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Approximate date of commencement of proposed sale of the securities to the public: As soon as practicable after the
effective date of this registration statement and all other conditions to the proposed transaction described herein have
been satisfied or waived.

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
check the following box and list the Securities Act registration statement number of the earlier effective registration
statement for the same offering.  ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  ¨

If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this
transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer)  ¨

Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer)  ¨
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CALCULATION OF REGISTRATION FEE

Title of Each Class of

Securities to Be Registered

Amount to

be Registered (1)

Proposed

Maximum

Offering Price

Per Share

Proposed

Maximum
Aggregate

Offering Price (2)
Amount of

Registration Fee (3)
Common Shares, par value $0.001 55,716,987 N/A $94,993,725.75 $9,565.87 (4)

(1) Represents the maximum number of common shares of the registrant to be issued to holders of shares of common
stock of Fuel Systems Solutions, Inc. (�Fuel Systems�) in connection with the proposed merger of Fuel Systems
with and into a wholly-owned subsidiary of the registrant.

(2) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(f) of the Securities Act of
1933, as amended (the �Securities Act�). The proposed aggregate maximum offering price was calculated based
upon the market value of shares of Fuel Systems common stock (the securities to be cancelled in the merger) in
accordance with Rule 457(c) as follows: (i) the product of (A) $5.25, the average of the high and low price per
share of Fuel Systems common stock on the NASDAQ Stock Market on April 26, 2016 and (B) 18,094,043, the
maximum possible number of shares of Fuel Systems common stock that may be cancelled and exchanged in the
merger.

(3) Computed in accordance with Section 6(b) of the Securities Act at a rate equal to $100.70 per $1,000,000 of the
proposed maximum aggregate offering price.

(4) Previously paid.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933 or until the Registration Statement shall become effective on such date as the Commission, acting
pursuant to said Section 8(a), may determine.
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The information in this proxy statement/prospectus is not complete and may be changed. We may not sell the
securities offered by this proxy statement/prospectus until the registration statement filed with the Securities
and Exchange Commission is effective. This proxy statement/prospectus does not constitute an offer to sell or a
solicitation of an offer to buy any securities in any jurisdiction where an offer, solicitation or sale is not
permitted.

PRELIMINARY�SUBJECT TO COMPLETION�DATED APRIL 28, 2016

[●], 2016

PROPOSED MERGER�YOUR VOTE IS VERY IMPORTANT

Each of the boards of directors of Westport Innovations Inc. (�Westport�) and Fuel Systems Solutions, Inc. (�Fuel
Systems�) has approved a strategic transaction for the combination of Westport and Fuel Systems as described below
(the �merger�).

Fuel Systems is sending you this document to invite you to attend a special meeting of Fuel Systems stockholders
being held to vote on the merger and to ask you to vote at the special meeting in favor of adopting the amended
merger agreement, as described below. You should carefully read this document to fully understand the merger.

The special meeting is being held on May 31, 2016, as described in the notice of special meeting included in this
document. Only Fuel Systems stockholders of record at the close of business on April 29, 2016 are entitled to
receive notice of and to participate in the special meeting.

We urge all Fuel Systems stockholders to read this document, including the Annexes and the documents
incorporated by reference herein, carefully and in their entirety. In particular, we urge you to read carefully
�Update to Risk Factors� beginning on page S-17 of the supplement and �Risk Factors� beginning on page 21 of the
proxy statement/prospectus.

The Fuel Systems board of directors recommends that Fuel Systems stockholders vote �FOR� the proposal to
adopt the amended merger agreement, which is necessary to complete the merger and �FOR� the other proposals
described in the proxy statement/prospectus.

Please submit your proxy promptly following the instructions on the enclosed proxy card. If you previously submitted
a proxy for the meeting that was scheduled for, convened and adjourned without conducting any business on March
22, 2016, we do not intend to vote those proxies at the rescheduled meeting on May 31, 2016 and you must vote again
by following the instructions on the enclosed proxy card. If you have questions about the proposals or about
submitting a proxy for your shares, please call Laurel Hill Advisory Group at (888) 742-1305 (banks and brokers call
collect at (516) 933-3100)).
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The Merger

Westport and Fuel Systems entered into an agreement and plan of merger on September 1, 2015 (the �merger
agreement�), which was then amended by amendment no. 1 to the merger agreement on March 6, 2016 (the �merger
agreement amendment� and, together with the merger agreement, the �amended merger agreement�), pursuant to which,
subject to Fuel Systems stockholder approval and certain other customary closing conditions, Fuel Systems and
Westport will combine their businesses through the merger of Whitehorse Merger Sub Inc. (�Merger Sub�), a newly
formed, wholly owned subsidiary of Westport, with Fuel Systems, with Fuel Systems thereupon becoming a wholly
owned subsidiary of Westport. Westport has received the requisite approval of its shareholders.

Share Consolidation

Under the merger agreement, prior to its amendment, each Fuel Systems stockholder would have received 2.129
common shares of Westport for each share of Fuel Systems common stock owned. The exchange ratio was fixed and
was not to be adjusted to reflect share price changes prior to the closing. The amended merger agreement provides for
an increase in the number of Westport common shares that Fuel Systems stockholders will receive for each share of
Fuel Systems common stock owned if the Westport average share price, determined as described below, is below
$2.37.

Under the amended merger agreement, the number of Westport common shares that Fuel Systems stockholders will
receive for each share of Fuel Systems common stock owned (the �exchange ratio�), will be based on the volume
weighted average price of Westport common shares on the NASDAQ Stock Market (�NASDAQ�) for the ten
consecutive trading days ending on and including the trading day five business days prior to the anticipated closing
date of the merger, which we refer to as the average share price. If the average share price is equal to or less than
$1.64, the exchange ratio will be fixed at 3.0793. If the average share price is greater than $1.64 and less than $2.37,
then the exchange ratio will be an amount equal to the quotient obtained by dividing $5.05 by the average share price.
If the average share price is equal to or greater than $2.37, then the exchange ratio will be 2.129 (which was the
exchange ratio under the merger agreement prior to its amendment). No fractional Westport common shares will be
issued in the merger, and holders of shares of Fuel Systems common stock will, instead, receive cash in lieu of any
fractional Westport common shares.

Upon completion of the merger, depending on the average share price, former Fuel Systems stockholders will own
between approximately 37.4% and 46.3% of the then outstanding Westport common shares, based on the number of
shares and equity awards of Westport and Fuel Systems outstanding on April 8, 2016.

Westport common shares are listed on NASDAQ under the symbol �WPRT� and on the Toronto Stock Exchange (the
�TSX�) under the symbol �WPT.� Fuel Systems common stock is listed on NASDAQ under the symbol �FSYS.� The shares
listed on the TSX are expressed in Canadian dollars and the shares listed on NASDAQ are in U.S. dollars. We urge
you to obtain current market quotations for the common shares of Westport and the shares of common stock of Fuel
Systems.

Based on the closing sale price on NASDAQ of Westport common shares on March 4, 2016, the last trading day
before public announcement of the amendment to the merger agreement, of $2.50, and assuming such price was the
average share price, the exchange ratio would be 2.129 and would represent approximately $5.32 per share in value
for each share of Fuel Systems common stock. Based on the closing sale price on NASDAQ of Westport common
shares on [●], 2016, the last trading day before the date of this document, of $[●], and assuming such price was the
average share price, the exchange ratio would be [●] and would represent approximately $[●] in value for each share of
Fuel Systems common stock.
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Your Vote is Important

The vote of Fuel Systems stockholders is very important regardless of the number of shares of Fuel Systems
common stock you own. The merger cannot be completed unless Fuel Systems stockholders adopt the amended
merger agreement. Fuel Systems is holding a special meeting of its stockholders to vote on the proposal
necessary to complete the merger and certain related matters. Information about this meeting, the amended
merger agreement, the merger and the other business to be considered by Fuel Systems stockholders at the
special meeting is contained in the supplement and in the proxy statement/prospectus.
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Whether or not you plan to attend Fuel Systems� special meeting of stockholders, please submit your proxy as soon as
possible to make sure that your shares are represented at that meeting.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved the merger or the other transactions described in the proxy statement/prospectus, as
supplemented by the supplement, or the securities to be issued in connection with the merger or determined if
the proxy statement/prospectus, as supplemented by the supplement, is accurate or complete. Any
representation to the contrary is a criminal offense.

This document is dated [●], 2016, and is first being mailed to Fuel Systems stockholders on or about [●], 2016.
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NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

TO BE HELD ON MAY 31, 2016

To the Stockholders of Fuel Systems Solutions, Inc.:

Notice is hereby given that a special meeting of stockholders of Fuel Systems Solutions, Inc., will be held at the
offices of Day Pitney LLP, 7 Times Square, 20th Floor, New York, New York 10036, on May 31, 2016 at 12:00 p.m.,
Eastern Time, for the following purposes:

1. Merger proposal: To approve the merger and adopt the merger agreement, dated as of September 1, 2015,
by and among Westport Innovations Inc., Whitehorse Merger Sub Inc. and Fuel Systems Solutions, Inc., as
amended by amendment no. 1 thereto, dated as of March 6, 2016, as the same may be amended from time to
time. A copy of the merger agreement and merger agreement amendment are attached as Annex A to the
proxy statement/prospectus and as Annex I to the supplement, respectively.

2. Amendments to Non-Employee Directors� Restricted Stock Awards proposal: To approve amendments to
awards of restricted stock issued to Fuel Systems� non-employee directors providing that the vesting date
shall be the earlier of the vesting date set forth in the award or a change in control of Fuel Systems.

3. Advisory Compensation proposal: To consider and vote on a proposal to approve, on an advisory
(non-binding) basis, the payments that will or may be paid by Fuel Systems to its named executive officers
in connection with the merger.

4. Adjournment proposal: To consider and vote on a proposal to approve any motion to adjourn the Fuel
Systems special meeting, if necessary to solicit additional proxies if there are not sufficient votes to approve
the Merger proposal at the time of the Fuel Systems special meeting.

Approval of the Merger proposal is required for completion of the merger. The Amendments to Non-Employee
Directors� Restricted Stock Awards proposal, the Advisory Compensation proposal, and the Adjournment proposal are
not a condition to the obligations of Westport or Fuel Systems to complete the merger.

Fuel Systems will transact no other business at the special meeting, except for business properly brought before the
special meeting or any adjournment or postponement thereof.

The Fuel Systems board of directors has set April 29, 2016 as the record date for the special meeting. Only holders of
record of shares of Fuel Systems common stock at the close of business on April 29, 2016 will be entitled to notice of
and to vote at the Fuel Systems special meeting and any adjournments or postponements thereof.

Your vote is very important. If you previously submitted a proxy for the meeting that was scheduled for,
convened and adjourned without conducting any business on March 22, 2016, we do not intend to vote those
proxies at the rescheduled meeting on May 31, 2016 and you must vote again by following the instructions on
the enclosed proxy card or on the voting instruction form provided by the record holder if your shares are held
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in the name of your broker, bank or other nominee. To ensure your representation at the Fuel Systems special
meeting, please complete and return the enclosed proxy card or submit your proxy by telephone or through the
Internet. Please vote promptly whether or not you expect to attend the Fuel Systems special meeting. Submitting a
proxy now will not prevent you from being able to vote in person at the Fuel Systems special meeting.

