith the Corporation, Mr. Sonntag has reached t
maximum level of twenty-four months.

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 bemirs the year of termination divided by twelve and
then multiplied by the number of months in the samee period, and is additionally entitled to the
immediate vesting of all unvested Options, Unitd &wards previously granted to her in the event of
such termination. Based on Ms. Wong's length ofise as an executive with the Corporation, she has
reached the maximum level of eighteen months.

Mr. Demers and Ms. Wong each have change of copimmlisions in their respective employment
agreements that provide that if they are terminéddwing 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. Larkin has a change of control provision in Bisiployment agreement that provides that if he is
terminated following a change of control, he isitegd to an amount equivalent to twelve months'ebas
salary.

Mr. Scott has a change of control provision in éimeployment 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 piusaraount equal to the targeted annual bonus that he
was eligible to receive for the year in which himptoyment is terminated, divided by twelve then
multiplied by the number of months in the severgoedgod. He is also entitled to the immediate imgst

of all unvested Options, Units and Awards previgughnted to him.

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

For the purpose of the above with respect to MmBrs and Ms. Wong, a change of control is defioed t

have occurred upon the happening of any of thedatig: (i) the acquisition, by whatever means, hy a
entity of ownership or control of more than 30% toe Common Shares; (ii)) the amalgamation,
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consolidation, or merger with any other companyiltexy in Westport's former shareholders owningles
than a majority of the outstanding Common Sharésr afuch reorganization; (iii) the sale of all or
substantially all of the assets of Westport; (ip@@val by the Shareholders of Westport of the
liquidation, dissolution or winding-up of Westpodr, (v) the majority of the members of the Board of
Directors elected at a meeting of Shareholderdairty management nominees. For Mr. Scott a change
of control is defined similarly to the agreemends Mr. Demers and Ms. Wong with the exception that
item (ii) above is not included in the definitiofror Mr. Sonntag, a change of control is definexilsirly

to the agreements for Mr. Demers and Ms. Wong With exception that items (i) and (ii) above are
replaced with the acquisition, by whatever meagsmentity of ownership or control of more tha¥s0

of the Common Shares.

The above described termination and change of @lopéiyments as they relate to the employment of Mr.
Demers, Ms. Wong, Mr. Scott and Mr. Sonntag areditmmal upon the prior execution by the executive
of a release and indemnity in favor of Westportemms reasonably acceptable to Westport.

In addition, in February of 2013 Westport's HRC QCoittee passed a resolution providing that in the
event of termination of any eligible recipient’'s gloyment with Westport without cause, all PSUs
granted under the Westport Omnibus Plan for whiehmeasurement period had been completed would
immediately vest and the awards would have theogeset out in the award grant, and pursuant to the
terms of the Westport Omnibus Plan, in which toreise any such vested but unexercised Units.

The following tables sets forth, for each Nameddtxiee Officer, the amount such person would have
been entitled to receive on the termination ofrtle@nployment, without cause on December 31, 2012,
and the amount such person would have been entiledceive if a change of control triggered the
termination event, as per such person's employagmeement on December 31, 2012.

Termination of Employment Without Cause

Value of Unvested

Severance Bonus  Equity Awards® Total®
(CDN$) (CDN$) (CDN$) (CDN$)
David Demers 1,300,000 1,300,000 7,018,688 9,618,688
Wwilliam (Bill) 325,000 - - 325,000
Larkin
lan Scott 637,500 - 1,973,616 2,611,116
Nicholas Sonntag 875,500 - 2,420,056 3,295,556
Elaine Wong 579,375 289,688 3,233,213 4,102,276

Termination of Employment Following Change of Contol

Value of Unvested

Severance Bonus  Equity Awards® Total®
(CDNS$) (CDNS$) (CDNS$) (CDNS$)
David Demers 1,300,000 1,300,000 7,018,688 9,618,688
William (Bill) 325,000 - - 325,000
Larkin
lan Scott 850,000 425,000 1,973,616 3,248,616
Nicholas Sonntag 875,500 437,750 2,420,056 3,733,306
Elaine Wong 772,500 386,250 3,233,213 4,391,963
Notes:

(1) The value of unvested equity awards is calculas#dguthe number of all unvested Options and Uralsed at the price of
the Common Shares underlying the Options and Wmitthe TSX as at December 31, 2012 ($26.32). Westing, PSUs
convert into Common Shares based on a conversaor favhich is determined based on one of threeudifft performance
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criteria. The first such criteria being the abselGommon Share price over a 90 trading day simelghted average, the
second being a relative value determined based estpbrt's percentile placement in a Synthetic ClBach index of the
Comparator Group on a total shareholder returrskaasi the third being the absolute Common Shace peased on closing
price of the Common Shares on the last tradingafdyecember 2013. The expected conversion ratibeaember 31,
2012 for Units with an exchange ratio based on lio¢hrelative performance of the Common Shares3grahetic Clean
Tech index of the Comparator Group and the absgdetéormance of the Common Shares was 2 CommoneS par
vested Unit and was 0.379 Common Shares per vegtiédor those Units with an exchange ratio basedhe December
31, 2013 absolute Common Share price.

(2) Total compensation due upon termination of emplaymwithout cause or in the event of a change oftrobroes not
include the sum of benefits. Based on Westpoetsefit programs only coverage of British Columbiadical service plan
and extended health benefits would be compensatatid period.

Director Compensation

The Board of Directors annually reviews and appsodirector compensation that recognizes the
directors' time commitments and compensation tairensompensation is in line with other directors of
comparable companies. Directors receive a fixeadrer for services rather than a fee per meeting.

In Fiscal 2012 non-management directors were paake retainer of U.S. $55,000, with the Chairnfan o
Westport receiving a retainer of U.S. $110,000. ni{dmnagement directors were also entitled to an
additional fee of U.S. $7,500 for serving as a mendj the Strategy Committee or the Nominating and
Corporate Governance Committee of the Board of drs, and an additional fee of U.S. $8,500 for
serving as a member of the Audit Committee or tRCHCommittee of the Board of Directors. General
Committee Chairs received an additional retainetJd&. $15,000 while the Audit Committee Chair
received an additional retainer of U.S. $20,000.Fiscal 2012 each non-management director who was
not a committee chair or the Board Chairman reckase amount equal to U.S. $60,000 in Units. The
committee chairs each received an amount equal.$0 $80,000 in Units and the Board Chairperson
received an amount equal to U.S. $100,000 in Urastside Westport directors do not receive payment
for Board of Directors or committee meetings atexhdéh person or by telephone. Directors are also
reimbursed for travel and other reasonable expeimeesred in connection with Board or committee
meetings. If a meeting or group of meetings isllweltside of Canada or the United States, an attgnd
director receives an additional fee of U.S. $1,p@0day over the three day required attendancéhér
meeting in recognition of the additional time reqdito 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 Fiscal 2012, excluding Mr. Demers who wa®a Named Executive Officer.

Fees Share- Option- Non-equity
earned based based incentive plan All other
(CDN$) awards awards compensation compensation  Total
Name @ (CDN$)®  (CDN$) (CDN$) (CDN$) (CDN$)

John A. Beaulieu 153,164 100,000 N/A N/A N/A 253,164
Dr. Warren J. Baker 85,905 81,767 N/A N/A N/A 167,672
M.A. (Jill) Bodkin 85,905 81,767 N/A N/A N/A 167,672
Philip B. Hodge 35,099 Nil N/A N/A N/A 35,099
Dr. Dezs6 J. Horvath 78,414 81,767 N/A N/A N/A 160,181
Doug R. King 81,121 61,334 N/A N/A N/A 142,455
Sarah Liao Sau Tuf) 15,611 61,334 N/A N/A N/A 76,945
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Fees Share- Option- Non-equity

earned based based incentive plan All other
(CDN$) awards awards compensation compensation  Total
Name @ (CDN$)®  (CDN$) (CDN$) (CDN$) (CDN$)
Dr. Albert T. Maringer 72,164 61,334 N/A N/A N/A 133,498
Gottfried (Guff) Muench 79,413 81,767 N/A N/A N/A 161,180

Notes:

(1) Directors fees earned are denominated in UniteteS®@ollars and converted to Canadian dollarsHerpurpose of this
disclosure using the Bank of Canada noon rate cianxge on payment date.

(2) This represents the total of the fair market vatithe Units granted to each director during tisedl year. This amount is
based on the grant date fair market value of tharéw Unit amounts are calculated based on the measint closing
Common Share as of the grant date and granted madtzn dollars. Fair value for accounting purpdsesecorded as
compensation expense in the statement of operatiores straight-line basis over the vesting periédir market value is
determined in accordance with Accounting Standahpdate No. 2010-13 Compensation-Stock Compenséfiopic 718)
of the US GAAP Handbook (accounting fair value).

(3) Sarah Liao Sau Tung resigned as director of Wetsgffactive April 12, 2012.

Incentive Plan Awards

The following table and notes thereto set out imfation concerning all option-based and share-based
awards outstanding at December 31, 2012 for tHevfolg individuals who were directors of Westport
during the year ended December 31, 2012, exclutingDemers who was also a Named Executive
Officer.

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 unexercised in- Shares that awards
unexercised Option exercise Option the-money have not that have
options price Expiration options vested not vested
Name #) (CDN$) Date (CDN$)Y #) (CDN$)
John A. Beaulieu N/A N/A N/A N/A N/A N/A
Dr. Warren J. Baker 1,428 4.87 25-Jul-13 30,631 N/A N/A
4,285 4.87 25-Jul-13 91,913
4,285 3.29 21-Jul-14 98,684
5,000 9.10 10-Aug-14 86,100
4,285 10.50 19-Jul-15 67,789
4,285 14.90 6-Aug-16 48,935
M.A. (Jill) Bodkin N/A N/A N/A N/A N/A N/A
Philip B. Hodge N/A N/A N/A N/A N/A N/A
Dr. Dezs0 J. Horvéath 1,428 4.87 25-Jul-13 30,631 N/A N/A
4,285 4.87 25-Jul-13 91,913
5,000 9.10 10-Aug-14 86,100
4,285 10.50 19-Jul-15 67,789
4,285 14.90 6-Aug-16 48,935
Douglas R. King N/A N/A N/A N/A N/A N/A
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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 unexercised in- Shares that awards
unexercised Option exercise Option the-money have not that have
options price Expiration options vested not vested
Name ) (CDN$) Date (CDN$)Y #) (CDN$)
Sarah Liao Sau Tung N/A N/A N/A N/A N/A N/A
Dr. Albert T. Maringer 5,000 9.10 10-Aug-14 86,100 N/A N/A
4,285 14.90 6-Aug-16 48,935
Gottfried (Guff) N/A N/A N/A N/A N/A N/A
Muench
Note:

(1) This amount is based on the difference betweerld®ng price of the Common Shares underlying th&dds on the TSX
as at December 31, 2012 ($26.32) and the exerdize @f the Option. Where the difference is a tieganumber, the value
is deemed zero or Nil.

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 nag-ggentive plan compensation during Fiscal 2012
for the following individuals who were directors Wfestport during Fiscal 2012, excluding Mr. Demers
who was also a Named Executive Officer.

Non-equity incentive

Option-based awards —  Share-based awards — plan compensation —
Value vested during the  Value vested during the Value earned during the
year® year® year®
Name (CDN$) (CDN$) (CDN$)
John A. Beaulieu Nil 100,000 N/A
Dr. Warren J. Baker Nil 81,767 N/A
M.A. (Jill) Bodkin Nil 81,767 N/A
Philip B. Hodge Nil Nil N/A
Dr. Dezs6 J. Horvath Nil 81,767 N/A
Douglas R. King Nil 61,334 N/A
Sarah Liao Sau Tuff Nil 61,334 N/A
Dr. Albert T. Maringer Nil 61,334 N/A
Gottfried (Guff) Muench Nil 81,767 N/A

Notes:

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

(2) Value of share-based awards vested was determasatiton the closing market value of Units on the davesting.
(3) There is no non-equity incentive plan for Directors

(4) Sarah Liao Sau Tung resigned as director of Wetsgffactive April 12, 2012.

-17 -



PERFORMANCE GRAPH

The Common Shares have been listed and postedhtbng on the Toronto Stock Exchange (th&X")
under the trading symbol "WPT" since June 30, 1899 the NASDAQ Global Select Market under the
trading symbol "WPRT" since August 18, 2008. Ptmdune 30, 1999, 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 changfeeicumulative total Shareholder return on the
Common Shares over the period from December 317 200December 31, 2012 (assuming a $100
investment was made on December, 2007 at the glgsine of the Common Shares on that date), with
the cumulative total return of the S&P/TSX Compesitotal Return Index over the same period,
assuming reinvestment of dividends.

Cumulative Total Return on $100
Invested in Common Shares on December 31, 2007

400.00

350.00

300.00 \.

250.00

200.00 /

150.00 /./
100.00 .\/'// * e -

50.00

December 31, December 31, December 31, December 31, December 31, December 31,

2007 2008 2009 2010 2011 2012
—e— S&P TSX Composite Total Return Index —— Westport Innovations Inc. Common Share

December 31, 2007 |December 31, 2008|December 31, 2009|December 31, 2010|December 31, 2011|December 31, 2012

S&P/TSX Composite

Total Return Index 100.00 67.00 90.48 106.41 97.14 104.13
Westport Innovations, Inc.
common stock 100.00 62.63 122.55 183.87 338.38 263.73

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 bussnes 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 endgephnology sector, which ebbs and flows.