The Fuel Systems board of directors has approved the amended merger agreement and the transactions
contemplated thereby and recommends that you vote �FOR� the Merger proposal, �FOR� the Amendments to
Non-Employee Directors� Restricted Stock Awards proposal, �FOR� the Advisory Compensation proposal, and
�FOR� the Adjournment proposal.
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By Order of the Board of Directors,

Kevin Buckley

Secretary

[●], 2016

New York, New York

PLEASE SUBMIT YOUR PROXY PROMPTLY FOLLOWING THE INSTRUCTIONS ON THE
ENCLOSED PROXY CARD. IF YOU HAVE QUESTIONS ABOUT THE PROPOSALS OR ABOUT
SUBMITTING A PROXY FOR YOUR SHARES, PLEASE CALL LAUREL HILL ADVISORY GROUP AT
(888) 742-1305 (BANKS AND BROKERS CALL COLLECT AT (516) 933-3100).
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ABOUT THIS DOCUMENT

This document consists of two parts: a proxy statement/prospectus and a supplement.

The proxy statement/prospectus, which is the second part of this document, reflects events as they existed as of
February 16, 2016, including the terms of the merger and merger agreement originally agreed to by Fuel Systems and
Westport on September 1, 2015. The proxy statement/prospectus was originally mailed to Fuel Systems stockholders
of record as of February 11, 2016, in connection with a special meeting of Fuel Systems stockholders to be held on
March 22, 2016. That record date and meeting date have been superseded. The special meeting is now being held on
May 31, 2016, as described in the notice of special meeting included in this document. Only Fuel Systems
stockholders of record at the close of business on April 29, 2016, which is the new record date, are entitled to
receive notice of and to participate in the special meeting.

The supplement, which is the first part of this document, provides supplemental disclosure related to the amendment
to the merger agreement entered into on March 6, 2016, disclosure about developments subsequent to February 16,
2016, and other updates.

The supplement and the proxy statement/prospectus should be read in conjunction with each other, and to the extent
information in the supplement differs from, updates, supersedes or conflicts with information contained in the proxy
statement/prospectus, the information in the supplement governs.
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SUPPLEMENT TO PROXY STATEMENT/PROSPECTUS, DATED [●], 2016
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UPDATE TO QUESTIONS AND ANSWERS ABOUT THE MERGER AND THE SPECIAL MEETING

The following questions and answers briefly address some of the more likely questions to be raised in connection with
the amendment to the agreement and plan of merger. This section is not intended to contain all of the information that
is important to stockholders of Fuel Systems. Stockholders should carefully read this entire supplement and the entire
proxy statement/prospectus, including the annexes and the other documents referred to herein.

Q: What will I receive under the amended merger agreement?

A: Under the terms of the amended merger agreement, the number of Westport common shares that you will receive
for each share of Fuel Systems common stock held by you, which is referred to as the exchange ratio, will be
determined based on the volume weighted average price of Westport common shares on NASDAQ for the ten
consecutive trading days ending on and including the trading day five business days prior to the anticipated
closing date of the merger (the �average share price�). If the average share price is equal to or less than $1.64, the
exchange ratio will be fixed at 3.0793. If the average share price is greater than $1.64 and less than $2.37, then
the exchange ratio will be an amount equal to the quotient obtained by dividing $5.05 by the average share
price. If the average share price is equal to or greater than $2.37, then the exchange ratio will be 2.129 (which
was the exchange ratio under the merger agreement prior to its amendment). No fractional Westport common
shares will be issued in the merger, and holders of shares of Fuel Systems common stock will, instead, receive
cash in lieu of any fractional Westport common shares.

Q: When do Westport and Fuel Systems expect to complete the merger?

A: Westport and Fuel Systems are working to complete the merger as soon as practicable. If the stockholders of Fuel
Systems approve the merger, Westport and Fuel Systems currently expect that the merger will be completed on or
about June 1, 2016. Neither Westport nor Fuel Systems can predict, however, the actual date on which the merger
will be completed because it is subject to conditions beyond each company�s control, including the approval of the
Merger proposal by Fuel Systems� stockholders. See �The Amended Merger Agreement�Conditions to Completion
of the Merger� beginning on page S-52.

Q: What happens if the merger is not completed?

A: If the Merger proposal is not approved by Fuel Systems stockholders or if the merger is not completed for any
other reason, you will not receive any form of consideration for your shares of Fuel Systems common stock in
connection with the merger. Instead, Fuel Systems will remain an independent publicly traded corporation and its
common stock will continue to be listed and traded on NASDAQ. If the amended merger agreement is terminated
under specified circumstances, including in certain circumstances in connection with an alternative proposal, a
failure of Fuel Systems stockholders to approve the Merger proposal, or if there is a change in recommendation
by the Fuel Systems board, Fuel Systems will be required to pay to Westport a termination fee in the amount
USD $5.5 million and its reasonable and documented expenses. Following payment of the termination fee and
expenses, Fuel Systems will not have any further liability to Westport in respect of the amended merger
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agreement (other than liability for any willful breach or fraud). See �The Amended Merger Agreement�Effect of
Termination; Termination Fees and Expenses� beginning on page S-69.

Q: What am I being asked to vote on?

A: Fuel Systems stockholders are being asked to vote on the following proposals:

1. The Merger proposal: To approve the merger and adopt the amended merger agreement. A copy of the
merger agreement and merger agreement amendment are attached as Annex A to the proxy
statement/prospectus and as Annex I to this supplement, respectively.

2. The Amendments to Non-Employee Directors� Restricted Stock Awards proposal: To approve amendments
to awards of restricted stock issued to Fuel Systems� non-employee directors providing that the vesting date
shall be the earlier of the vesting date set forth in the award or a change in control of Fuel Systems.

i
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3. The Advisory Compensation proposal: To consider and vote on a proposal to approve, on an advisory
(non-binding) basis, the payments that will or may be paid by Fuel Systems to its named executive officers
in connection with the merger.

4. The Adjournment proposal: To consider and vote on a proposal to approve any motion to adjourn the Fuel
Systems special meeting, if necessary, to solicit additional proxies if there are not sufficient votes to approve
the Merger proposal at the time of the Fuel Systems special meeting.

Q: Who is entitled to vote at the Fuel Systems� special meeting?

A: Only Fuel Systems stockholders of record at the close of business on April 29, 2016, which is referred to in this
supplement as the record date, are entitled to receive notice of and to participate in the special meeting. If you
were a Fuel Systems stockholder of record at the close of business on the record date, you will be entitled to vote
all of the shares that you held on that date at the meeting, or any postponements or adjournments of the special
meeting. If you previously submitted a proxy for the meeting that was scheduled for, convened and adjourned
without conducting any business on March 22, 2016, we do not intend to vote those proxies at the rescheduled
meeting on May 31, 2016 and you must vote again by following the instructions on the enclosed proxy card or on
the voting instruction form provided by the record holder if your shares are held in the name of your broker, bank
or other nominee.

Rule 14a-13(a)(3) promulgated under the Securities Exchange Act of 1934, or the Exchange Act, requires that
companies give 20 business days� advance notice of the record date to brokers, dealers, voting trustees, banks,
associations and other entities that exercise fiduciary powers in nominee names or otherwise (collectively referred to
as �nominee holders�), or if such inquiry is impracticable 20 business days prior to the record date of a special meeting,
as many days before the record date of such meeting as is practicable. On April 27, 2016, the broker searches were
commenced on behalf of Fuel Systems. At the time of the initiation of the broker searches, Fuel Systems believed that
it would likely be in a position to mail this document to its stockholders as early as May 2, 2016 (one business day
following the record date of April 29, 2016). Fuel Systems� notices were sent fewer than the 20 business day period
required by Rule 14a-13(a)(3); however, Fuel Systems has confirmed that 100% of the nominee holders were notified
of the record date prior to the record date. Since the purpose of Rule 14a-13(a)(3) is to ensure that nominee holders are
provided sufficient notice to permit timely distribution of proxy or other meeting materials to all beneficial owners of
shares held through nominee holders, Fuel Systems believes that this purpose has been satisfied notwithstanding the
shortened notice period.

Q: How many votes do I have?

A: You will be entitled to one vote for each outstanding share of Fuel Systems� common stock you owned as of the
record date on each matter considered at the meeting. As of the record date, there were [  ●  ] shares of Fuel
Systems� common stock outstanding and eligible to vote. There is no cumulative voting.

Q: How does the board of directors of Fuel Systems recommend that I vote?
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A: The Fuel Systems board of directors recommends that Fuel Systems stockholders vote �FOR� the Merger proposal,
�FOR� the Amendments to Non-Employee Directors� Restricted Stock Awards proposal, �FOR� the Advisory
Compensation proposal, and �FOR� the Adjournment proposal.

Q: What do I need to do now?

A: After carefully reading and considering the information contained in this supplement and the proxy
statement/prospectus. Please vote your shares as soon as possible so that your shares will be represented at Fuel
Systems� special meeting. Please follow the instructions set forth on the proxy card or on the voting instruction
form provided by the record holder if your shares are held in the name of your broker, bank or other nominee. If
you previously submitted a proxy for the meeting that was scheduled for, convened and adjourned without
conducting any business on March 22, 2016, we do not intend to vote those proxies at the rescheduled meeting on
May 31, 2016 and you must vote again by following the instructions on the enclosed proxy card or on the voting
instruction form provided by the record holder if your shares are held in the name of your broker, bank or other
nominee.

Q: How do I vote?

A: Stockholders may vote by attending the special meeting and voting in person. We urge you to vote by proxy even
if you plan to attend the special meeting so that Fuel Systems will know as soon as possible that enough votes
will be present for it to hold the meeting. If you attend the meeting in person, you may vote at the special meeting
and your proxy will not be counted.

You may also vote your shares without attending the special meeting. Stockholders may vote by using one of these
alternative methods in accordance with the instructions provided on the proxy card you received with this supplement:

(1) Via the Internet at www.proxyvote.com;

(2) By telephone at 1-800-690-6903 and follow the instructions for telephone voting; or

(3) By completing and mailing a proxy card to Voting Processing c/o Broadridge, 51 Mercedes Way,
Edgewood, NY 11717.

ii
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If you hold your shares in �street name� and you plan to vote in person at the special meeting, you must obtain a proxy
from the bank, broker or other record holder to vote at the meeting. Please refer to the voter instruction cards used by
your bank, broker or other record holder for specific instructions on methods of voting, including by telephone or
using the Internet.

Your shares will be voted as you indicate. If you submit your proxy but you do not indicate your voting preferences,
then the individuals named on the proxy will vote your shares in accordance with the recommendations of the Fuel
Systems board of directors. The Fuel Systems board of directors and management do not currently intend to present
any matters at the special meeting other than those outlined in the notice of the special meeting. Should any other
matter requiring a vote of stockholders arise, stockholders submitting their proxy confer upon the individuals named
in the proxy discretionary authority to vote the shares represented by such proxy on any such other matter in
accordance with their best judgment.

Q: When and where is the Fuel Systems special meeting?

A: The special meeting of Fuel Systems stockholders will be held at the offices of Day Pitney LLP, 7 Times Square,
20th Floor, New York, New York 10036, on May 31, 2016 at 12:00 p.m., Eastern Time.

Q: What will holders of Fuel Systems stock options and other equity based awards receive in the merger?

A: Stock Options. Upon completion of the merger, each outstanding in-the-money option (whether or not then
vested or exercisable) to purchase shares of Fuel Systems common stock will automatically vest and become
exercisable, and will be assumed by Westport and will otherwise continue to have, and be subject to, the same
terms and conditions as were applicable to such options prior to the completion of the merger, except that (i) each
such in-the-money option will be exercisable for that number of common shares of Westport equal to the product
(rounded down to the nearest whole) of the number of shares of Fuel Systems common stock subject to such
in-the-money option immediately prior to the completion of the merger and the exchange ratio and (ii) the per
share exercise price for shares of Westport issuable upon exercise of such assumed in-the-money option will be
equal to the quotient (rounded up to the nearest whole cent) determined by dividing the per share exercise price of
each Fuel Systems common stock at which such assumed in-the-money option was exercisable immediately prior
to the completion of the merger by the exchange ratio. Any outstanding option that has an exercise price per share
of Fuel Systems common stock greater than or equal to the per share dollar value of the merger consideration
immediately prior to the completion of the merger will automatically be cancelled and forfeited for no
consideration and all rights with respect to such option will terminate.

Restricted Stock Units. Upon completion of the merger, each outstanding restricted stock unit of Fuel Systems will be
assumed by Westport and will continue to have, and be subject to, the same terms and conditions (including vesting
terms), as were applicable prior to the completion of the merger, except that each restricted stock unit award of Fuel
Systems will be converted into a number of restricted stock units of Westport (convertible into shares of Westport
common shares on vesting) equal to the product (rounded

iii
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down to the nearest whole number) of the number of shares of Fuel Systems common stock subject to such restricted
stock unit award immediately prior to the completion of the merger multiplied by the exchange ratio.

Restricted Stock. Upon completion of the merger, each outstanding share of restricted stock of Fuel Systems will be
assumed by Westport and will continue to have, and be subject to, the same terms and conditions (including
applicable restrictions and vesting terms) as were applicable immediately prior to the completion of the merger, except
that each such share of restricted stock of Fuel Systems will be converted into a number of restricted shares of
Westport equal to the product (rounded down to the nearest whole number) of the number of shares of Fuel Systems
restricted stock immediately prior to the closing of the merger multiplied by the exchange ratio. Notwithstanding the
foregoing, restricted stock held by the non-employee directors of Fuel Systems will immediately vest upon
consummation of the merger and will not be subject to vesting conditions if the Amendments to Non-Employee
Directors� Restricted Stock Awards proposal is approved by stockholders at the special meeting.

Phantom Shares. Upon completion of the merger, each outstanding phantom share of Fuel Systems will become fully
vested and all restrictions will lapse and each such phantom share will be converted into an amount, payable in cash,
equal to the product of (i) the number of shares of Fuel Systems common stock subject to the Fuel Systems phantom
share multiplied by (ii) the difference between (x) the per share dollar value of the merger consideration and (y) the
applicable �exercise price� for such Fuel Systems phantom share. Any outstanding phantom share that has an exercise
price per share of Fuel Systems common stock greater than or equal to the per share dollar value of the merger
consideration will automatically be cancelled and forfeited for no consideration and all rights with respect to such
phantom share will terminate.

Q: Whom should I contact if I have any questions about the proxy materials or voting?

A: If you have any questions about the merger or if you need assistance submitting your proxy or voting your shares
or need additional copies of this supplement, the proxy statement/prospectus or the enclosed proxy card, you
should contact the proxy solicitation agent Laurel Hill Advisory Group, toll-free at (888) 742-1305.

iv
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UPDATES TO SUMMARY

This summary highlights selected information contained in this supplement and does not contain all the information
that may be important to you. Westport and Fuel Systems urge you to read carefully this supplement and the proxy
statement/prospectus in their respective entireties, including the annexes. Additional, important information, which
Westport and Fuel Systems also urge you to read, is contained in the documents incorporated by reference into this
supplement and the proxy statement/prospectus. See �Where You Can Find More Information� beginning on
page S-96. Unless stated otherwise, all references in this supplement to Westport are to Westport Innovations Inc., all
references to Fuel Systems are to Fuel Systems Solutions, Inc. and all references to the merger agreement are to the
Agreement and Plan of Merger, dated as of September 1, 2015, by and among Westport, Merger Sub and Fuel
Systems, a copy of which is attached as Annex A to the proxy statement/prospectus, all references to the merger
agreement amendment are to Amendment No. 1 to the merger agreement, dated as of March 6, 2016, by and among
Westport, Merger Sub and Fuel Systems, a copy of which is attached as Annex I to this supplement, and all references
to the amended merger agreement are to the merger agreement as amended by the merger agreement amendment.

Update to Information About Fuel Systems (See Page S-72)

For the year ended December 31, 2015, Fuel Systems had total revenues of $263 million and a net loss of $47 million.
As of December 31, 2015, Fuel Systems had cash, cash equivalents and short term investments of approximately
$61.2 million.

Update to Information About Westport (See Page 107 of the Proxy Statement/Prospectus)

For the year ended December 31, 2015, Westport had total revenue of $103 million and a net loss of $98 million. As
of December 31, 2015 Westport had cash, cash equivalents and short term investments of $27.8 million.

Update to Consideration to be Received in the Merger by Fuel Systems Stockholders (See Page S-48)

In the merger, each share of Fuel Systems common stock that is issued and outstanding immediately prior to the
effective time of the merger will be converted into the right to receive a number Westport common shares equal to the
exchange ratio. The exchange ratio will be based on the volume weighted average price of Westport common shares
on NASDAQ. If the average share price is equal to or less than $1.64, the exchange ratio will be fixed at 3.0793. If the
average share price is greater than $1.64 and less than $2.37, then the exchange ratio will be an amount equal to the
quotient obtained by dividing $5.05 by the average share price. If the average share price is equal to or greater than
$2.37, then the exchange ratio will be 2.129 (which was the exchange ratio under the merger agreement prior to its
amendment). The exchange ratio will be adjusted appropriately to fully reflect the effect of any reclassification, stock
split, reverse stock split or combination, exchange or readjustment of shares, or any stock dividend or distribution with
respect to Westport common shares or shares of Fuel Systems common stock with a record date prior to completion of
the merger as well as certain other dilutive issuances by Westport. No fractional Westport common shares will be
issued in connection with the merger, and holders will receive cash in lieu thereof. Fuel Systems and Westport intend
to issue a press release to disclose the exchange ratio promptly after it has been computed.

The following table provides, for illustrative purposes, the Fuel Systems per share merger consideration at varying
weighted average share prices:
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Average Share
Price (1)

Exchange
Ratio(2)

Implied Value
of Westport
Shares (3)

Total
Number

of shares of
Westport
common

shares to be
issued to 

Fuel
Systems

stockholders

Ownership
Percentage of
the combined
company by

former 
Fuel

Systems
stockholders

Ownership
Percentage of
the combined
company by

current
Westport

shareholders

$ 1.63 3.0793 $ 5.02 55,716,987 46.4% 53.6% 
$ 1.64 3.0793 $ 5.05 55,716,987 46.4% 53.6% 

$ 1.65 3.0606 $ 5.05 55,378,628 46.2% 53.8% 
$ 1.85 2.7297 $ 5.05 49,391,309 43.4% 56.6% 
$ 2.00 2.5250 $ 5.05 45,687,459 41.5% 58.5% 
$ 2.15 2.3488 $ 5.05 42,499,288 39.8% 60.2% 
$ 2.36 2.1398 $ 5.05 38,717,633 37.5% 62.5% 

$ 2.37 2.1290 $ 5.05 38,522,218 37.4% 62.6% 
$ 2.38 2.1290 $ 5.07 38,522,218 37.4% 62.6% 

(1) The actual average share price may be less than $1.64 or greater than $2.37.
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(2) The exchange ratio varies based on the average share price within the collar range of $1.64 and $2.37 and is fixed
outside of that range.

(3) Calculated by multiplying the average share price by the applicable exchange ratio. Because the Westport share
price can change after the calculation of the exchange ratio, the actual value of the per share merger consideration
to be received by Fuel Systems stockholders may differ from the implied value. The actual value of the per share
merger consideration to be received by Fuel Systems stockholders will be equal to the exchange ratio multiplied
by the closing sale price on NASDAQ of Westport common shares on the last trading day before the effective
time of the merger, rather than the average share price.

Based on the closing sale price on NASDAQ of Westport common shares on April 8, 2016 of $2.31, and assuming
that such sale price was the average share price, the exchange ratio would be 2.1861 and the value of the per share
merger consideration would be $5.05.

The above examples are for illustration purposes only. The actual exchange ratio and the actual number of Westport
common shares to be issued to Fuel Systems stockholders will depend on the average share price. In addition, the
average share price may differ from the actual Westport share price on the closing date of the merger. Therefore, the
numbers used in the examples above may differ from the actual numbers due to movements in Westport�s share price
before the closing date of the merger. See �Update to Risk Factors�Risks Relating to the Merger� beginning on page S-17
for more information on the currently unknown variables and the risks related to the exchange ratio.

For a more complete description of the merger consideration, see �The Amended Merger Agreement�Terms of the
Amended Merger Agreement� beginning on page S-48.

Update to Treatment of Fuel Systems Stock Options and Other Stock-based Awards (See Page S-46)

Stock Options. Upon completion of the merger, each outstanding in-the-money option (whether or not then vested or
exercisable) to purchase shares of Fuel Systems common stock will automatically vest and become exercisable, and
will be assumed by Westport and will otherwise continue to have, and be subject to, the same terms and conditions as
were applicable to such options prior to the completion of the merger, except that (i) each such in-the-money option
will be exercisable for that number of common shares of Westport equal to the product (rounded down to the nearest
whole) of the number of shares of Fuel Systems common stock subject to such in-the-money option immediately prior
to the completion of the merger and the exchange ratio and (ii) the per share exercise price for common shares of
Westport issuable upon exercise of such assumed in-the-money option will be equal to the quotient (rounded up to the
nearest whole cent) determined by dividing the per share exercise price of each Fuel Systems common stock at which
such assumed in-the-money option was exercisable immediately prior to the completion of the merger by the
exchange ratio. Any outstanding option that has an exercise price per share of Fuel Systems common stock greater
than or equal to the per share dollar value of the merger consideration will automatically be cancelled and forfeited for
no consideration immediately prior to the completion of the merger and all rights with respect to such option will
terminate.

Restricted Stock Units. Upon completion of the merger, each outstanding restricted stock unit award of Fuel Systems
will be assumed by Westport and will continue to have, and be subject to, the same terms and conditions (including
vesting terms), as were applicable prior to the completion of the merger, except that each restricted stock unit award of
Fuel Systems will be converted into a number of restricted stock units Westport (convertible into shares of Westport
common shares on vesting) equal to the product (rounded down to the nearest whole number) of the number of shares
of Fuel Systems common stock subject to such restricted stock unit award immediately prior to the completion of the
merger multiplied by the exchange ratio.
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Restricted Stock. Upon completion of the merger, each outstanding share of restricted stock of Fuel Systems will be
assumed by Westport and will continue to have, and be subject to, the same terms and conditions (including
applicable restrictions and vesting terms) as were applicable immediately prior to the completion of the merger, except
that each such share of restricted stock of Fuel Systems will be converted into a number of restricted shares of
Westport equal to the product (rounded down to the nearest whole number) of the number of shares of Fuel Systems
restricted stock immediately prior to the closing of the merger multiplied by the exchange ratio.

Phantom Shares. Upon completion of the merger, each outstanding phantom share of Fuel Systems will become fully
vested and all restrictions will lapse and each such phantom share will be converted into an amount, payable in cash,
equal to the product of (i) the number of shares of Fuel Systems common stock subject to the Fuel Systems phantom
share multiplied by (ii) the difference between (x) the per share dollar value of the the merger consideration] and
(y) the applicable �exercise price� for the Fuel Systems phantom share. Any outstanding phantom share that has an
exercise price per share of Fuel Systems common stock greater than or equal to the per share dollar value of the
merger consideration will automatically be cancelled and forfeited for no consideration and all rights with respect to
such phantom share will terminate.