EQUITY COMPENSATION PLAN INFORMATION
Securities Authorized For Issuance Under Equity Corpensation Plans

The following table sets forth, as at December281l,2, information in respect of the compensati@ngl

of Westport (being the Westport Omnibus Plan, dsee below, Westport's prior stock option plane(th
"Stock Option Plart’) and the Unit Plan, as defined below) under wi@dmmon Shares are authorized
for issuance and the percent of the issued andaniding Common Shares represented by that number of
Common Shares is as follows:
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Number of Common Total Number of
Number of Common Shares to be Issued Shares Remaining Remaining Common

Upon Exercise of Outstanding Options, Available for Future Shares Reserved for

Plan Warrants and Rights Issuance Issuance
Vested Unvested
% of % of % of % of
Outstanding Outstanding Outstanding Outstanding

No. Shares No. Shares No. Shares No. Shares
Westport
Omnibus
Plan - - 1,267,349Y  2.29% 1,337,36582  2.42% 2,604,714  4.71%
Unit Plan 262,615 0.47% 326,357 0.59% - - 588,972 1.07%
Stock Optiol
Plan 226,487 0.41% 8,333 0.02% - - 234,820 0.42%
Total 489,102 0.88% 1,602,039 2.90% 1,337,365 2.42% 3,428,506 06062
Notes:

(1) This figure currently includes 188,477 Performafteck Options with payout levels of 0% or 100% upahieving the
required performance criteria over the measuremeridd.

(2) This figure currently includes 295,424 shares tivatreserved for conversion at a ratio of 200%espect of previously
granted PSUs based on the assumption that allrpefae criteria will be achieved. Of these 295,4B4dres a total of
83,202 are currently known to be issuable basetherprior achievement of the required 200% conwversatio as at the
date hereof, however such awards have not yet bewested.

The following table sets forth, as at December281,2, information in respect of the compensati@ngl
of Westport (being the Westport Omnibus Plan, ttaelSOption Plan and the Unit Plan) 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 PI&h 1,267,349% $33.77 1,337,365%
Unit Plarf? @ 588,972 - -
Stock Option Plaff 234,820 $8.36 -
Total 2,091,141 - 1,337,365

Notes:

(1) Westport's Unit Plan as amended July 2006, Julg 20@ July 2009. See "Share Unit Plans" below.

(2) The average life remaining on the outstanding ystionder both the Stock Option Plan and Option®utite Westport
Omnibus Plan is 1.4 years and 4.0 years, respéctiviene average life remaining on the outstandimits under both the
Unit Plan and the Westport Omnibus Plan is 3.320d/ears, respectively.

(3) This figure currently includes 188,477 Performafteck Options with payout levels of 0% or 100% upahieving the
required performance criteria over the measuremeriod.

(4) This figure currently includes 295,424 shares tratreserved for conversion at a ratio of 200%eBpect of previously
granted PSUs based on the assumption that allrpeafae criteria will be achieved. Of these 295,4Rdres a total of
83,202 are currently known to be issuable basetherprior achievement of the required 200% conwversatio as at the
date hereof, however such awards have not yet bevested.

Westport currently has in place one active equityedl compensation plan, the Westport Omnibus Plan,
which is described in more detail below. Thereas® two inactive equity based compensation plans,
the Stock Option Plan and the Unit Plan (amende2D®), both of which are described in more detail

below.
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Stock Option Plan

On July 22, 2003, the Board of Directors adoptecaended version of the Stock Option Plan, which
stipulated the maximum number of Common Sharesaidsuunder it would not exceed 2,014,285
(equivalent to 7,050,000 on a pre-consolidationd)gSommon Shares. The amendment to the Stock
Option Plan was approved by Shareholders at theu&inand Special Meeting of Westport held on
September 3, 2003 and the Stock Option Plan wasegulently amended and approved by Shareholders
on July 8, 2008 and July 16, 2009. With the adwoptf the Westport Omnibus Plan on July 15, 2010,
Westport no longer grants any Options under thekS@ption Plan but Options outstanding under the
Stock Option Plan remain outstanding and unaffectédy Options originally granted under the Stock
Option Plan that are cancelled, terminated or expilll not be available for re-grant under the &toc
Option Plan but will not count against the planitsydescribed below under the Westport Omnibus.Plan

In 2009, the Board of Directors approved amendmentsonvert the Stock Option Plan from a fixed
maximum number to a rolling maximum percentage plaB.72%, and approved a further increase in the
rolling maximum percentage to 5.0% of outstandi@gmmon Shares, once the exercise of the 586,132
exercisable units that had been previously granteter the Unit Plan had been converted to Common
Shares. The conversion of the Stock Option Plaa ‘tmlling plan”, on the basis of each of the abov
noted 3.72% and 5.0% basis was approved by theStiders on July 16, 2009.

The Stock Option Plan authorizes the Board of Dinecto issue Options to directors, officers,
employees, and providers of services to Westpol/estport'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 afdirssider's associates (as that term is definetthdy
Securities ActOntario)) within a one-year period cannot excB&dof the outstanding Common Shares.
Additionally, the number of Common Shares reserfiggdssuance to insiders under the Stock Option
Plan and any other share compensation arrangerh@/gsiport shall not exceed 10% of the total number
of issued and outstanding Common Shares. Optssued pursuant to the Stock Option Plan must have
an exercise price not less than the closing priceeoCommon Shares on the TSX on the day pritihéo
day of grant. The period during which an Optionyrba exercised shall be determined by the Board of
Directors at the time the Option is granted, subjeany vesting limitations which may be imposed b
the Board of Directors at the time such Optionrisnged, provided that no Option granted prior tly Ju
16, 2009 shall be exercisable for a period excepdight years from the date the Option is grantetl a
no Option granted after July 16, 2009 shall be @gable for a period exceeding five years.

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 aehaeases to hold the position or positions ofatime
officer, employee, or service provider of Westpartits subsidiaries, as the case may be (providat t
such Option holder has ceased to be a directdaceoffemployee, or provider of services for a reaso
other than cause, death, permanent disability, amal retirement). In the event of the death or
permanent disability of a holder, any Option pregiy granted to him or her shall be exercisabld the
end of the Option period noted above, or until ¢éxgiration of 12 months after the date of death or
permanent disability of such Option holder, whickeis earlier. In the event an optionholder cedses
be a director, officer, employee, or service previtbr cause, any Option previously granted to bim
her shall immediately expire and terminate. If@gtion expires during a blackout period imposed by
Westport, the expiry date of the Option is extenfteden business days after the end of the lagtofla
the blackout period. Also, if the Option expireghm 10 business days after the end of the blackou
period, the expiry date will be extended to allaw & total of 10 business days after the end ofabe
day of the blackout period. For example, if theti@p expires four business days after the end ef th
blackout period, the expiry date for that Optioreldended by an additional six business days.hén t
event of a sale by Westport of all or substantiallyof its assets or in the event of a changeoimtrol of
Westport, each holder shall be entitled to exeréisehole or in part, the Options granted to sholder,
either during the term of the Option or within 98yd after the date of the sale or change of cqntrol
whichever first occurs. Options are non-assignadt@ough they contain provisions permitting tegal
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personal representative of an optionee, for a gdesfal2 months, to exercise the Option in the ewdnt
the death of the optionee. The Board of Directoesy amend or revise the terms of the Stock Option
Plan, subject to receipt of all necessary regweatod Shareholder approvals.

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

increases the number of Common Shares reserveadsigince under the Stock Option
Plan;

reduces the exercise price of an Option, exceptherpurpose of maintaining Option
value in connection with a conversion, change assification, redivision, redesignation,
subdivision or consolidation of shares or a reoizgion, amalgamation, consolidation,
merger, takeover bid or similar transaction invodvi Westport (for this purpose,
cancellation or termination of an Option prior ts expiry date for the purpose of
reissuing Options to the same Option-holder witHower exercise price will be
considered an amendment to reduce the exercisegifram Option);

extends the term of an Option beyond the maximupirgxdate set out in the Stock
Option Plan (except where an expiry date would Hallen within a blackout period
established under Westport's Disclosure Policy);

extends eligibility to participate in the Stock @pt Plan to persons other than officers,
directors, and employees of Westport (or any at®) and its consultants (or any
affiliates).

extends the total value of shares which may betgdato a non-executive director under
the Stock Option Plan or any other share compamsatirangement of the Corporation;

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

permits awards other than Options to be made whdeStock Option Plan; or

amends the amendment provisions contained in ek &ption Plan;

With the exception of the foregoing amendments,Steck Option Plan, as amended, provides that all
other amendments to the Stock Option Plan may merbg 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 limitgdhe following:

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

termination or suspension of the Stock Option Plan;

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

adjustments to outstanding Options in the eventesfain transactions entered into by
Westport;

amendments to the vesting provisions of any outistgnOption (including without
limitation, acceleration of vesting);
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. amendments with respect to the method or mannexeastise of any Option;

. amendments to the termination provisions set outh@ Stock Option Plan or any
outstanding Option, provided no such amendment raaylt in: (i) an extension of any
outstanding Option beyond 5 years from the origidate of grant (without regard to
extensions arising in respect of a self-imposecktaut under Westport's disclosure
policy, as more particularly described below); ibr the granting of an Option with an
expiry date later than 5 years from the date ofigf@ithout regard to an extension of the
Option arising in respect of a self-imposed blagk+nder Westport's disclosure policy,
as more particularly described below); and

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

As at December 31, 2012, an aggregate of 234,82i3pwere outstanding under the Stock Option
Plan, representing approximately 0.42% of the dsura outstanding Common Shares.

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 Unit Plantkst the holder, subject to the terms and conalitiof
the plan and the holder's unit agreement, to recame fully paid Common Share.

In September 2003, Shareholders approved a newerpefce unit plan (the2003 Unit Plar’) to
replace previously existing similar plan. The @mnobjective of the 2003 Unit Plan when implemédnte
was to conserve cash reserves by using equityyt@ad of the annual and other incentives to Wesgo
officers, employees, and directors (including tho§eNestport's subsidiaries). Specifically, theD20
Unit Plan was used to issue PSUs to: (i) recognadributions made by employees or contractors in
accordance with Westport's existing bonus planscantbensation; (ii) serve in lieu of cash paymeats
Westport's directors in respect of annual retajnéiiy enable Westport to attract key employees by
issuing PSUs as signing bonuses; (iv) enable Wedipsettle contractual amounts payable as atresul
termination or statutory severance payments ovargniployees; or (v) enable Westport to issue umits
lieu of cash payments for selected consulting otrect 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 apguioto amend the 2003 Unit Plan to increase the
number of Common Shares reserved for issuanceutidee. The Board of Directors determined that an
additional 1,428,571 (equivalent to 5,000,000 gmrexconsolidation 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 beinguexddor issuance under the revised plan. Thedoar
of Directors additionally approved and recommendetimber of amendments to the 2003 Unit Plan to
incorporate certain recommendations made by Inigtital Shareholder Services, Inc. The significant
amendments to the 2003 Unit Plan were approvechbyeBolders at Westport's 2006 Annual and Special
Meeting with subsequent additional amendments baopgoved by shareholders on July 16, 2009, (such
amended plan being referred to as tbait Plan" herein). The current terms of the Unit Plaovide

that (i) Units may not be granted to satisfy regasnpayable to directors of Westport or in lieucagh
payments; (ii) Units may not be granted for seléaensulting or contract services; and (iii) thentner
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of Common Shares reserved for issuance to insidetsr the Unit Plan and all other share compensatio
arrangements may not exceed 10% of the outstar@imgmon Shares and that the number of Common
Shares issued to insiders under the Unit Plan grodiner share compensation arrangement shall not
exceed 10% of the outstanding Common Shares watiyrone-year period.

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. tti) the number of Common Shares issued to aey o
insider and such insider's associates (as that itemefined by theSecurities ActBritish Columbia))
under the Unit Plan or any other Westport sharepemsation arrangement, within a one year period,
shall not exceed 5% of the outstanding Common Sharel (i) the number of Common Shares that may
be issued under the Unit Plan to the directors esidort (other than directors who are also officert

not exceed 200,000 Common Shares in the aggreddie.Board of Directors may amend or revise the
terms of the Unit Plan, subject to receipt of @tessary approvals, provided that no such amendonent
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 Unit expires during a blackoutiqukimposed by Westport, the expiry date of that isn
extended for ten business days after the end ofadteday of the blackout period. Also, if the Uni
expires within 10 business days after the end efollackout period, the expiry date will be extented
allow for a total of 10 business days after the ehthe last day of the blackout period. For exenib
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 hdigewill 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 or the rules of any applicable stock excleamgregulatory authority.

As at December 31, 2012, an aggregate of 588,97ifs Wvere outstanding under the Unit Plan,
representing 1.07% of the then issued and outstgndommon Shares. As of February 28, 2013, no
Common Shares remain available for issuance inaxdion with new Unit grants under the Unit Plan.
No further equity compensation grants are expeaiader the Unit Plan and all future equity
compensation grants are expected to be issued thlgvestport Omnibus Plan, as described below.

Westport Omnibus Plan

On April 23, 2010, the Board of Directors approwet! shareholders subsequently ratified the Westport
Omnibus Plan.

The Westport Omnibus Plan contains the followingegal terms:

. The Westport Omnibus Plan allows grants of Opti@nsluding incentive stock options
for US tax purposes), share appreciation righBARS'), deferred share units, phantom
stock, bonus stock, PSUs and/or time based RSdsptaer stock or performance based
awards. SARs may be granted on a stand-alone draisisandem with options.

0 Upon the exercise of a vested SAR (and in the chadandem SAR, the related
option), a participant will be entitled to paymejual to the excess of the market
value of a Westport share on the date of exeroise the subscription or base
price under the SAR. The award may specify wheskétement will be in cash,
in shares, or a combination of cash or shares.

) Each RSU or PSU granted under the Westport Omnilas generally
represents one Common Share. Unless otherwisendetel by the HRC
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Committee, vested Units will generally be settlesl soon as practicable
following vesting by delivery of a Common Share feach vested Unit or
payment of a cash amount equal to the market vaflzeCommon Share at the
time of settlement, as specified in the Award. Pweard may provide for the
accrual of dividend equivalent amounts in respdéaveards of RSUs or PSUs
before settlement.

) PSUs and other awards intended to qualify as "pedace-based compensation”
under Section 162(m) of the Internal Revenue Caateeglly will require the
amount payable (or Common Shares issuable) be tewmali upon the
achievement of performance goals.

The Stock Option Plan and Unit Plan provide fomigao be approved by the Board of
Directors. The Westport Omnibus Plan generalljofe$ that approach. However, in
certain instances, determinations by a committeepcised of independent directors will
be crucial. Thus, the Westport Omnibus Plan prewithat, in addition to circumstances
where the Board of Directors elects to delegathaity to the HRC Committee:

) the HRC Committee will have the power to evaludte Chief Executive
Officer's awards and performance relating theratbta determine Awards under
the Westport Omnibus Plan for grant to the Chieddttive Officer. As to other
executive officers the HRC Committee shall make@nemendations to the Board
of Directors with respect to Awards;

0 the HRC Committee will determine performance gdadsAwards intended to be
"performance-based compensation" under Sectiomi)62¢f the Internal
Revenue Code to the Chief Executive Officer andthinee highest paid officers,
other than the Chief Executive Officer and Chiefdficial Officer.

Awards cannot be granted at less than market walhieh is defined for Awards stated in
Canadian dollars as the closing price of the Comr8bares on the Toronto Stock
Exchange on the last trading day prior to the @ai¢\date and for Awards stated in U.S.
dollars as the closing price of the Common Shameshe NASDAQ Global Select
Market on the last trading day prior to the relé\date.

The Westport Omnibus Plan grants broad powers ¢oBtbard of Directors (or HRC
Committee, as applicable) to set terms of Awardsluding as to vesting (e.g. vesting
may be set on any schedule and on any criteritdydimg performance). Specifically,
vesting may be conditional upon passage of timeticeed employment, satisfaction of
performance criteria, or any combination of thesfming, provided that:

) performance conditions to vesting of any portioranfAward, other than RSUs
granted to Canadian residents, will be measured avgeriod of not less than
one year; and

) with respect to any Award that is intended to $atithe requirements for
"performance-based compensation" under Section m62ag§f the Internal
Revenue Code, and whether denominated or payabialned in whole or in
part by reference to, or otherwise based on orte@léo shares or cash, the
applicable performance criteria shall be a meabas®d on one or more of the
performance criteria described below under the ingatPerformance Vesting
Conditions for Awards Intended to Qualify as Parfance-Based
Compensation" determined by the HRC Committee omr@8oof Directors
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(subject to the terms of the Westport Omnibus Ptambr prior to the effective
date of such award or as of any later time perohitigder Section 162(m).

The Westport Omnibus Plan is subject to a plantliafi 3,026,645 shares. As at
February 28, 2013, 1,084,627 shares remain availi@olissuance pursuant to Awards
under the Westport Omnibus Plan. For this androlingitations, please read "Plan
Limitations" below. Amendments to the Westport Qloas Plan are being proposed for
approval by shareholders at the Meeting to incréaseglan limit to 8,000,000 Common
Shares. See "Other Matters to be Acted Upon — Ament to the Omnibus Plan”,
below.

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

The Westport Omnibus Plan maintains the limitationith respect to the issuance of
Awards to any one person or to insiders describé@lian Limitations" below.

The Westport Omnibus Plan provides that either Buard of Directors or HRC
Committee, as applicable, may decide to accelekatards (and the expiration dates)
upon change of control or specify in the Awardg thech acceleration will automatically
occur. With respect to Awards made under the WesPmnibus Plan, a "change of
control" is defined generally to include acquisisoby persons or groups of beneficial
ownership representing more than 50% of eithethiba outstanding Common Shares or
voting power of the then outstanding voting se@siof the Corporation (with certain
exclusions); members of the Corporation's then ulimoent board" ceasing to be a
majority of the board of the Corporation; a mergegprganization, statutory or
mandatory share exchange, business combinatiosokdation or similar transaction
involving the Corporation or one of its subsidiari@ sale or other disposition of all or
substantially all of the assets of the Corporationl its subsidiaries (considered on a
consolidated basis), or the acquisition of assetsstock of another entity by the
Corporation or any of its subsidiaries, unless hitders of the Common Shares and
voting securities own more than 50% of the "resgltentity" from the transaction (in
substantially the same proportions), the membersuthbent board" of the Corporation
continue to hold a majority of the board seatshef'resulting entity" and no other person
owns more than 50% of shares of Common Shares tingvpower (unless such
ownership existed before the combination); or tharsholders approve a plan of
complete liquidation or dissolution of the Corparat

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

The Westport Omnibus Plan allows Awards other t@gtions to have up to 10 year
terms and Options to have 5 year terms, providatl iththe term of any Award is to
expire during a trading "blackout" established bgsfport or pursuant to any lock-up
agreement or similar trading restriction or withid business days thereafter, the expiry
date of such award shall be extended to 10 busidags following the end of the
applicable blackout period.

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 thiikiness
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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 accordangith the provisions of the Westport Omnibus Plan.

Termination of Employment or Service

Unless otherwise determined by the Board of Dinscfor 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 ogasvhatsoever other than death,
disability, retirement or for cause (in the opinioh Westport's legal counsel) (or if
service of a consultant is terminated for any reasbatsoever other than death), non-
vested Awards will terminate and the participarit & able to exercise his or her rights
with respect to the vested portion of any Optionsbare appreciation right until the
earlier of the date specified in the Award, if aoythe 90th day after termination;

. if the employment or service is terminated by egtient the participant will be able to
exercise his or her rights with respect to theas®ortion of any Option or SAR until
the date specified in the Award and any vested tolnaishare awards, RSUs, PSUs, and
deferred share units shall be settled in accordaittethe provisions of the Westport
Omnibus Plan;

. if employment or service is terminated by deathisability of an employee or director
(or death of a consultant), non-vested Awards te@iininate and the participant (or his or
her estate) will be able to exercise his or hdntsgvith respect to the vested portion of
any Option or SAR until the earlier of the datedfied in the award or during the one
year period following death or disability (and sipéprovisions are made with respect to
death or disability after retirement and while tletiree has the power to exercise an
award as provided above) and any vested phantome shwards, RSUs, PSUs and
deferred share units shall be settled in accordaittethe provisions of the Westport
Omnibus Plan; and

. if employment or service is terminated for causettie opinion of Westport's legal
counsel, any unvested Award granted pursuant toAhstport Omnibus 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 rarmdd Common Shares that may be subject to
issuance at any given time in connection with Awacdnnot exceed 3,026,645, being approximately
5.5% of the currently issued and outstanding shafr&gestport. Amendments to the Westport Omnibus
Plan to increase such number of Common SharesO@®00 are being proposed for approval by
Shareholders at the Meeting. See "Other Mattebetécted Upon — Amendment to the Omnibus Plan”
below.
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For the purposes of calculating the Award limitedfied above:

Common Shares subject to an Award granted undebtihek Option Plan or Unit Plan
that were outstanding on July 15, 2010 but thatteaspired or are forfeited, surrendered
or cancelled or otherwise settled shall not be tmiagainst such limitation.

Awards that use the price of Common Shares to mhéaterthe amount of the Award or its
settlement but that provide for settlement in dastd not by the issuance of shares) shall
be treated as covering the applicable number ofr@@mShares solely for the purposes
of computing the above limit and only while the Adas not settled or terminated.
Upon settlement in cash or termination of such AlMire Common Shares used as a
reference for determining the amount of the Awaritssettliement shall not be counted
against the above limitation.

All Options that lapse unexercised will be treatesdnot having been issued for the
purposes of computing the foregoing limitation, lamy issuance of Common Shares
pursuant to the terms of an Option will reduce ribember of Common Shares available
for issuance pursuant to Options;

Any Common Shares withheld or tendered for payn@ntaxes or any exercise or
purchase price in respect of Awards shall not henterd against the above limitation;

Any Common Shares not ultimately issued in settlgnod SARs shall not be counted
against the above limitation; and

Any Common Shares issued in assumption, substitutio exchange for previously
granted Awards of an entity acquired by Westpoatlsiot be counted against the above
limitation.

Awards are also subject to the following limitatson

The aggregate number of Common 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 pertodany one participant under the plan
shall not exceed, in respect of each of such Aw&08,000Common Shares (subject to
adjustment, but only to the extent that such anjast will not affect the status of any
award intended to qualify as "performance-basedpemsation” under Section 162(m) of
theInternal Revenue Code

the maximum dollar amount of cash paid pursuanpedormance awards during any
calendar year to any one participant under the pdesOmnibus Plan shall not exceed
U.S. $3,000,000.

For as long as the Common Shares are listed fdintyaon the TSX, the rules of the TSX with resgect
security holder approval, and security based cosg@n arrangements apply to the Corporation:

the number of Common Shares issued to "insiderglugding associates if legally
required) within any one year period and issuabléneé insiders at any time, under the
Westport Omnibus Plan and all other security-baseghpensation arrangements (as
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determined under the rules of the TSX) cannot ekcEe of the total issued and
outstanding Common Shares, respectively;

. the number of Common Shares issued, or reserveddoance with respect to Awards,
to any one "insider" (including associates if l&gatquired) within any one year period
under the Westport Omnibus Plan and all other #gdoased compensation
arrangements cannot exceed 5% of the total issudw@standing Common Shares; and

. the number of Common Shares issued to directoms-énaployee) under the Westport
Omnibus Plan shall not exceed 250,000 and the amouaty award value of Common
Shares granted to directors (non-employee) shakxeeed $1,000,000 per such director
in the aggregate over the life of the Westport GmsiPlan.

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

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 eadat
SARs and the base price under stand-alone SARS$ igffeance may be reduced only with prior
shareholder approval. Awards to other non-insesfieployees may also be limited.

If the rules of a stock exchange on which the ComrBbares are being traded require shareholder
approval with respect to extension of Awards issioeidsiders, such extensions will not be effectingil
such approval 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 Options may bedma
unless permitted by Section 422 of the InternaléRere Code.

Eligibility

All non-employee directors, executive officers, émyees and consultants 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 legaktock 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 exerciggedor any Award granted under
the Westport Omnibus Plan being lower than the atavklue of the shares underlying
the Award at the time the Award is granted, exdeptpurposes of maintaining an
Awards value in connection with a conversion, clengeclassification, redivision,
redesignation, subdivision or consolidation of ssapr a reorganization, amalgamation,
consolidation, merger, take-over bid or similansaction;

. any amendment which reduces the exercise priceir@hpse price of an Award, except
for purposes of maintaining an Awards value in @mtion with a conversion, change,

-28 -



reclassification, redivision, redesignation, suglon or consolidation of shares or a
reorganization, amalgamation, consolidation, merigde-over bid or similar transaction;

. any amendment that would result in the cancellatioan Option or SAR in exchange for
an Option or SAR with a lower exercise price frdmttof the original Option or SAR or
another Award or cash payment;

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

. any amendment extending eligibility to participatethe Westport Omnibus Plan to
persons other than officers, employees, non-emplogi#gectors or consultants or
increasing the annual limit on Awards to non-emplogirectors;

. any amendment permitting the transfer of Awardsenthan for normal estate settlement
purposes or to a trust governed by a RRSP, registatirement income fund, tax free
savings account, registered education savingsqulaimilar plan;

. any amendment increasing the maximum aggregate erunfishares that may be subject
to issuance at any given time in connection withafde granted under the Westport
Omnibus Plan;

. any amendment to the amendment provisions;
. the adoption of any Option exchange involving Av&rand
. any other amendment required to be approved byebbhlters 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 amendmentsherpurpose of curing any ambiguity,
error or omission in the Westport Omnibus Plan @rcorrect or supplement any
provision of the Westport Omnibus Plan that is imistent with any other provision of
the Westport Omnibus Plan;

. amendments necessary to comply with the provisadregoplicable 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 Reve@oee, or any successor provisions
or under théncome Tax ActCanada);

. amendments respecting administration of the Westpomibus Plan including, without
limitation, the method or manner of exercise of Amard;

. any amendments to the vesting provisions of thetpdeisOmnibus Plan or any Award;
. any amendments to the early termination provisafrihe Westport Omnibus Plan or any

Award, whether or not such Award is held by andesij provided such amendment does
not entail an extension of an Award beyond theiogigexpiry date;
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. any amendments in the termination provisions of \estport Omnibus Plan or any
Award, other than an Award held by an insider ia tase of an amendment extending
the term of an Award, provided any such amendmeas ahot entail an extension of the
expiry date of such Award beyond its original eymate;

. the addition of any form of financial assistanceWgstport for the acquisition by all or
certain categories of participants of shares utlderWestport Omnibus 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 numbé&uoderlying shares from the Westport
Omnibus Plan reserve;

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

. amendments necessary to suspend or terminate tbpdteOmnibus Plan; and

. any other amendment, whether fundamental or otlserwnot requiring shareholder
approval under applicable law or the rules of tteeS Exchanges.