For a more complete discussion of the treatment of Fuel Systems options and other stock-based awards, see �The
Amended Merger Agreement�Treatment of Fuel Systems Stock Options and Other Equity-based Awards� beginning on
page S-50. For further discussion of the treatment of Fuel Systems options and other stock-based awards held by
certain directors and executive officers of Fuel Systems, see �Update to the Merger�Update to Interests of Directors and
Executive Officers in the Merger�Update to Equity Compensation Awards� beginning on page S-44 and �Update to the
Merger�Update to Treatment of Fuel Systems Stock Options and Other Equity-based Awards� beginning on page S-46.

Update to Board of Directors and Executive Officers After Completion of the Merger (See Page S-42)

Upon completion of the merger, the board of directors of the combined company will consist of nine (instead of ten)
directors, consisting of current Westport directors Warren J. Baker, David R. Demers, Brenda J. Eprile, Peter Yu,
Dezsö J. Horváth and Rodney Nunn, and three directors designated by Fuel Systems (currently expected to be
directors Mariano Costamagna, Troy A. Clarke and Colin S. Johnston or, in the event that Mr. Costamagna or
Mr. Clarke does not accept such appointment, James W. Nall or Anthony Harris, respectively, would serve as his
replacement, subject to the approval of the nominating and corporate governance committee of the board of directors
of each of Fuel Systems and Westport). In addition, the three Fuel Systems-designated directors will appoint an
independent director (who must be a citizen of Canada), subject to the approval of the Nominating and Corporate
Governance Committee of Westport, such approval not to be unreasonably withheld, conditioned or delayed, and one
member of the Westport board will resign at the time such independent director is so appointed. A person designated
by Fuel Systems also will have non-voting board observation rights. The current executive officers of Westport are
expected to continue serving as executive officers of the combined company and Andrea Alghisi, Fuel Systems� chief
operating officer, will be appointed to the role of the chief operating officer of the combined company�s automotive
and industrial group.

Upon completion of the merger, the headquarters of the combined company will remain in Vancouver, Canada.

For a more complete discussion of the directors and executive officers and headquarters of the combined company,
see �Update to the Merger�Update to Board of Directors and Executive Officers of the Combined Company After
Completion of the Merger; Headquarters and Name� beginning on page S-42 of this supplement, �The Amended Merger
Agreement�Other Covenants and Agreements�Governance Matters� beginning on page S-66 of this supplement and �The
Merger�Board of Directors and Executive Officers of the Combined Company After Completion of the Merger;
Headquarters and Name� beginning on page 63 of the proxy statement/prospectus.
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Update to Opinion of Fuel Systems� Financial Advisor (See Page S-32)

On March 6, 2016, J.P. Morgan delivered a second written opinion to the Fuel Systems board of directors that, as of
such date and based upon and subject to the factors and assumptions set forth in its opinion, the exchange ratio in the
proposed merger pursuant to the amended merger agreement was fair, from a financial point of view, to the holders of
the Fuel Systems common stock.

S-3

Edgar Filing: WESTPORT INNOVATIONS INC - Form POS AM

Table of Contents 34



Table of Contents

The full text of the written opinion of J.P. Morgan dated March 6, 2016, which sets forth, among other things, the
assumptions made, matters considered and limits on the review undertaken, is attached as Annex II to this supplement
and is incorporated by reference herein in its entirety. Fuel Systems� stockholders are urged to read the opinion in its
entirety. J.P. Morgan�s written opinion is addressed to the Fuel Systems board of directors, is directed only to the
exchange ratio in the proposed merger and does not constitute a recommendation to any stockholder of Fuel Systems
as to how such stockholder should vote at Fuel Systems� special meeting. The summary of the opinion of J.P. Morgan
dated March 6, 2016 set forth in this supplement is qualified in its entirety by reference to the full text of such opinion.
Pursuant to an engagement letter between J.P. Morgan and Fuel Systems, Fuel Systems has agreed to pay J.P. Morgan
a transaction fee of 2.00% of the fair market value of the consideration to be paid to the Fuel Systems� stockholders in
the merger, which is to be no less than $3.5 million, $1.0 million of which was payable upon the delivery by J.P.
Morgan of its opinion dated September 1, 2015, $1.0 million of which was payable upon the delivery by J.P. Morgan
of its opinion dated March 6, 2016 and the remainder of which is payable upon and is contingent upon the
consummation of the merger. For a more complete description of J.P. Morgan�s opinions, see �Update to the
Merger�Update to Opinion of Fuel Systems� Financial Advisor� beginning on page S-32.

Update to Conditions to Completion of the Merger (See Page S-52)

Westport and Fuel Systems expect to complete the merger after all of the conditions to the merger in the amended
merger agreement are satisfied or waived, including after Fuel Systems receives stockholder approval at its special
meeting. The parties currently expect to complete the merger on or about June 1, 2016. However, it is possible that
factors outside of each company�s control could require them to complete the merger at a later time or not to complete
it at all.

The obligations of Westport and Fuel Systems to complete the merger are each subject to the satisfaction (or waiver
by all parties) of the following conditions:

� approval of the Merger proposal by not less than a majority of all outstanding common stock of Fuel
Systems;

� the affirmative vote of the majority of the total votes cast by Westport shareholders to approve (i) the
issuance of the merger consideration and (ii) the assumption by Westport of Fuel Systems� restricted stock
units and restricted stock, which vote has been received;

� the absence of any law, order, judgment or injunction prohibiting consummation of the merger;

� termination or expiration of any waiting period (and any extension thereof) applicable to the merger under
the Hart-Scott Rodino Antitrust Improvements Act of 1976, as amended, which is referred to as the HSR
Act, and any required consent or expiration of any waiting period under certain foreign anti-trust laws, all of
which regulatory approvals have been received;

� effectiveness of the registration statement of which this supplement and the proxy statement/prospectus are a
part under the Securities Act and no stop order suspending the effectiveness of the registration statement
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having been issued and no proceedings for that purpose having been initiated or threatened by the SEC;

� authorization of the new shares of Westport common shares deliverable to the holders of Fuel Systems
common stock for listing on NASDAQ, subject to official notice of issuance and the TSX, subject to
fulfilling all of the listing requirements of the TSX;

� Westport�s receipt of TSX�s conditional acceptance in respect of the transactions contemplated by amended
merger agreement, which conditional acceptance has been received;

� the accuracy of each party�s representation and warranties in the amended merger agreement;
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� performance of and compliance with, in all material respects, each and all of the agreements and covenants
of the other party required to be performed and complied with by such other party pursuant to the amended
merger agreement;

� receipt of a certificate signed by the chief executive officer or another senior officer of the other party, dated
as of the closing date, certifying that the two preceding conditions have been satisfied;

� absence of any event, change or occurrence that, individually or in the aggregate, would reasonably be
expected to have a material adverse effect with respect to Fuel Systems or Westport since the date of the
merger agreement; and

� the closing of the convertible note issued by Westport for an aggregate purchase price of $17.5 million under
the financing agreement between Westport and an affiliate of Cartesian Capital Group.

Unless required by law, the conditions set forth in the amended merger agreement may be waived by Westport or Fuel
Systems, subject to the agreement of the other party in certain circumstances. For a more complete discussion of the
conditions to the merger, see �The Amended Merger Agreement�Conditions to Completion of the Merger� beginning on
page S-52.

Update to Termination of the Amended Merger Agreement (See Page S-68)

Generally, the merger agreement may be terminated prior to the closing of the merger, whether before or after the
required Fuel Systems stockholder approval is obtained (except as specified below), as follows:

� by the mutual written agreement of Westport and Fuel Systems; or

� by either Westport or Fuel Systems if:

� the closing of the merger has not occurred on or before June 30, 2016 (the �Outside Date�), subject to an
extension to August 31, 2016 if regulatory approvals have not been obtained;

� there is in effect a final nonappealable order of a governmental authority of competent jurisdiction
restraining, enjoining or otherwise prohibiting the merger;

� Fuel Systems� stockholders fail to approve the Merger proposal at a duly convened meeting; or

� Westport�s shareholders fail to approve the issuance of the merger consideration and the assumption by
Westport of Fuel Systems� restricted stock units and restricted stock at a duly convened meeting;
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� by Fuel Systems, if:

� Westport or Merger Sub has breached in any material respect any of its representations, warranties,
covenants, or agreements contained in the amended merger agreement, and such breach cannot be
cured by the Outside Date or has not been cured by Westport within 20 days after receiving written
notice of such breach;

� Fuel Systems is terminating the amended merger agreement to enter into a definitive agreement
relating to a superior proposal in accordance with the terms of the amended merger agreement; or

� the Westport board authorizes, approves or recommends entry into a written agreement, or
consummates a transaction relating to a Westport alternative proposal.

S-5
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� by Westport, if:

� Fuel Systems has breached in any material respect any of its representations, warranties, covenants, or
agreements contained in the amended merger agreement, and such breach cannot be cured by the
Outside Date or has not been cured by Fuel Systems within 20 days after receiving written notice of
such breach;

� Fuel Systems� board makes a change in recommendation;

� Fuel Systems�, or any of its subsidiaries�, respective officers, directors or representatives, materially and
willfully breaches its obligations contained in the �no-shop� provision contained in the amended merger
agreement relating to alternative acquisition proposals; or

� Fuel Systems or any of its subsidiaries or the Fuel Systems board approves, recommends, adopts or
enters into, or publicly announces its intention to approve, recommend, adopt or enter into, an
agreement relating to a Fuel Systems alternative proposal.

The amended merger agreement provides that, upon a termination of the amended merger agreement under specified
circumstances, Fuel Systems or Westport may be required to pay a termination fee of USD $5.5 million and
reasonable and documented expenses to the other. See �The Amended Merger Agreement�Termination of the Amended
Merger Agreement� and �The Amended Merger Agreement�Effect of Termination; Termination Fees and Expenses�
beginning on pages S-68 and S-69, respectively.

Update to Risk Factors (See Page S-17)

There are risks associated with the merger transaction, which are described in the section �Update to Risk Factors�
beginning on page S-17 of this supplement and �Risk Factors� beginning on page 21 of the proxy/prospectus. You
should carefully read and consider these risks, which include, without limitation, the following:

� Fuel System stockholders will not know the exact exchange ratio, and therefore the number of Westport
common shares they will receive until the trading day five business days prior to the anticipated closing date
of the merger and the actual value of those shares will not be known until the closing date of the merger;

� the merger is subject to conditions, including certain conditions that may not be satisfied, or completed on a
timely basis, if at all;

� current Fuel Systems stockholders will have reduced ownership and voting interests after the merger;

� uncertainties associated with the merger may cause a loss of management personnel and other key
employees which could adversely affect the future business and operation following the merger;
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� the expected benefits of the merger may not be realized;

� Westport�s future results following the merger may differ materially from the unaudited pro forma financial
information included in this supplement;

� the merger may result in a loss of customers, clients and strategic alliances; and

� the Westport common shares to be received by Fuel Systems� stockholders as a result of the merger will have
different rights from shares of Fuel System common stock.
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Update to Recent Developments (See Page S-27)

On January 11, 2016, Westport announced that it had entered into a financing agreement with Cartesian Capital
Group. Concurrently with, and as a condition to the Fuel Systems board of directors approving the merger agreement
amendment, the Cartesian financing agreement also was amended.

On April 20, 2016, Westport announced that it had completed the asset sale portion of the Cartesian financing.

S-7
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UPDATE TO SELECTED HISTORICAL FINANCIAL DATA OF WESTPORT

The selected historical consolidated financial data of Westport for each of the years ended December 31, 2015, 2014
and 2013 and as of December 31, 2015 and 2014, have been derived from Westport�s audited annual financial
information and related notes contained in Westport�s Annual Report on Form 40-F for the year ended December 31,
2015, which is incorporated by reference in this proxy statement/prospectus.

The selected historical consolidated financial data for the year ended December 31, 2012, the nine months ended
December 31, 2011 and the year ended March 31, 2011 and as of December 31, 2013, 2012 and 2011 and March 31,
2011 have been derived from Westport�s audited consolidated financial information as of and for such years, which
have not been incorporated by reference into this proxy statement/prospectus.

Historical results are not indicative of the results that should be expected in the future. The information set forth below
is only a summary and is not necessarily indicative of the results of future operations of Westport or the combined
company, and you should read the following information together with Westport�s audited consolidated financial
information, the notes related thereto and the document entitled �Management�s Discussion and Analysis� contained in
Westport�s Annual Report on Form 40-F for the fiscal year ended December 31, 2015, which is incorporated by
reference in this proxy statement/prospectus. For more information, see the section titled �Where You Can Find More
Information� beginning on page S-96. Unless specifically stated otherwise, all dollar amounts set forth in this section
are presented in U.S. dollars.

Year Ended, December 31, Nine
months
ended

December 31,
2011

Year Ended
March 31,

20112015 2014 2013 2012
(thousands, except weighted average shares outstanding and per share data)

Revenues and
Income
Total Revenues $ 103,304 $ 130,569 $ 164,032 $ 155,626 $ 87,696 $ 36,775
Net Loss $ (98,388) $ (149,618) $ (185,410) $ (98,774) $ (45,794) $ (42,142) 
Per Share Data
Loss per share�basic
and diluted $ (1.53) $ (2.37) $ (3.22) $ (1.83) $ (0.96) $ (1.00) 
Weighted Average
Shares Outstanding
Basic 64,109,703 63,130,022 57,633,190 54,072,513 47,933,348 42,305,889
Diluted 64,109,703 63,130,022 57,633,190 54,072,513 47,933,348 42,305,889
Balance Sheets
Cash and cash
equivalents $ 27,143 $ 93,282 $ 178,513 $ 88,958 $ 70,298 $ 148,463
Total Assets $ 209,652 $ 335,849 $ 491,671 $ 490,077 $ 325,762 $ 232,193
Long-term debt $ 62,447 $ 76,696 $ 66,013 $ 80,722 $ 86,145 $ 25,222
Stockholders� Equity $ 67,596 $ 168,008 $ 322,902 $ 336,081 $ 152,590 $ 181,228
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UPDATE TO SELECTED HISTORICAL FINANCIAL DATA OF FUEL SYSTEMS

The selected historical consolidated financial data of Fuel Systems for each of the years ended December 31, 2015,
2014, 2013 and as of December 31, 2015 and 2014 have been derived from Fuel Systems� audited consolidated
financial information and related notes thereto contained in Fuel Systems� Annual Report on Form 10-K for the year
ended December 31, 2015, a copy of which is included as Annex III to this supplement and is incorporated herein by
reference.

The selected historical consolidated financial data for the years ended December 31, 2012 and 2011 and as of
December 31, 2013, 2012 and 2011 have been derived from Fuel Systems� audited consolidated financial information
as of and for such years, which have not been included or incorporated by reference into this supplement.

Historical results are not indicative of the results that should be expected in the future. The information set forth below
is only a summary and is not necessarily indicative of the results of future operations of Fuel Systems or the combined
company, and you should read the following information together with Fuel Systems� audited consolidated financial
information, the notes related thereto and �Management�s Discussion and Analysis of Financial Condition and Results
of Operations� contained in Fuel Systems� Annual Report on Form 10-K for the fiscal year ended December 31, 2015,
which is included as Annex III to this supplement and are incorporated by reference. For more information, see the
section titled �Where You Can Find More Information� beginning on page S-96.

Years Ended December 31,
2015 2014 2013 2012 2011

(in thousands, except weighted average shares outstanding and per share
data)

Statements of Operations:
Revenue $ 263,397 $ 339,128 $ 399,841 $ 393,947 $ 418,134
Operating (loss) income (37,477) (54,219) 4,409 (13,286) 11,825
Net (loss) income attributable to
Fuel Systems $ (47,135) $ (53,416) $ (460) $ (15,632) $ 5,168

Per Share Data:
Net (loss) income attributable to
Fuel Systems per common
share:
Basic $ (2.55) $ (2.66) $ (0.02) $ (0.78) $ 0.26
Diluted $ (2.55) $ (2.66) $ (0.02) $ (0.78) $ 0.26
Number of shares used in per
share calculation:
Basic 18,486,083 20,074,773 20,073,360 20,020,487 19,972,969
Diluted 18,486,083 20,074,773 20,073,360 20,020,487 20,004,236

Balance Sheets:
Cash and cash equivalents $ 60,162 $ 85,180 $ 80,961 $ 75,675 $ 96,740
Total current assets 184,242 245,112 290,147 282,941 299,285
Total assets 228,439 324,005 415,299 419,818 450,002
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Total liabilities 74,352 87,270 96,247 102,771 120,180
Long-term debt 0 0 215 713 3,698
Total equity $ 154,087 $ 236,735 $ 319,052 $ 317,047 $ 329,822
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UPDATE TO SUMMARY UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL DATA

The unaudited pro forma condensed combined financial information of Westport as at December 31, 2015 and for the
year ended December 31, 2015 included in this supplement has been prepared by Westport using the acquisition
method of accounting for business combinations under U.S. GAAP. The following selected unaudited pro forma
condensed combined statement of operations data for the year ended December 31, 2015 has been prepared to give
effect to the merger as if the merger had been completed on January 1, 2015.

The unaudited pro forma condensed combined financial information assume that, at the effective time, each
outstanding Fuel Systems share will be converted into the right to receive 2.1861 Westport common shares. This
exchange ratio of 2.1861 is based on the closing sale price on NASDAQ of Westport common shares on April 8,
2016, assuming that such sale price was the volume weighted average share price. Pro forma book value per share is
calculated by dividing total assets (including both tangible and intangible assets) minus total liabilities of Westport as
at December 31, 2015 by the total number of Westport common shares outstanding at such date (including issuance of
Westport common shares to Fuel Systems stockholders as of such date).

The selected unaudited pro forma condensed combined financial data is based on estimates and assumptions that are
preliminary, presented for illustrative purposes only and is not necessarily indicative of the combined financial
position or results of operations of future periods or the results that actually would have been realized had the entities
been a single entity during these periods. The assumptions underlying the selected unaudited pro forma condensed
combined financial data are described in the notes to the unaudited pro forma condensed combined financial
information of Westport as at December 31, 2015, and for the year ended December 31, 2015 and should be read in
conjunction with the selected unaudited pro forma condensed combined financial data presented below. The following
information should also be read in conjunction with (i) the audited consolidated financial information of Westport as
at December 31, 2015 and for the year ended December 31, 2015, including the notes thereto, contained in Westport�s
Form 40-F filed with the SEC on March 29, 2016, and (ii) the audited consolidated financial information of Fuel
Systems, including the notes thereto, contained in Fuel Systems� Annual Report on Form 10-K for the year ended
December 31, 2015, which is included as Annex III to this supplement. See �Update to Unaudited Pro Forma
Condensed Combined Financial Information� on page S-80 of this supplement. All dollar amounts set forth in this
section are presented in U.S. dollars.

Year Ended
December 31,

2015
(in thousands, except
per share amounts)

Pro Forma Statement of Operations Data combined
Westport/Fuel Systems
Net loss for the year $ (134,775) 
Loss per share, basic $ (1.30) 
Loss per share, diluted $ (1.30) 

Pro Forma Statement of Operations Data combined
Westport/Fuel Systems and January 2016 financing and
closing of the convertible notes
Net loss for the year $ (138,822) 
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Loss per share, basic $ (1.34) 
Loss per share, diluted $ (1.34) 
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At December 31, 2015
(in thousands)

Pro Forma Balance Sheet Data combined
Westport/Fuel Systems
Cash and cash equivalents $ 87,305
Total Assets 438,091
Total Liabilities 226,274
Stockholder�s Equity 211,817

Pro Forma Balance Sheet Data combined
Westport/Fuel Systems and January 2016
financing and closing of the convertible notes
Cash and cash equivalents $ 122,305
Total Assets 473,091
Total Liabilities 261,274
Stockholder�s Equity 211,817

S-11
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UPDATE TO COMPARATIVE PER SHARE DATA

The following table shows per share data regarding earnings (losses) from continuing operations, book value per share
and cash dividends for Westport and Fuel Systems on a historical and pro forma combined basis. The pro forma
earnings (losses) from continuing operations information was computed as if the merger had been completed on
January 1, 2015. The pro forma book value per share information was computed as if the merger had been completed
on December 31, 2015.

Westport and Fuel Systems present basic loss per share for their common shares, calculated by dividing the loss
attributable to their common shareholders by the weighted average number of common shares outstanding during the
period. Diluted loss per share does not adjust the loss attributable to common shareholders or the weighted average
number of common shares outstanding when the effect is anti-dilutive. Historical book values for Westport and Fuel
Systems are calculated by dividing total assets (including both tangible and intangible assets) minus total liabilities as
at the dates indicated below by the total number of common shares outstanding as of such dates.

The following comparative per share data is derived from the historical consolidated financial statements of each of
Westport and Fuel Systems. The information below should be read in conjunction with �Update to Unaudited Pro
Forma Condensed Combined Financial Information� beginning on page S-80. All dollar amounts set forth in this
section are presented in U.S. dollars.

As of and
for the Year

Ended
December 31,

2015
Westport Innovations Inc.
Earnings (Loss) Per Share, Basic $ (1.53) 
Earnings (Loss) Per Share, Diluted $ (1.53) 
Book value per share $ 1.05
Cash dividends $ �  

Fuel Systems Solutions, Inc.
Earnings (Loss) Per Share, Basic $ (2.55) 
Earnings (Loss) Per Share, Diluted $ (2.55) 
Book value per share $ 8.52
Cash dividends $ �  

Pro Forma Combined Westport/Fuel Systems
(Unaudited)
Earnings (Loss) Per Share, Basic $ (1.30) 
Earnings (Loss) Per Share, Diluted $ (1.30) 
Book value per share $ 2.04

Pro Forma Combined Westport/Fuel Systems and
January 2016 financing and closing of the convertible
notes (Unaudited)
Earnings (Loss) Per Share, Basic $ (1.34) 
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Earnings (Loss) Per Share, Diluted $ (1.34) 
Book value per share $ 2.04
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UPDATE TO MARKET PRICES AND DIVIDENDS AND OTHER DISTRIBUTIONS

Stock Prices

The table below sets forth, for the calendar quarters indicated, the high and low sales prices per Westport common
shares, which trade on NASDAQ under the symbol �WPRT� and on the TSX under the symbol �WPT� and Fuel Systems
common stock, which trades on NASDAQ under the symbol �FSYS.�

Westport Common
Shares
TSX

(in C$)

Westport Common
Shares

NASDAQ
(in US$)