Performance Vesting Conditions for Awards Intended to Qualify as Performance-Based
Compensation pursuant to Section 162(m)

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 corsgiéon required to be taken into account under
Section 162(m). Such Awards would be subject ¢dttainment of pre-established performance goals.
Such goals may include, without limitation, elensetitat reference the performance by Westport or its
subsidiaries, divisions, or its business or gedgcgb units or functions and/or elements that wfle
individual performance. The performance goalssiach awards shall be designed to be objective and
otherwise meet the requirements of Section 162¢rtf)eoCode and the related regulations. Performanc
goals may differ among awards designed to be "pmdoce-based compensation” and among different
participants.

A performance goal need not be based upon an seEmapositive result under a business criteriah an
could include, for example, maintaining the staquse or limiting economic losses (measured, in each
case, by reference to a specific business criteridro the fullest extent allowed by law, the Westp
Omnibus Plan allows performance goals to be estaddli based on individual goals and performance in
addition to or in substitution for criteria des@tbabove, as long as such goals are pre-establisiied
objective and not based on mere continued employm&he HRC Committee will determine whether
the applicable qualifying performance criteria hleen achieved.

Unless an adjustment would affect the status oaward as "performance-based compensation” under
Section 162(m) of the Code, the Board of DireclorsHRC Committee) may appropriately adjust any
evaluation of performance under a performance gpalclude any of the following events that occurs
during a performance period: asset write-downigialiton or claim judgments or settlements, thectftd
changes in or provisions under tax law, accounpingciples or other such laws or provisions affegti
reported results, accruals for reorganization asstructuring programs and any extraordinary non-
recurring items as described in applicable accagniiterature or Westport's management's discussion
and analysis of financial condition and resultsopkerations appearing in the Corporation's periodic
reports under the United States Security ExchangeoA1934, as amended (thEXthange Act), for

the applicable period.
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Term

The Westport Omnibus Plan is effective with resgecgrants of Awards issued before July 15, 2020.
The Board of Directors has the power, at any tim@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 minimdir@oemmon Shares or Units of Westport equal to their
annual cash retainer to be acquired over a thraeqeriod and each of Westport's executive officers
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 dirsgcto
executive officers or employees of the Corpora@many 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 proposeasaction which has materially affected or would
materially affect Westport or any of its subsidésti

INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON

Except as otherwise set forth herein, managemeWtasitport is not aware of any material interesedi

or indirect, by way of beneficial ownership of CommShares or otherwise of any director or proposed
nominee for election as director, or executiveaeffior anyone who has held office as such sinceadgn

1, 2012, or of any associate or affiliate of anyhaf foregoing in any matter to be acted in atMleeting
other than the election of directors except as ride=dt herein. Directors and executive officers of
Westport are eligible for the grant of Awards untder Westport Omnibus Plan, the amendment of which
is to be acted upon at the Meeting.

RECEIPT OF 2012 FINANCIAL STATEMENTS

Westport's financial statements for the fiscal yeaded December 31, 2012 will be 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
circulation of such financial statements. If arfyaholders have questions respecting such financia
statements, the questions may be brought forwaittkdtleeting.

ELECTION OF DIRECTORS

Unless otherwise directed, the persons named irPtbgy intend to vote in favor of the election, as
directors of Westport, of the nominees whose naanesset forth below. Each director will be elected
individually and not as a slate. The Board of Biogs cannot currently consist of less than onectlir
and more than ten directors, with the number a¢daors within such range to be fixed from timeiiboet
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by resolution of the Board of Directors. At theegent time, Westport has ten directors. The Boérd
Directors has fixed the number of directors to beimated at the Meeting at ten. Each directortetec
will hold office until the next annual meeting oh&eholders or until his successor is duly eleatatess

his office is vacated earlier in accordance with Hy-laws of Westport or applicable law. All ofeth
current nominees, with the exception of Mr. Hodge Ms. Gougarty, were elected as directors by the
Shareholders at last year's Annual General Meetig. Hodge joined the Westport Board of Directors
effective June 15, 2012. Ms. Gougarty joined thestport Board of Directors effective February 8,
2013. All of the proposed nominees are curreritigatiors of the Corporation and have agreed toesasv
directors if elected.

The following table and accompanying notes sethftine 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(78), a US citizen, of Vancouver, Washington, UgMed Chairman of the Board of Directors
the Board of Directors in September of 1997 and ag®ointed Chairman in

2002. Mr. Beaulieu co-founded Cascadia Pacific Mgment, LLP, a venture Member of the Audit Committé&2
capital fund in Portland, Oregon, in 1990 and hasrbactively involved in

finding, financing, and assisting in the growth mbre than 70 emerging Member of the Human Resources
growth technology-based companies since 1986. Bémaulieu's businessand Compensation Committee
career included being President of Steelcraft Camn and holding other

general management positions at American Standar&v&ns Products. Member of the Nominating and
Earlier executive employment was at Proctor & GanbBbrd Motor Co., and Corporate Governance Committee
Arthur Young & Co. Mr. Beaulieu obtained a Bachedd Commerce degree

(1956) and a Masters of Business Administrationreled1963), both from Member of the Strategy Committee
Santa Clara University of California. Mr. Beauliési involved with one

socially focused organization in the health field. 17,645 Common Shar®s

Dr. Warren J. Baker (74), a US citizen, of Avila Beach, California, AS Chair of the Nominating and
joined Westport's board in September of 2002. $euirrently Chair of the Corporate Governance Committee
Nominating and Corporate Governance Committee. iHeetired President

Emeritus having served as President of Califor®alytechnic State Member of the Human Resources
University in San Luis Obispo, California from 197®ntil August 1, and Compensation Committee
2010. Dr. Baker is a Fellow of the American Socief Civil Engineers, a

Fellow in the Engineering Society of Detroit, a nimm of the board of Member of the Strategy Committee
directors of the California Council for Science ahechnology, and a former

member of the US Business-Higher Education Forim. Baker has served 11,642 Common Shar€s

as a member of the US National Science Board afgabloy President Reagan

serving two terms from 1985 to 1994. He has sease€hair of the board of 23 568 Optiond

directors of the ASCE Civil Engineering Researclufdation. From 1994 to

September 2012, Dr. Baker was a member of the bofadirectors of John

Wiley & Sons, Inc. of Hoboken, New Jersey, a NewkyS8tock Exchange

listed global publisher of print and electronic guots, specializing in

scientific, technical, and medical books and jolgnhavhere he also served

terms as Chair of the Audit Committee, the GoveceaBommittee, and HR

and Compensation Committee. Dr. Baker also seowetthe board of directors

of the Society of Manufacturing Engineers' Eduaatieoundation, and is

currently Chair of the Board of Governors, US — MexFoundation for

Science.
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M.A. (Jill) Bodkin (69), a Canadian citizen, of Vancouver, British @obia, Chair of the Human Resources and
Canada, joined the Board in July 2008. She has Wg&leair and Chief Compensation Committee
Executive Officer of Golden Heron Enterprises sik®6. From 2007

through 2010, Ms. Bodkin was also Director for G#iaa Development for Member of the Audit Committé2
KCTS 9 Television, the Seattle, Washington basedfieaNorthwest PBS

station. Ms. Bodkin is the President of Yaletowerture Partners VCC, Member of the Strategy Committee
Vancouver, and is a member of the Board of Syratirseersity's Maxwell

School of Citizenship and Public Affairs. From T9® 1996, Ms. Bodkin 7,460 Common Shar&s

was with Ernst & Young as a Corporate Finance Rartdvising on financing

technology companies and capital projects in Néutherica and Asia. After

her early career in trade and finance in Ottawd, 981, Ms. Bodkin became

British Columbia's first woman Deputy Minister, pemsible for financial

institutions, and, until 1987, Founding Chair of fritish Columbia Securities

Commission. Her mid-career graduate studies weneublic finance at the

Maxwell School, Syracuse University. Ms. Bodkimaissovernor and former

Chair of the Vancouver Board of Trade, as well draner member of the

Boards of Directors of the Laurentian Bank of Camadd KCTS 9 Television,

and President of the Board of Pacific Coast Pubditevision. She has served

on the Oversight Council for the Canadian Instint€hartered Accountants,

advisory boards on investment and trade to Canaaingh British Columbia

Cabinet Ministers, and Boards of policy think tankeluding the Thailand

Development Research Institute, the Institute feséarch in Public Policy in

Canada, and the Canada West Foundation.

David R. Demers (57), a Canadian citizen, of West Vancouver, Bhiti Chief Executive Officer

Columbia, Canada, is a founder of Westport and beesn Chief Executive

Officer and a member of the Board since the compeary formed in March of Member of the Strategy Committee
1995. Mr. Demers obtained a Bachelor of Physicgrete in 1976 and a

Bachelor of Law degree in 1978, both from the Ursity of Saskatchewan. 127,257 Common Shaf&s

Mr. Demers is also a member of the board of dimsctdf Primero Mining

Corp. 308,297 Unitd®

38,631 Optiond

Nancy S. Gougarty (56), a US citizen, of Shanghai, China, has beenMember of the Human Resources
member of the board since February 2013. Ms. Qitygaost recently served and Compensation Committee

as the vice president for TRW Automotive Holdingor@ (TRW")

operations in the Asia-Pacific region located im&hai, China from JanuaryMember of the Strategy Committee
2008 until 2012. Joining TRW in 2005, her previgasitions included the

vice president of product planning, business plagniand business

development, and the vice president of brakingctedaics and modules for

Asia-Pacific. Ms. Gougarty's distinguished careegdn in 1978 when she

started with General Motors' Packard Electric dioris first as an industrial

engineer; she later took on various roles in apfibn engineering, finance,

operations, and sales and engineering with inangagsponsibility. In 1997,

she was named Managing Director for Delphi Corpon& joint venture in

Shanghai, followed by a series of appointments atizdle for strategic

growth in Asian countries. After the successfuktpas the Director for

Packard Electric, Asia Pacific and establishmenbDefphi Corporation, Ms.

Gougarty spent three years leading Delphi's largesbunt as Global Account

Director General Motors. She holds an EMBA dedireen Case Western

Reserve University and a bachelor's degree of eseiem industrial

management from University of Cincinnati.
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Philip B. Hodge (48), a Canadian citizen, of Calgary, Alberta, Canada hitember of Audit Committé®
been a member of the board since June 2012. Hieeifresident, Chief

Executive Officer and Director of Pine ClIiff Energyd., a Canadian junior oil Member of the Strategy Committee
and gas company listed on the Toronto Venture Engdaince January 2012.

Mr. Hodge most recently held the positions of ViEeesident, Business2,500 Common Shargs
Development and Vice President Acquisitions andeBiments at Penn West

Exploration, one of the largest conventional oitl aratural gas producers in

North America. Prior to that, Mr. Hodge was a Mging Director at Mackie

Research Capital Corporation and J.F. Mackie & Q0algary based

investment banks. From 2000 to 2006, Mr. Hodge Mige-President and

General Counsel of Westport where he was respenéilil legal, corporate

governance, strategic partnership and corporatelojement functions, as well

as the formation and growth of the company's bgsiria China. Prior to

2000, Mr. Hodge was a partner at Bennett Jones hl®Panadian national law

firm, practicing in that firm's securities and merg and acquisitions teams in

its Calgary office. Mr. Hodge has a Bachelor oi®oerce and Bachelor of

Law from the University of Alberta.

Dr. Dezso J. Horvath(70), a Canadian citizen, of Toronto, Ontario, @Gina Chair of the Strategy Committee
has been a member of the Board since September 20€1s currently Chair

of the Strategy Committee. He is the Dean andshtiid Tanna H. Schulich Member of the Audit Committé&
Chair in Strategic Management at the Schulich Scbbédusiness at York

University in Toronto, Ontario, where he has taugihte 1977. He holds an58,251 Common Shar€s
Electrical Engineering degree, as well as degreesnanagement (MBA,

Licentiate, PhD) from Swedish universities. Aftar early R&D career with 19 283 Option(é)

the Swedish multinational ASEA (now ABB) in the diécal industry, he

accepted senior academic appointments at Swedish then Canadian

universities. In addition to publishing books andticles on strategic

management and international business, Dr. Hortath been engaged by

major corporations and governments as a consultarthese fields. In

addition to his membership on corporate boardshégast, Dr. Horvath is

currently a Director of Inscape Corporation (si2f®3), Samuel, Son & Co.