Fuel Systems Common
Stock

(in US$)
High Low Dividend High Low Dividend High Low Dividend

2013
First Quarter $ 33.24 $ 26.36 �  $ 32.89 $ 26.50 �  $ 18.13 $ 13.38 �  
Second Quarter $ 36.14 $ 27.80 �  $ 34.44 $ 27.50 �  $ 18.10 $ 13.34 �  
Third Quarter $ 36.57 $ 24.70 �  $ 35.40 $ 23.95 �  $ 21.44 $ 17.34 �  
Fourth Quarter $ 26.65 $ 18.29 �  $ 25.87 $ 17.07 �  $ 19.90 $ 12.25 �  
2014
First Quarter $ 24.11 $ 15.34 �  $ 22.50 $ 13.84 �  $ 14.20 $ 10.02 �  
Second Quarter $ 19.34 $ 13.67 �  $ 18.14 $ 12.42 �  $ 11.48 $ 9.25 �  
Third Quarter $ 20.32 $ 11.62 �  $ 18.98 $ 10.37 �  $ 11.40 $ 8.70 �  
Fourth Quarter $ 9.22 $ 3.95 �  $ 8.25 $ 3.40 �  $ 11.88 $ 8.00 �  
2015
First Quarter $ 8.41 $ 3.82 �  $ 6.74 $ 3.24 �  $ 11.64 $ 9.47 �  
Second Quarter $ 7.46 $ 4.92 �  $ 6.18 $ 3.90 �  $ 11.57 $ 7.20 �  
Third Quarter $ 6.61 $ 3.29 �  $ 5.10 $ 2.47 �  $ 7.73 $ 4.80 �  
Fourth Quarter $ 5.18 $ 2.21 �  $ 4.01 $ 1.70 �  $ 7.64 $ 3.81 �  
2016
First Quarter $ 3.99 $ 1.79 �  $ 3.09 $ 1.30 �  $ 6.39 $ 3.06 �  
Second Quarter (through
April 8, 2016) $ 3.36 $ 2.69 �  $ 2.60 $ 2.10 �  $ 5.71 $ 5.05
The following table presents trading information on the last full trading day prior to the public announcement of the
merger and on the latest practicable date before the date of this supplement. On August 31, 2015, the last trading day
before the public announcement of the signing of the merger agreement, the closing sale price per share of Westport
common shares was $3.54 on NASDAQ and $4.63 CAD on the TSX, and the closing sale price per share of Fuel
Systems common stock was $6.85 on NASDAQ. On April 8, 2016, the latest practicable date before the date of this
supplement, the last sales price per share of Westport common shares was $2.31 on NASDAQ and $3.04 CAD on the
TSX, and the closing sale price per share of Fuel Systems common stock was $5.44 on NASDAQ.

Westport common shares
TSX

(in C$)

Westport common shares
NASDAQ
(in US$)

Fuel Systems Common
Stock

(in US$)
August 31, 2015 $ 4.63 $ 3.54 $ 6.85
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April 8, 2016 $ 3.04 $ 2.31 $ 5.44
Fuel Systems stockholders are advised to obtain current market quotations for Westport common shares. The market
prices of Westport common shares will fluctuate between the date of this supplement and the completion of the
merger. No assurance can be given concerning the market price of Westport common shares before or after the
effective date of the merger.

Fuel Systems has never paid or declared any dividends on its common stock.
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Number of Holders of Common Stock and Number of Shares Outstanding

As of April 8, 2016, there were 159 shareholders of record of Westport common shares who held an aggregate of
64,413,400 of Westport common shares.

As of April 8, 2016, there were 224 shareholders of record of Fuel Systems common stock who held an aggregate of
18,094,043 shares of Fuel Systems common stock.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This supplement contains certain forward-looking information about Westport, Fuel Systems and the combined
company that is intended to be covered by the safe harbor for �forward-looking statements� provided by the Private
Securities Litigation Reform Act of 1995, Section 27A of the Securities Act and Section 21E of the Exchange Act.
Words such as: �may,� �will,� �would,� �should,� �could,� �expect,� �anticipate,� �intend,� �plan,� �believe,� �estimate,� �predict,� �potential,�
�continue,� �seeks,� �on-going� or the negative of these terms or other comparable terminology often identify
forward-looking statements, although not all forward-looking statements contain these words. The statements
contained in this supplement that are not historical facts are forward-looking statements that represent management�s
beliefs and assumptions based on currently available information. These statements may be made directly in this
supplement or may be incorporated by reference to other documents and may include statements for the period after
completion of the merger. These forward-looking statements relate to outlooks or expectations for earnings, revenues,
expenses, asset quality or other future financial or business performance, strategies or expectations, or the effect of
legal, regulatory or supervisory matters on business, results of operations or financial condition, and include, among
other things, statements regarding the anticipated timing for and ultimate completion of the merger, result, timing and
financial metrics associated with Westport�s and Fuel Systems� combined operating business units and consolidated
business, revenue and cash usage expectations, the effect of the proposed reorganization and restructuring of
Westport�s and Fuel Systems� business, continued research and development investment, future of Westport�s and Fuel
Systems� development programs, timing for launch, delivery and completion of milestones related to the products
referenced herein, Westport�s and Fuel Systems� expected actions and results relating to the key components of their
business strategy in 2015 and to the integration of Westport�s and Fuel Systems� businesses, future sales of assets and
the benefits therefrom, the demand for the companies� products, the future success of the business and technology
strategies, investment in new product and technology development and otherwise, cash and capital requirements,
intentions of partners and potential customers, the performance and competitiveness of Westport�s and Fuel Systems�
products and expansion of product coverage, future market opportunities, speed of adoption of natural gas for
transportation and terms and timing of future agreements as well as the combined company�s management�s response to
any of the aforementioned factors.

Forward-looking statements reflect management judgment based on currently available information and involve a
number of factors, risks and uncertainties. With respect to these forward-looking statements, each of Westport�s and
Fuel Systems� management has made assumptions regarding, among other things, future demand and market prices for
natural gas, capacity, fuel and emission allowances, operating, general and administrative costs, financial and
economic market conditions and legislative, regulatory and/or market developments. The future and assumptions
about the future cannot be ensured. Actual results may differ materially from those in the forward-looking statements.
Some factors, risks and uncertainties that could cause actual results to differ include:

� a condition to closing of the merger may not be satisfied;

� the timing to consummate the proposed merger;

� the businesses will not be integrated successfully;

� insufficient capital and liquidity to achieve the business plan of the combined company;
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� expected cost savings and any other synergies from the transaction may not be fully realized within the
expected time frames or at all;

� disruption from the transaction making it more difficult to maintain relationships with customers,
employees or suppliers;

� the actions and determinations of joint venture and development partners;

S-15

Edgar Filing: WESTPORT INNOVATIONS INC - Form POS AM

Table of Contents 55



Table of Contents

� the diversion of management time on merger-related issues;

� revenues following the merger may be lower than expected;

� government regulation or other actions;

� unpredictable nature of the developing alternative fuel U.S. automotive market;

� the growth of non-gaseous alternative fuel products and other new technologies;

� the price differential between alternative gaseous fuels and gasoline;

� the repeal or implementation of government regulations relating to reducing vehicle emissions;

� the ability of management to execute its plans to meet its goals;

� other risks inherent in Westport�s and Fuel Systems� business that are discussed in Westport�s and Fuel
Systems� most recent annual reports on Form 40-F and Form 10-K, respectively, and in other Westport
and Fuel Systems reports on file with the SEC; and

� those set forth in or incorporated by reference into this supplement in the section entitled �Update to
Risk Factors� beginning on page S-17, �Update to the Merger� beginning on page S-21 and elsewhere in
this supplement.

You are cautioned not to place undue reliance on any forward-looking statements, which speak only as of the date of
this supplement, or in the case of a document incorporated by reference, as of the date of that document. Neither
Westport nor Fuel Systems undertakes any obligation to publicly update or release any revisions to these
forward-looking statements to reflect any events or circumstances after the date that they were made or to reflect the
occurrence of unanticipated events.

Additional factors, risks and uncertainties that could cause actual results to differ materially from those expressed in
the forward-looking statements are discussed in reports filed with the SEC by Westport and Fuel Systems. See �Where
You Can Find More Information� beginning on page S-96 of this supplement for a list of the documents incorporated
by reference.
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UPDATE TO RISK FACTORS

The discussion below supplements the description of the risk factors contained in the proxy statement/prospectus. In
addition to the other information included or incorporated by reference in the proxy statement/prospectus and this
supplement, including the matters addressed in �Cautionary Statement Regarding Forward-Looking Statements�
beginning on page S-15 of this supplement and page 19 of the proxy statement/prospectus, you should carefully
consider the following risks before deciding how to vote. Although Westport and Fuel Systems believe that the matters
described below cover the material risks related to the merger, they may not contain all of the information that is
important to you in evaluating the merger. Accordingly, we urge you to read this entire supplement and the entire
proxy statement/prospectus, including the annexes and the information included or incorporated by reference herein
and therein. Please also refer to the additional risk factors identified in the periodic reports and other documents of
Westport and Fuel Systems incorporated by reference into this supplement and in the proxy statement/prospectus and
listed in the section entitled �Where You Can Find More Information� and the Annual Report of Fuel Systems on
Form 10-K for the year ended December 31, 2015, attached hereto as Annex III and incorporated herein by reference.
Realization of any of the risks described below, any of the events described under �Cautionary Statement Regarding
Forward-Looking Statements� or any of the risks or events described elsewhere in the proxy statement/prospectus or
in this supplement or in the documents incorporated therein or herein by reference could have a material adverse
effect on Westport�s, Fuel Systems� or the combined company�s businesses, financial condition, cash flows and
results of operations and could result in a decline in the trading prices of their respective shares.

Risks Relating to the Merger

Fuel System stockholders will not know the exact exchange ratio, and therefore the number of Westport common
shares that they will receive until the trading day five business days prior to the anticipated closing date of the
merger and the actual value of those shares will not be known until the closing date of the merger.

Upon completion of the merger, each issued and outstanding share of Fuel Systems common stock will be converted
into the right to receive a number of Westport common shares equal to the exchange ratio, which will be determined
based on the average share price. As a result, Fuel Systems stockholders will not know the exact exchange ratio, and
therefore the exact value of the merger consideration that they will receive, until five trading days (currently expected
to be May 24, 2016) prior to the anticipated closing date of the merger. Fuel Systems and Westport intend to issue a
press release to disclose the exchange ratio promptly after average share price has been computed.

If the average share price is equal to or less than $1.64, the exchange ratio will be 3.0793. If the average share price is
greater than $1.64 and less than $2.37, then the exchange ratio will be equal to the quotient obtained by dividing $5.05
by the average share price. If the average share price is equal to or greater than $2.37, then the exchange ratio will be
2.129 (which was the exchange ratio under the merger agreement prior to its amendment). Accordingly, the actual
number of shares that you will receive will depend on the average share price.

In addition, because the exchange ratio will be calculated five business days prior to the anticipated closing date, the
number of Westport common shares and the value of these shares may be different than if the exchange ratio had been
calculated based on the Westport share price as of the closing date of the merger. The exchange ratio will not be
adjusted for any change in the Westport share price after the exchange ratio is determined. Changes in market value of
the Westport common shares issued in connection with the merger and the Fuel Systems common stock surrendered in
connection with the merger may result from, among other things, changes in the business, operations or prospects of
Westport or Fuel Systems prior to or following the merger, litigation or regulatory considerations, general business,
market, industry or economic conditions and other factors both within and beyond the control of Westport and Fuel
Systems. Neither Westport nor Fuel Systems is permitted to terminate the merger agreement solely because of
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Risks Relating to the Combined Company Following the Merger

The market price of Westport�s common shares has been, and may continue to be, volatile, and Fuel Systems
stockholders could lose all or part of their investment.

The market price of Westport�s common shares has fluctuated substantially, may continue to do so, and may be higher
or lower than the initial price received upon the exchange. As a result, Westport�s future stock price may be volatile.
Over the twelve month period ending on April 8, 2016, the market price of Westport�s common shares on the TSX has
ranged from a low of C$1.79 to a high of C$7.46. Over the twelve month period ending on April 8, 2016, the market
price of Westport�s common shares on NASDAQ has ranged from a low of $1.30 to a high of $6.18. The market price
of Westport�s common shares following the merger will depend on a number of factors, many of which are beyond
Westport�s control. These fluctuations could cause Fuel Systems stockholders to lose all or part of their investment in
Westport common shares since Fuel Systems stockholders might be unable to sell their shares at or above the implied
price at which they initially received their Westport shares upon the exchange of shares of Fuel Systems common
stock. Factors that could cause fluctuations in the market price of Westport�s common shares include the following:

� price and volume fluctuations in the overall stock market from time to time;

� changes in operating performance and stock market valuations of other companies generally, or those
in Westport�s industry in particular;

� announcements of technological innovations, new products or services by Westport or its competitors;

� the addition or loss of Westport�s customers;

� future capital raising activities of Westport and the use of proceeds;

� sales of Westport common shares by holders thereof or Westport;

� failure of securities analysts to maintain coverage of Westport, changes in financial estimates by
securities analysts who follow Westport, or Westport�s failure to meet these estimates or the
expectations of investors;

� the financial projections Westport may provide to the public, any changes in those projections or
Westport�s failure to meet those projections;

� the announcements by Westport or its competitors of significant acquisitions, strategic relationships,
joint ventures, capital commitments or divestitures;
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� the public�s reaction to Westport�s press releases, other public announcements and filings with the SEC
and the applicable Canadian securities regulatory authorities;

� rumors and market speculation involving Westport or other companies in Westport�s industry;

� actual or anticipated changes in Westport�s operating results or fluctuations in Westport�s operating
results;

� actual or anticipated developments in Westport�s business, Westport�s competitors� businesses or the
competitive landscape generally;

� litigation involving Westport, Westport�s industry or both, or investigations by regulators into
Westport�s operations or those of Westport�s competitors;
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� additions or departures of key employees;

� announced or completed acquisitions of businesses by Westport or Westport�s competitors;

� new laws or regulations or new interpretations of existing laws or regulations applicable to Westport
and its business;

� changes in accounting standards, policies, guidelines, interpretations or principles;

� any significant change in Westport�s management; and

� general economic conditions and slow or negative growth of Westport�s markets.
Current Fuel Systems stockholders will have reduced ownership and voting interests after the merger.

Based on 18,094,043 shares of common stock of Fuel Systems outstanding on April 8, 2016, the latest practicable
date, and the exchange ratio, assuming the average share price equalled the closing sale price on April 8, 2016, it is
anticipated that Westport will issue 39,555,387 Westport common shares to the shareholders of Fuel Systems upon
completion of the merger. Based on the number of common shares of Westport outstanding the closing share price on
NASDAQ of Westport of $2.31 on April 8, 2016, the latest practicable date, and assuming that such price was the
average share price, the applicable exchange ratio would be 2.1861, and current Fuel Systems stockholders and
current Westport shareholders would own approximately 38.0% and 62.0% of Westport�s common shares, respectively
(or 34.4% and 56.1% respectively, after giving effect to the issuance of shares to Cartesian pursuant to the convertible
note described below), upon the completion of the merger, assuming no additional issuances of common shares by
either Westport or Fuel Systems between April 8, 2016 and the effective time, which is expected to occur on or about
June 1, 2016. However, Westport could issue up to 1,387,571 common shares upon the exercise of outstanding
Westport options prior to the effective time, and Fuel Systems could issue up to 117,020 shares of common stock
(equivalent to 249,136 Westport common shares) upon the exercise of outstanding Fuel Systems options prior to the
effective time. In addition, following the effective time, Westport may issue additional common shares pursuant to the
exercise of outstanding Westport options, including pursuant to those Fuel Systems options assumed by Westport in
connection with the merger, and upon exercise of the convertible note issued to Cartesian, pursuant to which Cartesian
may be issued common shares representing up to 8.8% of the combined company�s outstanding capital shares on a
fully diluted basis. Further, Westport may issue additional common shares in connection with future financings or
other transactions.

At the closing of the merger, each Fuel Systems stockholder who receives Westport common shares will become a
shareholder of Westport. As a result, the percentage ownership of Westport held by each current Fuel Systems
stockholder will be smaller than such shareholder�s percentage ownership of Fuel Systems prior to the merger. Fuel
Systems� current stockholders will, therefore, have proportionately less ownership and voting interests in Westport
following the merger than they have now in Fuel Systems.

The merger will result in changes to Westport�s board of directors and management that may affect the strategy and
operations of the combined company as compared to that of Fuel Systems and Westport as they currently exist.
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If the merger is completed, the composition of Westport�s board of directors and management team will change. Upon
completion of the merger, the board of directors of the combined company will consist of nine members. On the
closing of the merger, four members of the current Westport board of directors are anticipated to resign and three new
members designated by Fuel Systems will be appointed to fill the vacancies created by such resignations. These three
individuals are currently expected to be directors Mariano Costamagna, Troy A. Clarke and Colin S. Johnston (or, in
the event that Mr. Costamagna or Mr. Clarke does not accept such appointment, James W. Nall or Anthony Harris,
respectively, would serve as his replacement, subject to the approval of the nominating and corporate governance
committee of the board of directors of each of Fuel Systems and Westport). The three Fuel Systems-designated
directors will appoint one independent director (who must be a citizen of Canada), subject to the approval of the
Nominating and Corporate Governance Committee of Westport, such approval not to be unreasonably withheld,
conditioned or delayed, and one member of the Westport board will resign at the time such independent director is so
appointed. A person designated by Fuel Systems also will have non-voting board observation rights and Andrea
Alghisi, Fuel Systems� chief operating officer, will be appointed to the role of the chief operating officer of the
combined company�s automotive and industrial group.

In addition, it is expected that the combined company will create a new business unit called �Fuel Systems Automotive
and Industrial Group� that will be led by members of Westport�s and Fuel Systems� management teams.
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This new unit will represent the combination of Fuel Systems with Westport�s Operations unit. Its automotive division
will be headquartered in Cherasco, Italy, and its industrial division will be headquartered in Santa Ana, California.

There can be no assurance that the newly constituted board of directors and new management of the combined
company will function effectively as a team and that there will not be any adverse effect on the combined company�s
business as a result.

Current financing requirements of the combined business may not be adequate.

As of December 31, 2015, Westport had approximately $27.8 million in cash, cash equivalents and short term
investments. As of December 31, 2015, Fuel Systems had approximately $61.2 million in cash, cash equivalents and
short term investments. In its earnings conference call, earnings release and SEC filing announcing its second quarter
2015 results, Westport announced it was seeking new financing, cutting expenses and commencing initiatives to sell
non-core assets. Westport made similar disclosures in connection with its third quarter 2015 results. On January 11,
2016, Westport announced that it had entered into a financing agreement with Cartesian Capital Group for up to $71.3
million in financing to support global growth initiatives. The financing agreement provided $17.5 million in cash to
Westport on January 11, 2016 and will provide an additional $17.5 million in cash upon, and concurrently with,
completion of the merger, with up to $36.3 million in additional cash contingent on, including in connection with,
reaching key milestones and establishing new investment opportunities. On April 20, 2016, Westport announced that
the asset sale would be structured instead as a sale of a derivative economic interest in these assets to Cartesian for an
upfront payment of $6.3 million in cash plus a potential future payment to be determined by Cartesian�s return on
investment in respect of the derivative interest (payable no later than the 44-month anniversary of the date of
Cartesian Financing Agreement), with Cartesian having a call right to purchase a direct interest in these assets for
nominal consideration. There can be no assurances as to the amount of such potential future payment. As a result
Westport may receive from the asset sale an amount that is less than (or that could be greater than) the originally
contemplated $16.3 million figure. For more information, see �Update to the Merger�Update to Recent Developments�
beginning on page S-27.

The combined company may need additional financing in connection with the implementation of its business
(including Westport�s next generation of High Pressure Direct Injection (HPDI) products) from time to time after
closing of the merger. Based on a sensitivity analysis prepared by management of Fuel Systems, Fuel Systems
believes that the combined company may have a negative cash balance at the end of 2017 if the combined company is
unable to raise additional cash or reduce its projected cash spending rate and that the combined company�s liquidity
will worsen in 2017 if the combined company fails to restructure approximately $56 million in unsecured debt which
matures in the middle of 2017. In addition, based on the sensitivity analysis, Fuel Systems management believes that
up to $150 million of cash (inclusive of amounts under the first, second and third tranches of the Cartesian financing
agreement and Fuel Systems� cash) may be required to fully implement the combined company�s business plan and that
if the combined company is unable to obtain additional financing, the combined company may become insolvent. The
combined company�s financial condition, general market conditions, volatile interest rates, a claim against the
combined company, a significant disruption to the combined company�s business or operations or other factors may
make it difficult to secure the necessary financing on acceptable terms, if at all. In addition, existing financing
agreements (including the Cartesian financing agreement) have, and future financing agreements may have, restrictive
covenants and other limitations, including limitations on the incurrence of additional indebtedness, that may limit
access to additional financing and may limit the combined company�s ability and flexibility in planning for or reacting
to changes in its business and the industry. See �Update to the Merger�Update to Recent Developments�Cartesian
Financing Agreement and Amendment� beginning on page S-27. Further, continuing volatility in the credit markets
may increase costs associated with debt instruments due to increased spreads over relevant interest rate benchmarks,
or may affect the ability of the combined company, or third parties it seeks to do business with, to access those
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There is no assurance that the combined company will be successful in obtaining required financing as and when
needed on acceptable terms, if at all. If the combined company is not successful in obtaining required financing, or in
pursuing other means to raise cash and/or reduce its use of cash, the financial position and results of operations of the
combined company could be materially and adversely affected. If the combined company raises additional funding by
issuing additional equity securities or securities convertible, exercisable or exchangeable for equity securities, such
financing may substantially dilute the interests of the shareholders of the combined company and reduce the value of
their investment.
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UPDATE TO THE MERGER

The following is a discussion of the merger and the material terms of the amended merger agreement between
Westport and Fuel Systems. You are urged to read carefully and in their entirety the merger agreement and the
merger agreement amendment, which together make up the amended merger agreement. A copy of the merger
agreement and merger agreement amendment are attached as Annex A to the proxy statement/prospectus and Annex I
to this supplement, respectively, and are incorporated by reference herein.

Update to Background of the Merger

Background to the Amendment to the Merger Agreement

During the months of September, October and November, Fuel Systems, together with Westport, took steps to
implement the terms of the merger agreement, including, among other things, preparation and filing of the registration
statement on Form F-4 and the accompanying proxy/prospectus with the SEC and the development of plans with
respect to the integration of the operations of the two companies. On October 19, 2015, Westport filed the initial Form
F-4 and the accompanying proxy/prospectus with the SEC. During this period, Westport explored a variety of options
with respect to raising additional capital to assist in funding the combined company�s future operations, including
through the issuance of convertible debt and sales of certain assets. Both companies believed that the continued
weakness in oil prices experienced during this period had a negative effect on their respective revenues.