Limited (since 2007) and UBS Bank (Canada) (2009¢.is also a Director of

The Toronto Leadership Centre (since 1998) andCheada-India Business

Council (C-IBC) (since 2009). As well, he is oretmternational Advisory

Council of the St. Petersburg University SchooMainagement, Russia (since

1996), Guanghua School of Management, Peking UsityerChina (since

2007), Fundacédo Dom Cabral (FDC), Brazil (since®00Dr. Horvath is a

member of the Strategic Management Society (SMBg Academy of

Management (AOM) and the Academy of InternationakiBess (AIB). In

2004, he was named AIB International Dean of tharyeDr. Horvath was

chosen as a Member of the Order of Canada in M3 Zor his academic

leadership and sustained commitment to businessaéido in Canada. In

2012, he received the Queen's Diamond Jubilee Medadcognition of his

achievements and significant contributions to Canad
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Douglas R. King (70) a US citizen, of Hillsborough, California, BSjoined Member of the Strategy Committee
the Board in January 2012. Mr. King is a Certifiedblic Accountant with

significant experience in the accounting indusingluding over 30 years of Member of Nominating and
auditing experience at Ernst & Young LLP where h@ved in various Corporate Governance Committee
capacities in multiple offices. Mr. King servedthe managing partner at the

San Francisco office of Ernst & Young LLP from 19882002. Currently, Chair of Audit Committe®
Mr. King is a member of the Board of Directors, €iran of the Audit

Committee, and member of the Nominating and Cotpor@overnance 1,813 Common Shar&s
Committee at Silicon Graphics International ColfdAEDAQ:SGI); member

of the Board of Directors, Chairman of the Auditm@uittee, and member of

the Executive Compensation and Finance CommitteesSAN Corp.

(NYSE:SJW); and a member of the Board of Direct@isairman of the Audit

Committee and member of the Executive Compensafiommittee of the

private company Adaptive Spectrum and Signal AligntnInc. Previously,

Mr. King was a member of the Board of Directors,altiman of the Audit

Committee, and member of the Nominating and Cotpotammittee at Fuel

Systems Solutions (NASDAQ:FSYS) from April 2006 ibduly 2010 and a

member of the Board of Directors, Chairman of thedih Committee

and member of Executive Compensation and Speciain@tiees of Marvell

Technology Group (NASDAQ:MRVL) from April 2004 uhtDctober 2007.

Mr. King has a Bachelor of Science degree fromUhéversity of Wisconsin

(Madison) and a Masters of Business Administratidegree from the

University of Arkansas.

Dr. Albert T. Maringer (67) a Canadian citizen, of Canmore, Albertdember of the Strategy Committee
Canada joined the Board in July 2008. Dr. Maringas been the founder,

President and Chief Executive Officer of MaringesnGulting Alberta Ltd. Member of Nominating and
since June of 2007. Maringer Consulting providessalting services with Corporate Governance Committee
respect to technological infrastructure and inniovatin the energy and

alternative energy industries, as well as genersrmational management3 588 Common Sharés
consulting for private sector enterprises and ciachservices to senior

executives. Prior to 2007, Dr. Maringer held ttesipon of President and 9,285 optiong)

Chief Executive Officer of Siemens Canada Limiteahf 2000 to 2006. Dr.

Maringer's career with Siemens AG spans a 46 yeaog during which, prior

to 2000, Dr. Maringer held the following positiongthin Siemens AG's

operations or subsidiaries: President, ATD TD B for five years;

General Manager of North America Motor Operations four years; plus

various management and engineering leadership rolesiding strategy

development, R&D, manufacturing and project managgm Dr. Maringer

has served as a member of the board of directorBHe Conference Board of

Canada in Ottawa. He has also served as a merther looard of directors of

the Canadian Nuclear Association. Dr. Maringer wasember of the Board

of Trustees, Calgary Zoo, Calgary, and is a diregtml Chairman Emerit with

the German-Canadian Chamber of Commerce and lydu&lr. Maringer is

Member of the Board (Aufsichtsrat) of Guardus AGUIm/Germany, was

Chairman of the board of Clinicare Inc., a healthdaformation technology

company in Calgary, Alberta, and an advisory boaember of Skypower

Corporation in Toronto, Ontario. He is past Chaimof Utilicase, a privately

held software company in Montreal. Dr. Maringeaisiember of the advisory

committee for the Center for German-European SsudteYork University,

Ontario, serves on the advisory council of the $chuSchool of Business,

Ontario, and is a Professor and holds a Chair t#rational Management,

Friedrich- Schiller-Universitat in Germany.
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Gottfried (Guff) Muench (61), a Canadian citizen, of West VancouvetYice Chair of the Board of

British Columbia, Canada, joined the Board in J@@10. Mr. Muench Directors

obtained a Masters of Business Administration deg(®981) from the

University of Western Ontario, and from 1981 to @0Mr. Muench held Member of the Strategy Committee
various senior positions within Cummins Inc., irdihg Canadian General

Sales Manager—Parts in Oakville, Ontario, and \Heesident, Distribution & Member of Human Resources and
Customer Support for Cummins Engine Company in @bls, Indiana. In Compensation Committee

1986, Mr. Muench became the owner and principalCaimmins British

Columbia, now Cummins Western Canada, the Cummisgilitor for 4,398 Common Shar&s

western Canada that now serves customers in eiffatesht provinces and

territories. From 2001 to 2002, Mr. Muench alsoved as the first President

of Cummins Westport Inc.

Notes:

(1) The number of Common Shares, Options, and Unitsflméally owned or controlled are provided as abiemry 28, 2013.
The information as to this number, not being wittie knowledge of Westport, has been furnishedheyrespective
nominees.

(2) For further information on the Audit Committee'syquosition, mandate and other matters please refietsection entitled
"Audit Committee Matters" in Westport's Annual Infmation Form.

(3) Certain of such Units are subject to a performaacer and may result in the issuance of more ¢uwb times) or less
Common Shares then represented by the number &f.Uni

Westport has a compensation policy for its non-rgangent directors of primarily compensating such
directors with an annual retainer payment. Seerimdition in this Circular under the heading "Digect
Compensation".

Majority Voting Policy

The Board has adopted a majority voting policy tieguires that any nominee for director who recewe
greater number of votes "withheld" than votes "flais' or her election as a director shall submitdniker
resignation to the Nominating and Corporate GowereaCommittee of the Board for consideration
promptly following the meeting. This policy ap@i®nly to uncontested elections, meaning elections
where the number of nominees for directors is eqoahe number of directors to be elected. The
Nominating and Corporate Governance Committee stwikider the resignation and shall provide a
recommendation to the Board. The Board will coasithe recommendation of the Nominating and
Corporate Governance Committee and determine whéthaccept it within 90 days of the applicable
meeting and a news release will be issued by Wesdpoouncing the Board’'s determination. A directo
who tenders his or her resignation will not papate in any meetings to consider whether the rasimgm
shall be accepted.

Shareholders should note that, as a result of #jerity voting policy, a "withhold" vote is effeviely
the same as a vote against a director nominee umeontested election.

Additional Disclosure Relating to the Directors
No proposed director or personal holding corporatiba proposed director:
(@) s, as at the date of this Circular, or has bedthinvl0 years of the date of this Circular,
a director, chief executive officer or chief fingamfficer of any corporation (including
Westport) that,
® was subject to an "order" (as defined in Form 52FB) that was issued while

the proposed director was acting in the capacitydiasctor, chief executive
officer or chief financial officer; or
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(i) was subject to an "order" (as defined in Form 52FE) that was issued after the
proposed director ceased to be a director, chiefceive officer of chief
financial officer and which resulted from an ev#dt 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 beehiwilO 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 dttherson ceasing to act in that capacity
became bankrupt, made a proposal under any legislaelating to bankruptcy or
insolvency or was subject to or instituted any pemings, arrangement or compromise
with creditors or had a receiver, receiver managerustee 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 bankeypmir insolvency, or become subject to
or instituted any proceedings, arrangement or comjge with creditors, or had a
receiver, receiver manager or trustee appointedidid the assets of the proposed
director;

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

(e) has been subject to, at any time, any penaltisametions imposed by
)] a court relating to securities legislation or ausiies regulatory authority, or

(i) a court or regulatory body that would likely be swmered important to a
reasonable security holder in deciding whethermte Yor a proposed director.

APPOINTMENT OF AUDITORS

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

Additional information relating to KPMG LLP's fedsr Fiscal 2012 is contained in the Corporation's
Annual Information Form for the year ended Decengigr2012.

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.
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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 GuidelingSNP 58-201) suggests that the board of
directors of every listed corporation should bestitumted with a majority of individuals who qualifs
independent directors. An independent directax director who has no direct or indirect relatiagpsh
with the issuer which could, in the view of the Bbaf Directors, be reasonably expected to interfer
with the director's independent judgment. Niné\M#stport's ten directors nominated for electiothat
Meeting, being Dr. Warren J. Baker, Mr. John A. Beai, Ms. M.A. (Jill) Bodkin, Ms. Nancy S.
Gougarty, Mr. Philip B. Hodge, Dr. Dezs6 J. Hory@#r. Douglas R. King, Dr. Albert T. Maringer and
Mr. Gottfried (Guff) Muench, are considered to hdapendent within the meaning of NP 58-201 and the
Nasdaq Listing Rules. Mr. David R. Demers is aficef of Westport, and is considered to be non-
independent by reason of his employment with Wettpo

To ensure the independence of the Board of Diredtothe discharge of its responsibilities, alltioé
committees of the Board of Directors, with the eitmmn of the strategy committee, are currently
comprised entirely of independent directors. Idigoh, Mr. Beaulieu, an independent director, haen
appointed Chairman of Westport. The Board of Doex also affords the independent directors of
Westport the opportunity, at every meeting, to nveigtout management present in sessions chaired by
the Chairman to discuss any procedural or substaigsues. And finally, certain specific functioofs

the Board of Directors are the exclusive respolitsitif the independent directors, including remigithe
Charter of the Board of Directors and the positiescriptions for Chairman or Chief Executive Office

Other Directorships

A number of members of the Board of Directors aesently also directors of other reporting iss\ers
the equivalent). Such other directorships arelased 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 presgriiyecorporate statute, is to manage or superhise t
management of the business and affairs of Westgodtto act honestly and in good faith with a view
the best interests of Westport. In fulfilling iisandate, the Board of Directors is responsibletiier
stewardship of Westport and, as part of that resipdity, 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 compensation of Westis senior management team (other than the Chief
Executive Officer); (iv) adoption of a strategicaphing process, approval of strategic plans, and
monitoring performance against those plans; (v)r@appg annual capital and operating plans, and
monitoring performance against those plans; (vjrawing policies and processes to identify business
risks, to address what risks are acceptable todsand to ensure that systems and actions griade

to manage such risks; (vii) approving policies @ndcedures that enhance the integrity of Westport's
internal control and management information syste(wsi) implementing an appropriate, formal
orientation program for new Westport directors; &gl approving a Westport communications policy.
The full text of the Westport Board of Directorshatter is attached as Schedule "A" hereto. The
documents incorporated in the Board of Directorsai@®r by reference, being the board committee
charters and  position  descriptions, are availablen oWestport's website at:
http://www.westport.com/investors/corporate-govee

-38 -



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

the legislative changes occurring in the corpogaeernance field. In some instances, Westport has
chosen to adopt various policies and guidelinesdtr@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 continuoustsftormaximize Shareholder value.

Some of the governance policies, guidelines andtipes that Westport has adopted into its Board of
Directors’ Charter are as follows:

. Westport directors are required to hold a minimunome times their annual retainer in
Common Shares or Units, to be acquired over a-yeae period;

. each of Westport's executive officers is requirethdld a minimum of one times his or
her annual salary in Common Shares or Units, tadogired over a five-year period;

. no loans shall be made from Westport to any afffisers or directors;

. unless approved by the Board of Directors, the {Executive Officer is prohibited from
exchanging board of director positions with theetleixecutive officer of another public
corporation;

. unless approved by the Board of Directors, threemmre Westport directors are
prohibited from sitting on another public compamatd of directors together;

. the Nominating and Corporate Governance Committedl seview the retention of a
director upon a change of work or employment by tlr@ctor;

. every Westport executive officer requires the aparof the Board of Directors before
accepting a seat on the board of directors of angthblic company;

. the Board of Directors shall, on a regular bashbformally and informally, gain
regular exposure to members of management for ginpopes of evaluating executive
succession and other purposes. In addition, direchay, should they desire, be entitled
to consult with any member of management on anesesdad basis if they deem such
meeting necessary in the carrying out of their sasjbilities and duties;

. developing position descriptions for the Chairmdntlee Board of Directors, Chief
Executive Officer and Corporate Secretary. Thesebe found on Westport's website at:
http://www.westport.com/investors/corporate-govew®; and

. the requirement that all directors disclose anyflais of interest, or potential conflicts
of interest, and refrain, subject to certain exiogat, from discussing or voting on any
matters when such a conflict or potential congigses.

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 themeat
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 btslge
an amount equal to $2,000 per director, per yeasdch continuing education.
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Meetings of the Board of Directors

The Board of Directors meets as necessary durigehr, with at least four of those meetings irc&lis
2012 being in person. In addition, the Board ofebiors may hold unscheduled additional meetings
from time-to-time as business needs require. TéardBof Directors had eight meetings in Westptats
fiscal year, four times in person, and four timgsddephone conference call. At every meetingehisr
the opportunity for the independent directors tetnveithout management or related directors preisent
sessions chaired by the Chairman to discuss ammgg@uoal or substantive issues.

Compensation Governance

To assist the Board of Directors of the Corporatiodetermining the appropriate level of compermsati
to pay the Chair of the Board, directors, and eteeuofficers, the Board has established the HRC
Committee composed of entirely independent directs described belowThe HRC Committee has
also been delegated responsibility for determiniggChief Executive Officer's compensation.

The HRC Committee recommends to the Board of Dorsctof the Corporation the appropriate
compensation of the Corporation's directors andekecutive officers (other than the CEQ) The
Committee's recommendations are reached primanlyctimparison of the remuneration paid by
Westport with the remuneration paid by other puldampanies that the HRC Committee feels are
similarly placed within the same business of Westpdhe HRC Committee uses the same methodology
to evaluate the CEQ's compensation.

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

In Fiscal 2012, the Corporation retained Frederic @bok to advise on compensation for the
Corporation's executive officers and board of doex Frederic W. Cook was retained on March 19,
2012. See also "Compensation Discussion and Aisdlys

Executive Compensation Related Fees

Frederic W. Cook provided services in the amount) 8. $130,000 for Fiscal 2012 and was paid U.S.
$107,733 for the previous fiscal year for servicekting to determination of executive or director
compensation. The HRC Committee Chair approveseallices provided by Frederic W. Cook

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

The Board of Directors has established written deisons 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 overapomsibilities of the Board (in the case of the iGhan 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 independerice o
the Board of Directors in the discharge of its mgibilities. 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 membamsl 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 aipen
for the directors' annual governance and stratptioning retreat. The Chairman shall also consult
directly with other directors on issues of Boardifectors independence or dissent, potential czrdf
interest situations, and personal liability mattefBhe Chairman participates with the members ef th
HRC Committee in evaluating the performance of Ghé&ef Executive Officer.
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Position Description for Chief Executive Officer

The Board has adopted a written position descnpito the Chief Executive Officer a copy of whiah i
posted and available on the Westport website ap:/htivw.westport.com/investors/corporate-
governance.

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,
their discretion, conduct any portion or all of itheneetings without management representation to
facilitate their independence of management. Adlmbers of the Board of Directors are invited to
participate in Committee meetings regardless oftiadrethey 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 Dirertoestablishead hoc committees with specific
purposes.

Standing Committee Composition

The Board of Directors gives consideration to thaqaic 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 Douglas R. King (Chaify 6
John A. Beaulieu (2 in person, 4 by conference
M. A. (Jill) Bodkin call)
Dr. Dezs0 J. Horvéath
Philip B. Hodge
Human Resources and M. A. (Jill) Bodkin (Chair) 4
Compensation Dr. Warren J. Baker (3 in person, 1 by conference
John A. Beaulieu call)

Nancy S. Gougart§)
Gottfried (Guff) MuenchH

Nominating and Dr. Warren J. Baker (Chair) 2
Corporate Governance John A. Beaulieu (2 in person, 0 by conference
Douglas R. King call)

Dr. Albert T. Maringef”
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Members Number of Meetings

Committee

Strategy Dr. Dezs6 J. Horvéath (Chair) 2
Dr. Warren J. Baker (2 in person, 0 by conference
John A. Beaulieu call)
M. A. (Jill) Bodkin
David R. Demers
Nancy S. Gougart§)
Philip B. Hodge
Dr. Albert T. Maringer
Gottfried (Guff) Muench
Douglas R. King

Notes:

(1) Douglas R. King was appointed Chair of the Audin@aittee on April 12, 2012. Gottfried (Guff) Muenualas Chair of the
Audit Committee during the period January 1, 2G12pril 11, 2012.

Nancy S. Gougarty became a member of the HumanuRe=and Compensation Committee and the Strategyniitee

effective February 8, 2013.

Gottfried (Guff) Muench became a member of the HurR&sources and Compensation Committee since Apri2012,
and served as a member of the Nominating and Catg@dBovernance Committee effective from April 1R12 until

February 8, 2013.

Dr. Albert T. Maringer also served as a membehefluman Resources and Compensation Committediefféom July

15, 2011 until February 8, 2013.

@
®3)

“4)

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 calendar year inucatipn with the review and approval of annual and
guarterly financial statements, management dissasaind analysis, and related filings. The follogvin
table reflects the attendance of each of the diredbr the year ended December 31, 2012 for mg=tin
of the Board of Directors and the Audit Committee.

In Person Board and Audit
Board Committee Meetings
Meetings In | Board Meetings Audit (if a member)
Name Person Telephonid? | Committee® | Individual Attendance Rate
Dr. Warren J. Baker 40f4=100% 4 of 4 =100% 100%
John A. Beaulieu Chajr 4 o0f4=100% 6 of 6 = 100% 100%
4 of 4 = 100%
M.A. (Jill) Bodkin 40f4=100% 4 of4=100% 6 of 6 = 100% 100%
David R. Demers 40f4=100% 4 of4=100% 100%
Nancy S. Gougart@ N/A N/A N/A N/A
Philip B. Hodge™ 20f2=100% 1 of1=100% 6 of 6 = 100% 100%
Dr. Dezso Horvath 40f4=1009% 4 of 4 =100% 6 of 6 = 100% 100%
Dr. Sarah Liao Sau Turlg | 1 of 1 = 100% 00f2 = 094 100%
Douglas R. Kin§’ 40f4=100% 4 of 4 = 100% Chaif® 100%
6 of 6 = 100%

-42 -




In Person Board and Audit
Board Committee Meetings
Meetings In | Board Meetings Audit (if a member)
Name Person Telephonid? | Committee® | Individual Attendance Rate
Dr. Albert T. Maringer 40f4=100% 4 of 4 =100% 100%
Gottfried (Guff) Muencl | 35f4 =750 4 0f4 = 1009 1 of 1 = 100%4 75%

Notes:

(1) Board telephonic meetings are for the most padrinitional and attendance is not mandatory.

(2) Board meetings were held as necessary to appravdinhncial statements immediately after the Au@@dmmittee
meetings.

(3) Ms. Gougarty joined Westport's Board of DirectardHebruary 2013.

(4) Mr. Hodge joined Westport's Board of Directors umé 2012.

(5) Dr. Tung resigned as director of Westport effecéyil 12, 2012.

(6) Douglas R. King was appointed Chair of the Audin@aittee on April 12, 2012. Gottfried (Guff) Muenualas Chair of the
Audit Committee during the period January 1, 261 2pril 11, 2012.

A summary of the activities and responsibilitieseath of the Committees is set out below.
Audit Committee

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

Each member of the Audit Committee is requireddssess a basic level of "financial literacy" (de€in
as the ability to read and understand fundamemahc¢ial statements), and at least one member g¢houl
gualify as a "financial expert" (as defined by Itdfv(d)(5) of Regulation S-K under the Exchange) Act
and be financially sophisticated as described icti@2 5605(c)(2)(A) of the NASDAQ Manual. The
Board of Directors has determined that Douglas iRgKualifies as a financial expert (as definettém
407 of Regulation S-K under the Exchange Act) ariddependent.

The Audit Committee has unrestricted access to poes employees and documents and to its external
auditors, and is provided with the resources necgsto carry out its responsibilities. The Audit
Committee and the external auditors meet at lazesteyly without the presence of Westport managémen
to review any areas of material disagreement witbsiport management or other issues of concern,
including assessing the cooperation received bythktors in the conduct of their audit and theicess

to all requested records, data, and informations n&cessary or desirable, the Chair of the Audit
Committee may also request that the external awgdibe present at any other meetings of the Audit
Committee, the Board of Directors or Shareholders.

The Audit Committee and Westport's Chief Finan€dlicer 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
external legal counsel, to review legal matterd thathe legal counsel's or the Audit Committee’s
opinion may have a material impact on the finansiatements, Westport's compliance policies, ayd an
material reports or inquiries received from reguiator government agencies. All members of theitAud
Committee are independent.

It is not the duty of the Audit Committee to plan @onduct audits or to determine that Westport's
financial statements are complete, accurate andctordance with generally accepted accounting
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principles. The external auditor is responsible gtanning and conducting audits. Management is
responsible for preparing complete and accuratan@iral statements in accordance with generally
accepted accounting principles.

The Audit Committee is charged with the followingesific responsibilities:

. The Audit Committee is responsible for reviewinge tivork and performance of
Westport's auditors, making a recommendation ferathnual appointment of Westport's
external auditors and their compensation, and ergstine independence of the external
auditors. Such a review includes approval of theppsed scope of the auditors'
engagement, reviewing the scope of their work, watalg their performance and
resolving any disagreements between managementhenéxternal auditor and pre-
approving any non-audit services or delegating sughority as permitted. The Audit
Committee additionally reviews at least annuallyhvthe external auditors:

. the auditors' internal quality control procedures;

. any material issues raised;

. any steps taken to deal with such issues; and

. all relationships between the auditors and Westport

Further, the Audit Committee reviews with the aodit matters relating to the conduct of the audit,
discusses with management and the auditors angsissudisclosure requirements regarding (a) thetise
"pro-forma" or "adjusted" non-GAAP information, (l@ny off-balance sheet arrangements, and (c)
significant business risks or exposures, and mmite audit partners’ rotation required by law.

As part of the risk management oversight respoalitgiloif the Board of Directors, the Audit Committesee
responsible for assessing the range of risks arkinghaecommendations to the Board of Directors
regarding appropriate responsibilities for the td@ation, monitoring, and management of thes&sis
The Audit Committee is focused primarily on ideyitig and monitoring the management of principal
financial risks that could impact the financial oejing of Westport, but, as part of its oversighttize
system of internal controls, also reviews the difeness of the overall process for identifyinghpipal
business risks and provides its view to the Boafdikectors.

The Audit Committee is responsible for overseelmgdesign and implementation of an effective system
of internal control over financial reporting by Weasrt management, including the internal audit

function, and identifying any responsibilities as®d by the Audit Committee for the oversight of

internal control beyond financial reporting.

Prior to any public disclosure, the Audit Committll review the following:

(@) draft or final quarterly and annual financittements and related documents, in order to
satisfy itself that all disclosures are consisteiith the disclosures contained in the
financial statements and are in compliance withullegry requirements and industry
standards;

(b) public financing documents and prospectuses; an

(© other draft timely disclosure documents contanfinancial information that would
likely be material to either the quarterly or anrfizancial statements.

The Audit Committee is required to recommend toBbard of Directors the approval of the final anlnua
financial statements and related management discuaad analysis and, in each instance where & draf
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is reviewed. Westport's CFO is required to affitmttno significant changes have been made to #fe dr
other than those specifically agreed to by the AGdmmittee for inclusion.

The Audit Committee: (a) reviews and approves theual audit plan and all major changes; (b) reviews
and discusses with internal auditors the scoperpss and results of executing the internal audit;c)
receives reports on the status of significant figdi recommendations and management’s respones; (d
reviews the charter, reporting relationship, atés, staffing, organizational structure, and emthls of

the internal audit department; (e) reviews and amin the appointment, replacement, reassignment o
dismissal of the Internal Audit Director; and (Bviews the annual performance of the internal audit
function.

The audited consolidated financial statements o$tpét may include the results of other companies,
whole or in part, in which Westport maintains amiigginterest. In addition, an investor companuldo
include the disclosure of Westport's results or ibgults of a co-owned subsidiary in their finahcia
statements. The Audit Committee is responsibleefiablishing a coordination and communications
framework with the accountants, auditors, and acdibhmittees of these companies, and for satisfying
itself that Westport's consolidated financial statats accurately reflect the results of all comesni
included, regardless of whether these companies awatited by different external auditors.

The Audit Committee has also reviewed managemprdtsess to receive, assess, and address complaints
received by Westport and related companies regamicounting, internal controls or auditing matters
and its procedures for the confidential, anonymsuwismission by Westport employees of questionable
financial practices. The Audit Committee revieWs fprocess annually.

Additional responsibilities of the Audit Committéeclude the annual review and reassessment of the
adequacy of the Audit Committee Charter, the anrualuation of its own performance and the annual
review of directors’ and executive officers’ expessrelated party transactions and conflicts @&fredt.

Additional information respecting the Audit Comrait including information relating to its compasitj

the education and experience of its members, aadekt of Westport's Audit Committee Charter is
contained in Westport's Annual Information Formll embers of the Audit Committee are independent
and financially literate. Mr. Douglas R. King leetaudit committee financial expert.

Nominating and Corporate Governance Committee
The Nominating and Corporate Governance Commitiaeline following responsibilities:
. Developing and monitoring Westport's general apgroéo governance issues and
applicable guidelines, and, through the Chair oé tNominating and Corporate

Governance Committee, making recommendations toBibwrd of Directors in this
regard for discussion and final approval.

. Evaluating whether the Board has in place appropristructures and procedures
implemented to allow it to function with the propdegree of independence from
management.

. Reviewing at least annually the Charter of the Baafr Directors in light of corporate,

market and legal developments, revising it from etinto time, and making
recommendations to the Board of Directors in thegard for discussion and final
approval.

. Reviewing and developing guidelines for the operatbf the Board of Directors,
including its functions, size and composition, amnidimum attendance guidelines.
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Reviewing at least annually the charter, structaoemposition, membership, minimum
attendance guidelines and functions of each coraeitt

Reviewing at least annually the Board of Directetgcession planning arrangements for
members of the Board of Directors and the Chaithef Board of Directors and each
committee.

Identifying the required competencies and charaties of potential directors,
periodically developing lists of candidate direstoand making recommendations to the
Board of Directors in this regard for discussiou &inal approval, where the Nominating
and Corporate Governance Committee determinessti@t recommendation would be
helpful to the Board of Directors.

Organizing and providing an orientation and coritigueducation program for new and
current directors respectively and reviewing thisgpam each year, with the support of
Westport's human resource professionals.

Performing, with the guidance of the Chairman of tBoard of Directors, regular
assessments on no less than an annual basis, Bb#rd of Directors, committees and
individual directors, and making recommendationstte Board of Directors in this
regard for discussion and final approval.

Reviewing and initiating discussions on corporateegnance issues and policies as
appropriate, with regard to such matters as takebids, shareholders rights plans,
conflicts of interest, corporate business ethicgl ather specific corporate governance
issues. Specific committees may also be formeih fime to time to focus specifically
on one or more of these matters.

Considering and approving, where appropriate, tigmgement of the services of outside
experts and advisors at the expense of Westporgnwdo requested by individual

directors. The Nominating and Corporate Govern&m@mittee shall arrange for access
to the records of Westport as is required by suxglers in order to complete their work
for the Board of Directors.

The Nominating and Corporate Governance Committé® & a hominating committee
to consider if and when new individuals are to beppsed for election or appointment to
the Board of Directors, having regard to the compeies, skills and personal qualities of
potential candidates and existing members of thevdof Directors. All members of the

Nominating and Corporate Governance Committeeratependent.

Human Resources and Compensation Committee

The HRC Committee is composed entirely of indepahdeectors and has the following responsibilities

Making recommendations to the Board of Directormarding the selection, appointment,
and (if necessary) termination of the Chief Exeautfficer.

Evaluating the succession planning process for,raoxitoring the performance of, the
Chief Executive Officer and executive officers, am@king recommendations to the
Board of Directors in this regard for discussiod &inal approval.

Evaluating, together with the Chief Executive Offica position description for the Chief

Executive Officer, setting out the Chief Executi@fficer's authority, duties and
responsibilities, defining the scope of managermengsponsibilities, and making
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recommendations to the Board of Directors in thégard for discussion and final
approval.

. With leadership from the Chairman of the Board okEBtors and in consultation with the
Chief Executive Officer, recommending and assistifg Board of Directors in
establishing the corporate objectives for whichGigef Executive Officer is responsible
for meeting, and the metrics to measure the Chietttive Officer's performance.

. Evaluating and setting the level and forms of consp#ion for the Chief Executive
Officer and evaluating the level and forms of congaion for the non-Chief Executive
Officer executive officers, in light of Westporfisancial and non-financial performance,
and making recommendations to the Board of Dirsctiorregard to such compensation
for non-Chief Executive Officer executive officédms discussion and final approval.

. Evaluating the level and forms of compensationtf@r directors, in light of Westport's
financial and non-financial performance and comroeaite with the responsibilities and
risks in being an effective director, and makingommendations to the Board of
Directors in this regard for discussion and finap@val.

. Reviewing the overall parameters of Westport's tggoased compensation plans and
executive performance incentive programs.

. Authorizing and approving grants of Awards undee Westport Omnibus Plato
directors and officers, in co-ordination with thead's approval of overall compensation
for directors and officers.

. Authorizing and approving grants of Awards undee tWestport Omnibus Plato
employees (other than officers) in co-ordinatiorthwimanagement's recommendation
regarding such grants.

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

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

In completing the foregoing responsibilities, th&E& Committee shall, when it considers it to be
appropriate, engage independent consultants or @asagion specialists, or subscribe to publications,
order to provide analysis of executive and directampensation levels and practices in the markegpla
Such analysis shall be used in determining whetestport's overall compensation strategies anddeve
for directors and executive officers are compatitiwith those of its peer group companies. For
information relating to the executive compensatase "Compensation Discussion and Analysis" above.

Our HRC Committee members have significant paseeapce as directors, committee members and/or
chief executive officers of public companies andendeen involved in various continuing education
initiatives. Additionally, Ms. Bodkin has attended both CorperBobard Member (NY Stock Exchange)
and Institute of Corporate Directors training orttbéuman resources and compensation committees
generally and governance matters. Dr. Baker seagdPresident of California Polytechnic State
University in San Luis Obispo, California from 1978 2010. During such period Dr. Baker had
responsibility for development of promotion criterand evaluation against professional development
plans for senior administrators and all facultyc. Maringer, who was a member of the HRC Committee
in calendar year 2012, held the position of Pesstichnd Chief Executive Officer of Siemens Canada
Limited from 2000 to 2006. In that role, Dr. Magir was responsible for setting compensation pglice
reviewing performance for the company as a whoteratated matters. Mr. Beaulieu previously acted a
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a management consultant with Arthur Young and Camppand in that role led the development of
organizational and compensation programs for natiand global companies. Mr. Muench held various
senior positions within Cummins Inc. from 1981 @R, including President of Cummins Westport Inc.
from 2001 to 2002. In his role as President of @ums Westport Inc., he was responsible for setting
compensation policies, reviewing and managing cawypgaerformance, and overseeing other related
matters. Ms. Gougarty has held several seniorl lesles including vice president for TRW, vice
president for Delphi Automotive Systems, Japan Kodea, and as Managing Director for Delphi
Corporation’s joint venture in Shanghai. In theskes she was responsible for operations, including
oversight of organizational and human resource gemant matters.

Strategy Committee

The Board of Directors formed the Strategy Commaitie@ September of 2002 to oversee the
implementation of Westport's strategic directidihe Strategy Committee consults closely with Westpo
management in fulfilling the following responsibiis:

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

. Establishing procedural guidelines with managenfienthe development of Westport's
strategy and its implementation and clearly idgitij the goals and expectations for the
Westport strategic planning process.

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

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

. Assisting management in assessing whether managdragrnhe business plans and the
financial, operational, and human resource requergm necessary to implement its
strategy.

. Assisting management in the expression of Westpatrategy and its planned

implementation to the Board of Directors in a vesittdocument.

. Providing ongoing critical evaluation of, and acotability for performance within, the
strategy, financial limits, and operating objecsiapproved by the Board of Directors.

. Requiring management to provide appropriate knogédehd information, in appropriate
detail, consistent with the directors' roles, talda the directors to make informed
decisions on matters coming before the Board ofdars.

. Overseeing the Board of Directors' knowledge of treaticular circumstances of
Westport's business and the industry in which dpisrating, in order to provide strategic
qguestioning and input, and recognize any criticatategic discontinuities in
management's strategic thinking and planning.

. Exercising discipline in differentiating the direc$’ role from management’s role in the
development and implementation of Westport's giate

. Understanding, identifying, and discussing the kegues, assumptions, risks, and
opportunities that relate to the development argléementation of appropriate Westport
strategies.

-48 -



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

. Participating and leading an annual strategic ptannetreat for the Board of Directors
and Westport management.

Assessments

The Nominating and Corporate Governance Commiteeeesponsible for regularly assessing the
effectiveness of the Board of Directors, its conteas and individual directors including the Boalthit

on an ongoing basis and reporting to the Boardt®rassessment. In December 2012, a Board and
Committee questionnaire and Board member skillssssent was submitted to all directors to complete.
The evaluation form asks the directors to assemeng other items, the effectiveness of the follgvin
matters: Board operation and process; Board comenitbtation; the affairs of the Board; succession
planning and the Board's relationship with the CE@®uctures and processes for strategy and plans;
operating performance, business and risk manageraedt general open ended questions about the
effective working relationships of the Board andysdo enhance Board performance. The Board
evaluation process was designed to provide direstdth an opportunity each year to examine how the
Board is operating and to make suggestions for ongment. The Nominating and Corporate
Governance Committee asks each director to comgiletguestionnaire and return it to the Chairman of
the Board who then reports the results to the Natitig and Corporate Governance Committee and the
Board. The Nominating and Corporate Governance r@itiee reviews the results and makes any
necessary recommendation to the Board for adoption.

Code of Conduct and Ethics

As part of its responsibility for the stewardshipWestport, the Board of Directors seeks to foster
culture of ethical conduct by requiring Westportctrry out its business in line with high businass
moral standards and applicable legal and finame@irements. In that regard, the Board:

. Has established a Nominating and Corporate Goveen@ommittee as described herein.

. Has adopted a Code of Conduct (the "Code") setiirtgthe guidelines for the conduct
expected from directors, officers, employees, @mtars, agents and consultants who act
on behalf of Westport in any business dealingdutting guidelines applicable to trading
in Westport's securities. A copy of the Code hesnbfiled on SEDAR (see "Additional
Information" at the end of this Circular) and isadable on Westport's website. All
directors, officers and employees must sign offuatly on compliance with the Code.
Since the beginning of Westport's last financiskry@Vestport has not filed a Material
Change Report relating to any conduct of a direstaxecutive officer that constitutes a
departure from the Code.

. Has established a written "Whistleblower Policy"iethdetails complaint procedures for
financial concerns. The Whistleblower Policy estdi#s procedures for the confidential
and anonymous submission by employees of complaints concerns regarding the
Corporation's accounting, auditing and financiglorting procedures and obligations,
without fear of retaliation of any kind. Concemetating to financial reporting, unethical
or illegal conduct can be reported directly to Wests Internal Audit Department, or
through Westport's Ethics Hotline via voicemailaatiesignated number, via email to the
Ethics Hotline alert email address, or anonymoublpugh the Company's intranet.
Alternatively, concerns may be directed to Westpdhairman of the Board.
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. Has established a Disclosure Committee of manageamehadopted a disclosure policy
that requires fair, accurate and timely disclosafematerial information regarding
Westport and its business as further describedwbelnder "Westport's Disclosure
Policy".

. Encourages management to consult with legal arahéial advisors to confirm Westport
is meeting those requirements.

. Is cognizant of Westport's timely disclosure obigias and reviews all "core" disclosure
documents such as financial statements, Managenigistussion & Analysis (MD&A)
and certain press releases (principally thoseimglab financial results, Management's
Discussion & Analysis, Annual Information Forms asttier core disclosure documents)
prior to distribution.

. Relies on its Audit Committee to annually review 8ystems of internal financial control
and discuss such matters with Westport's exteudita.

. Actively monitors Westport's compliance with thedBd's directives and requires that all
material transactions are thoroughly reviewed amntaized by the Board before being
undertaken by management.

. In addition, the Board must comply with the cortfliof interest provisions of its
governing corporate legislation and relevant séiesriregulatory instruments and stock
exchange policies (which require that interesta@atiors excuse themselves from the
consideration of, and voting on, such matters), takds the action necessary so that its
directors exercise independent judgment in conisigeransactions and agreements in
respect of which a director or executive offices hamaterial interest.

Advisory Board

Westport's Advisory Board supports the organizatignproviding general guidance, information, and
recommendations to management and the Board ottbiszon a variety of issues, and/or by providing
subject matter expertise in functional areas orsfucific initiatives and activities. Such acimg can
include but are not limited to facilitating goverant relations or new business partnerships in dorei
countries, advising on operational issues, suppprénterprise risk management practices, providing
oversight on financial and fiduciary topics, andiashg on business strategy. The Advisory Boardds
skills and knowledge that complement the Board ioé&ors but it does not have formal authority tev

on corporate matters or to govern the organization.

Westport currently has two members on its Adviddoard. The following table sets forth the named an

municipalities of residence, and principal occumagi or employment experience of the Advisory Board
members.
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Joseph P. Caron of Vancouver, BC, Canada, is currently Stratefyitvisor, Asia Pacific at Heenan Blaikie LLP.
Mr. Caron began his international relations caieet972 as a member of the Trade Commissioner Gar¥is
knowledge of the Japanese language led to assigamerdapan for over 17 years in government andnbss,
including the Canadian Embassy as Minister Plepitidry and Head of Chancery. He also subsequbkeltyseveral
positions related to Asian and international ecoicoaffairs for the Canadian Government, includimgving the
Foreign and Defence Policy Secretariat of the P@guncil Office. From 2001 to 2005, he served asddan
Ambassador to the People's Republic of China wathcarrent accreditation in the Democratic Peoghepublic of
Korea (North Korea) and Mongolia. In 2005, he wamad Canadian Ambassador to Japan and, in 206@rhed as
High Commissioner to the Republic of India. Mr. @athas been awarded an Honorary Doctorate fromi Kdekuin
University in Tokyo and has also been named a mjsished Fellow of the Asia Pacific Foundation @n@da as
well as an Honorary Research Associate at thetumstof Asian Research of the University of BritiSblumbia. Mr.
Caron is a Board member of Manulife Financial Cogtion and Vancouver International Airport. Mr. Gar
obtained a Bachelor of Arts degree with Honoursnftbe University of Ottawa in 1970.

Brenda J. Eprile, of North York, ON, Canada, has been the Mana@iimgctor at Sanford Eprile & Company since
2012, a boutique consulting firm serving a wideietgrof clients on a range of regulatory compliamssies. From
2000 to 2012, Ms. Eprile was a Senior Partner ateRmaterhouseCoopers and led the Risk Advisory iSesv
practice. From 1998 to 2000, Ms. Eprile was a Rarat Deloitte and created a regulatory advisoactice for the
Canadian member firm of Deloitte focusing on puldampanies and financial services firms. From 1883997,
Ms. Eprile had a distinguished career as a seesrniggulator in Canada, having held the positidrizoth Executive
Director and Chief Accountant at the Ontario Sd@siCommission. From 1982 to 1985, Ms. Eprile wasaudit
staff member at Coopers and Lybrand serving a tyadé industry sectors including financial servicesnsumer
electronics, and heavy industry. Ms. Eprile is a@red Accountant and has an Honours Bachelorusid/from the
University of Toronto, as well as a Master of Besis Administration from Schulich School of Businegsrk
University. She is the Chair of the Board of Caradational Ballet School.

Nomination of Directors

To identify new candidates for nomination to theaBbof Directors of Westport, the Board has apgaint
a Nominating and Corporate Governance Committeese/liesponsibilities are described above under
"Nominating and 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 February 8, 2013. Ttemirof the Policy is to ensure that communicatimns
the investing public about Westport continue tdibeely, factual, accurate, and broadly dissemindated
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
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Financial Officer, Corporate Counsel, and Vice PRlast, Investor Relations and Communications. Mr.
Seed also serves as secretary to the Disclosurenim® and maintains minutes of the meetings. The
Disclosure Committee meets quarterly or as matdisalosure events and market conditions dictate.

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.

OTHER MATTERS TO BE ACTED UPON
Amendment to the Omnibus Plan

At the Meeting, Shareholders will be asked to appran ordinary resolution authorizing an amendment
to Westport's Omnibus Plan.

A maximum of 3,026,645 Common Shares are issualnigupnt to awards granted under the Westport
Omnibus Plan. As at the date of this Circular1®,%87 Common Shares have been reserved for Awards
previously granted under the Westport Omnibus Btapresenting approximately 2.7% of issued and
outstanding shares of Westport) and 1,084,627 Canféhares remain available for issuance pursuant to
awards granted under the Westport Omnibus Plamnesepting the aggregate total of such shares under
all plans and approximately 2.0% of the Common &hautstanding on such date. As of February 28,
2013, Westport had an aggregate of 983,751 Optostanding under all plans having a weighted-
average exercise price of $27.85 and a weightethgeeremaining term of 2.00 years. Also as of
February 28, 2013, there were an aggregate of 8B8&Jnits outstanding under all plans.

Westport is proposing to amend the Westport OmniBlas to increase the maximum number of
Common Shares issuable pursuant to awards grantst the Westport Omnibus Plan to 8,000,000, or
approximately 14.5% of the Common Shares outstgnaiat February 28, 2013. Westport relies upon
long-term, equity-based incentives, such as awamider the Westport Omnibus Plan, as a key
component of its compensation strategy, with a vi@waligning the interests of its employees witbsth

of shareholders and providing a form of compensattmat benefits both the recipient and Westport
(through improved performance). The proposed amend to the Westport Omnibus Plan is intended to
provide Westport with greater flexibility in issgirawards to its employees, officers, contractord an
directors as Westport's business expands togeitteitsvranks. This form of remuneration is esseih
allowing Westport to hire and retain key staff.

The Board of Directors has approved the proposeshdment to the Westport Omnibus Plan, subject to
receipt of applicable regulatory and shareholdgramls. At the Meeting, shareholders will be akte
consider and, if thought fit, approve the followirggolution:

"BE IT RESOLVED THAT:

1. The amendment to Westport Innovations Inc.'s (@orporation's”) Omnibus Incentive Plan
(the "Plan") to provide that the maximum number of commonrebaf the Corporation which
may be issued pursuant to awards granted unde®mimeibus Incentive Plan shall not exceed
8,000,00common shares of the Corporation is hereby apprcamesdi

2. Any director or officer of the Corporation isreby authorized and directed, for and on behalf of
the Corporation; to execute and deliver all suctudeents and instruments and to do all such acts
and things as in the opinion of such officer oredior may be necessary or desirable to give
effect to the foregoing resolution.”
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Approval Requirements

In order to be effective, the foregoing resolutionst be approved by a majority of the votes cast by
shareholders, present in person or by proxy, alibeting.

Unless otherwise instructed, the persons nametiénfarm of proxy enclosed with this management
proxy circular intend to vote FOR the resolutiorpraywving the proposed amendment to the Westport
Omnibus Plan.

ADDITIONAL INFORMATION

Except as otherwise specified herein, the inforomasiet forth in this Circular is provided as of Relry
28, 2013.

Additional information relating to Westport is aladile through the Internet at www.westport.com and
the Canadian System for Electronic Document Analgsid Retrieval (SEDAR) at www.sedar.coihe
information relating to Westport at www.westportrcghould not be considered incorporated herein by
reference Financial information of Westport is provided timee comparative financial statements and
management's discussion and analysis of Westpatttéamost recently completed financial year. €epi
of the financial statements and management's diemusnd analysis of Westport may be obtained from
the Vice President, Investor Relations & Communicet, of Westport at 101-1750 West 75th Avenue,
Vancouver, British Columbia V6P 6G2 or by facsinadtg604) 718-2001.

DATED effective the 28 day of February, 2013.
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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 Dwest(the Board") of Westport Innovations Inc.
("Westport") is to disclose the standards of corporate gavaeea 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 importahe 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 Byvarious 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 nosti commitment to effective corporate governance
include the following:

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

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

(c) To promote high levels of individual and orgaational performance and accountability;
(d) To establish diligence in addressing governdssees; governance 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 practicéla most 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:

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

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

(c) Approving the compensation of the senior managenteam (other than the Chief
Executive Officer);

(d)  Adoption of a strategic planning process, apprafastrategic 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 systemisaations are in place to manage
them;

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

(h)  Implementing an appropriate, formal orientationgvean for new directors; and

@ Approving a Westport communications policy.

A-2



Board Independence from Management

Westport believes in an effective Board that hdsga degree of independence from management. In
order to achieve this, the following structures anacesses have been adopted:

The Board is constituted with a majority of indegent directors

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

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

All of the directors on the Audit Committee, the lMioating 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 independetiiuarelated 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 teaf. The Chair shall also be explicitly respotesfor
ensuring that an appropriate Committee of the Boaoditors the performance of the Chief Executive
Officer on a regular basis and that the assesswietite 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 thewudis 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 entitledotasalt 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 withen 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

(c) Developing a position description for the Chief Eixive Officer, as well as indicators to
measure the Chief Executive Officer's performance.
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Other Effective Westport Corporate Governance Pradtes
The following practices are designed to make thar8as effective as it can be:
Adequate compensation for directors and explicifqgenance expectations

The Human Resources and Compensation Committe¢ md@mmend for discussion and Board
approval levels and forms of compensation for dines; 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 attendaerquirements, including attending: (i) 80% of all
Board and Committee meetings; (ii) the directonsiuml governance and strategic planning retreat; an
(iif) the Annual General Meeting.

Meetings of the Board will be held as required, dperierally 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 oBtlaed, 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 reporthe 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 discretietain a professional advisor to provide sewime
the Board or a Committee of the Board, at the esp@f Westport.

If an individual director wishes to engage an algsadvisor at the expense of Westport for advisory
purposes, the engagement of such outside adviabb&happroved by the Chair of the Board or Cbéir
the applicable Committee of the Board, dependingthlen 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 hiswgian of his or her duties and responsibilitie;the
confidence of other Board members in that diredio);the confidence that Westport shareholdergeha
in that director, if such views are known and cdased accurate and considered relevant; (iv) the
preferences of the individual director; and (v) $kéls, competencies, experience and benefit tatpdet

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

or relationship with existing directors, officershareholders or affiliates of Westport. In additithe
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 direcive 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 comspdion of Westport's executive officers (othenttze
Chief Executive Officer); (iii) adopting policiesf acorporate governance and conduct, including
compliance with applicable laws and regulationsatficial and other controls; (v) reviewing the pssce
of providing appropriate financial and operationaformation to the shareholders and the public
generally; and (vi) evaluating the overall effeetiess of 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, théigation 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) appropriatingpgpoorate opportunity for personal benefit. Diogstmust

act with such care as would reasonably be expaxdtadperson having the knowledge and experience of
the director in question.
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Directors should have sufficient information to bleathem to make knowledgeable decisions on all
matters coming before the Board. It is the resibditg of each director to ask such questions &g fine
necessary to satisfy himself or herself that heher has been supplied with all the necessary irsftoom

on which to base his or her decisions. Directbisukl be familiar with the aspects of the busiresd
affairs of Westport and have a basic understandfrtpe principal operational and financial objeesy
strategies and plans of Westport, the results efaipns 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 writteaport of the auditors of Westport as fairly refiegtthe
financial condition of Westport; and (ii) an opinior report of a lawyer, accountant, engineer, appr
or other person whose profession lends creditghdifa statement made by them.

In order to fulfill their fiduciary duties to Wegipt and its shareholders, each director shouldgrépare
for and attend no less than 80% of the meetingth@fBoard; (ii) be sufficiently informed about the
current and proposed activities of Westport; (@yiew the minutes of any meeting not attended el w
as any resolutions passed or actions taken; (itgimladvice from outside or independent advisokd an
consultants when necessary; (v) review the minatebe previous meeting of the Board to determine
that they accurately represent the discussionddb&tplace 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 contracpasposed 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, mustidgein writing to Westport, or request to havecesd
in the minutes of meetings of directors, the naturé intent of his or her interest.

The disclosure required to be made by a directarevithere is a conflict of interest must be madibeat
meeting at which a proposed contract is first adersd by the Board or, if the director had no iegein

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 Boartkiathey became so interested. If a person whaahas
interest in a contract later becomes a directowestport, they must disclose their interest atfitss
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 immdgiaigon receipt of the resolution or, if the dimarct
had no interest at the time of receipt of the nasmh, 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, unlessontract is:

(a) An arrangement by way of security for money loattedr obligations undertaken by that
director, or by a body corporate in which that dioe has an interest, for the benefit of
Westport or an affiliate;

(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 respect director or officer of Westport, a
former director or officer of Westport or a perseino acts or acted at Westport's request
as a director or officer of a body corporate of ebhiWestport is or was a shareholder or
creditor; or
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(d) A contract with an affiliate of Westport, providdaywever, that directors who serve on
Boards of affiliated corporations are not prohithifeom voting on contracts between the
two corporations.

Any profits or gains realized by a director as suleof 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, eitheret§cor 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 influenbgdr 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 @&daor 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 interestaVestport 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$, a director, if he or she is elected or appem 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;

(c) The director was authorized expressly or implicitly the Board to make disclosure of
the information; or

(d)  The information was previously disclosed publicly.
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 adsijort and, as such, must not use any information
trade in securities or to assist others to tradeegurities before the information is availablé¢h® public.
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Insider Reporting

Directors are required to report to the appropriggulatory authorities, and to Westport's Corporat
Counsel, any changes in their direct or indireatebeial 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 estaiient, maintenance and annual review of Westport's
external communications policies, which facilitaeffective communication with, and accurate,
appropriate and timely disclosure to, its sharedr@danalysts and the public generally.

Delegation of authority to officers and committees

The Board may delegate authority and functionsfficess and to Committees of the Board. The Board
has the right to approve the appointment of Westpfficers to perform such duties assigned to thgm
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 Gteenaind a Strategy Committee. The Board
has established charters for each such Committed, these charters include the Committee's

responsibilities, the composition and membershifnefCommittee, the number of meetings to be held b
the Committee per year and other relevant matters.

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

(a) 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;

(c) 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 &fresh of Westport, except in the
manner and on the terms authorized by the directors

() The payment of a commission to any person in cenaitbn of: (i) his or her purchasing
or agreeing to purchase shares of Westport fromtpgdgsor from any other person; or
(ii) his or her procuring or agreeing to procureghmasers for shares of Westport;
() The approval of a management proxy circular;
(h)  The approval of any Westport financial statemeuts;
) 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 audit@gbrt thereon, for the preceding year to the
shareholders at the Annual General Meeting of tiaeeholders of Westport.
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A director is required to forthwith notify both theudit Committee and Westport's auditors of anyierr
or misstatement of which he or she became awatfeimudited 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 dhty 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 osltssidiaries that he or she is reasonably able to
furnish and which Westport's external auditors atersnecessary to enable them to report on theannu
financial statements.

Shareholder meetings
The Board is required to call the Annual Generakdfeg of the shareholders and may, at any timé acal

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