On November 10, 2015, Westport announced its quarterly results for the nine month period ended September 30,
2015, disclosing a balance of cash, cash equivalents, and short-term investments of $42.1 million, a decline of 75.1%
over the prior 2014 period, and disclosed, consistent with prior guidance from its second quarter 2015 earnings
conference call, that it was seeking new financing, cutting expenses, and commencing initiatives to sell non-core
assets which it expected to complete by year-end. Westport reiterated its revenue outlook and expected consolidated
revenue from Westport Operations and Corporate & Technology Investments segments for the year ended
December 31, 2015, and filed its Form 6-K with the SEC containing Westport�s management�s discussion and analysis
and consolidated financial statement for the period as of and for the three and nine months ended September 30, 2015
on the same day. Following Westport�s announcement, Fuel Systems expressed concern to Westport regarding its cash
balances, encouraged Westport to seek additional capital solely as permitted by and in accordance with the terms of
the merger agreement, continued to monitor developments in this area and assessed the need for the combined
company to have additional capital.

On December 11, 2015, Westport provided Fuel Systems with a draft term sheet for a financing agreement with
Cartesian Capital Group (�Cartesian�), which was shared with the Fuel Systems board of directors and certain of its
representatives for informational purposes, along with two other term sheets for asset sales. Westport kept an informal
group of Fuel Systems directors generally apprised as negotiations progressed with Cartesian throughout the following
thirty days.

Also on December 11, 2015, Fuel Systems announced its quarterly results for the nine month period ended September
30, 2015, revising its 2015 revenue outlook in the range of between $255 million to $265 million, a reduction from
Fuel Systems� prior outlook of $270 million to $280 million, and disclosing a balance of cash and cash equivalents of
approximately $54 million, and filed its Form 10-Q for the period on that same day.

On December 14, 2015, the Fuel Systems board of directors held a telephonic meeting and reviewed a sensitivity
analysis prepared by Fuel Systems� management which estimated that the combined company could have a negative
cash balance by the end of 2017 if the combined company was unable to raise additional cash or substantially reduce
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its projected cash spending rate and that the combined company�s liquidity would worsen in 2017 if the combined
company failed to restructure approximately $56 million in unsecured debt which matures in the second half of 2017.

On December 28, 2015, Westport filed Amendment No. 1 to the Form F-4 and the accompanying proxy/prospectus
with the SEC (in response to SEC comments).

On January 11, 2016, Westport announced that it had entered into a financing agreement with Cartesian (such
agreement, the �Cartesian Financing Agreement�) for financing for up to $71.3 million through a series of four tranches.
For a more detailed discussion concerning the Cartesian Financing Agreement and related amendment, please see
��Update to Recent Developments�Cartesian Financing Agreement and Amendment� beginning on page S-27.
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After receipt of the definitive documentation relating to the Cartesian Financing Agreement (which did not occur until
January 12, 2016), at a meeting held on January 22, 2016, the Fuel Systems board of directors reviewed the full terms
of the Cartesian Financing Agreement for the first time, with the assistance of its financial and legal advisors.
Following that meeting, two members of the Fuel Systems board of directors informed Westport that the Fuel Systems
board of directors believed that Westport�s entry into the Cartesian Financing Agreement required the prior written
consent of Fuel Systems under the merger agreement, which had not been obtained by Westport, and thereby breached
the merger agreement. In particular, the Fuel Systems board expressed concern that certain provisions in the executed
agreement that the Fuel Systems board viewed as material had not been contained in the term sheet that had been
provided to Fuel Systems by Westport prior to Westport�s execution of the Cartesian Financing Agreement. The Fuel
Systems board believed that the merger agreement requirement for Fuel Systems� prior written consent had been
violated by:

� the indebtedness for borrowed money incurred or to be incurred under the Cartesian Financing
Agreement exceeding an agreed upon amount; and

� the covenant in the merger agreement requiring Westport to conduct its business in the ordinary course
of business having been violated by, among other things, covenants in the Cartesian Financing
Agreement prohibiting, without the prior written consent of Cartesian, Westport from entering into
material acquisitions or material dispositions of any of Westport�s subsidiaries (including by merger,
consolidation, sale of stock or sale of assets) and Westport or its subsidiaries from incurring
indebtedness of no more than $3,270,000, other than indebtedness incurred directly by Westport that
ranks junior to the Convertible Notes (as defined below), and obligating Westport to use reasonable
commercial efforts to prevent Fuel Systems from incurring any material indebtedness that would be
reasonably likely to cause Westport and its subsidiaries to have total indebtedness in excess of
$65,270,000 following the merger ($3,270,000 in excess of the unutilized portion of Westport�s
existing credit facilities as of the date of the Cartesian Financing Agreement) (the �Total Debt Limit�) .

In addition, the Fuel Systems board of directors was concerned about the grant of significant collateral to secure
Westport�s obligations under the Cartesian Financing Agreement, and the recourse to that collateral for breach of the
$17.5 million First Tranche (as defined below in ��Update to Recent Developments�Cartesian Financing Agreement and
Amendment� beginning on page S-27).

In response, on January 24, 2016, Westport delivered to Fuel Systems, through their respective counsels, a letter
expressing its belief that, among other things, Fuel Systems� position with respect to the Cartesian Financing
Agreement was without merit (the �Westport Letter�). The Westport Letter stated Westport�s views that Fuel Systems
had engaged with Westport throughout the course of Westport�s negotiations with Cartesian, including at the term
sheet stage, and that representatives of Fuel Systems had encouraged Westport to pursue an investment by Cartesian.
In addition, the Westport Letter expressed Westport�s belief that Fuel Systems� conduct was an attempt to delay the
merger and its belief that the merger continues to be the best hope to maximize value for Fuel Systems� and Westport�s
shareholders. The Westport Letter also indicated that Westport was prepared to initiate litigation to ensure the timely
closing of the merger, but recommended that the parties first have further discussions.

Following delivery of the Westport Letter, the parties agreed to continue discussions before any actions were taken.
On the following day, January 25, 2016, Westport filed Amendment No. 2 to the Form F-4 and accompanying
proxy/prospectus with the SEC.
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On January 27, 2016, the Fuel Systems board of directors received, with a copy to a Fuel Systems director, a written
proposal from a third party (the �Third Party�) expressing interest in acquiring all of the outstanding shares of Fuel
Systems common stock for a purchase price of $4.50 per share in cash, financed through a combination of Fuel
Systems current cash on hand and cash of the third party (the �Third Party Proposal�). The Third Party Proposal was
subject to completion of due diligence and entry into a definitive acquisition agreement but was not subject to a
financing contingency. Also on January 27, 2016, Fuel Systems, through its counsel, informed Westport that it had
received the Third Party Proposal, which constituted a Company Acquisition Proposal (as such term is defined in the
merger agreement).

On January 28, 2016, Westport delivered to Fuel Systems, through their respective counsels, a letter expressing its
concern with both the timing of the Third Party Proposal and its belief that Fuel Systems facilitated
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the Third Party Proposal in violation of the merger agreement. The letter cited, based on publicly available
information, six transactions, occurring between May 2003 and October 2015 that involved the chairman and chief
executive officer of the Third Party and either a Fuel Systems director and/or a certain Fuel Systems stockholder who
has recently voiced opposition to the merger. The letter requested that Fuel Systems provide Westport with copies of
all material documentation and correspondence relating to the Third Party Proposal, including all correspondence
between Fuel Systems, and any of its directors, that may have led to Fuel Systems� receipt of the Third Party Proposal.

On January 31, 2016, Fuel Systems delivered to Westport, through their respective counsels, a letter in response to
Westport�s January 24, 2016 and January 28, 2016 letters. The January 31, 2016 letter, among other things, reiterated
Fuel Systems� belief that the Cartesian Financing Agreement required the prior written consent of Fuel Systems under
the merger agreement and stated that the assertions in the January 28, 2016 letter regarding the timing and genesis of
the Third Party Proposal were false. The January 31, 2016 letter further stated that the Fuel Systems board must
evaluate the Third Party Proposal in good faith with the assistance of its financial and legal advisors, in compliance
with its fiduciary duties and obligations under the merger agreement, and determine whether the Third Party Proposal
was likely to lead to a Superior Proposal (as such term is defined in the merger agreement). The letter also expressed
Fuel Systems� disagreement with Westport�s assertions that Fuel Systems was attempting to delay the merger and stated
that the Fuel Systems board believes it had been, and continued to be, committed to complying with the terms of the
merger agreement unless and until it was excused from doing so.

Also on January 31, 2016, representatives of Fuel Systems informed representatives of Westport that the Fuel Systems
board of directors determined in good faith, after consultation with its financial and legal advisors, that the Third Party
Proposal could reasonably be expected to lead to a Superior Proposal (as such term is defined in the merger
agreement), and further determined in good faith, after consultation with legal counsel, that failure to furnish
non-public information to, and to engage in discussions or negotiations with, such third party (and such third party�s
representatives) with respect to the Third Party Proposal would be reasonably likely to be inconsistent with the
directors� fiduciary duties under applicable law. On February 1, 2016, the Third Party entered into a confidentiality
agreement consistent with the terms of the merger agreement, following which Fuel Systems entered into discussions
or negotiations with the third party concerning its Third Party Proposal and provided certain non-public information to
the third party in accordance with the merger agreement.

During the weeks of February 1 and February 8, the Fuel Systems board of directors met telephonically several times
as Fuel Systems, Westport, Cartesian and their respective advisors continued discussions in order to seek to settle
disputes relating to the Cartesian Financing Agreement and the Third Party Proposal. The negotiations and discussion
included topics relating to, among other things, (i) the Second Tranche (as defined below) closing concurrently with
the merger, (ii) modifying covenants in the Cartesian Financing Agreement relating to Cartesian�s consent right over
Westport�s material dispositions of any of its subsidiaries, including, following the merger, the Fuel Systems�
Industrials division, (iii) modifying Cartesian�s minimum threshold necessary to maintain its negative covenants over
Westport and the combined company�s operations and representative on Westport�s Board of Directors, (iv) modifying
the limitation on the incurrence of indebtedness by Westport and its subsidiaries under the Cartesian Financing
Agreement, and (v) in light of ongoing market volatility and to provide certainty with respect to receiving a minimum
value in merger consideration to Fuel Systems� stockholders, the implementation of a collar based upon the trading
price of Westport common shares over a certain period of time prior to completion of the merger with respect to the
exchange ratio under the merger agreement.

Additionally, on February 11, 2016, Fuel Systems, through its legal counsel, provided the Third Party a form of
merger agreement. Fuel Systems� counsel subsequently informed Westport of such fact and that Fuel Systems and the
Third Party intended to engage in discussions or negotiations with respect thereto and that the Third Party continued
its diligence on Fuel Systems. Subsequently, the Third Party indicated concerns to Fuel Systems� legal counsel
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regarding the existing dispute between Westport and Fuel Systems that could involve litigation.

On or about February 16, 2016, Fuel Systems distributed to its stockholders of record as of February 11, 2016, a proxy
statement/prospectus, dated February 16, 2016, relating to its special meeting to be convened on March 22, 2016,
noting that a dispute existed between the parties relating to Westport�s entry into the Cartesian Agreement and the
circumstances surrounding the Third Party Proposal, and that the parties were continuing discussions before any
actions would be taken regarding the Westport Letter.

On the afternoon of February 23, 2016, the Fuel Systems board of directors held a telephonic meeting to discuss the
revised transaction with Westport in order to settle disputes relating to the Cartesian Financing Agreement. The board
discussed the proposed settlement terms circulated in advance of the meeting. At the meeting, Mr. Costamagna
expressed his concerns, which had previously been communicated to the Fuel Systems board of directors, regarding
the inadvisability of the merger, given the change in Westport�s financing condition compared to that contemplated at
the time of approval of the merger, his perception of the negative consequences of the Cartesian Financing Agreement
and the need for changes in Westport�s management to address challenging market conditions.
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On February 27, 2016, following a telephonic meeting of the Fuel Systems board of directors, and at the direction of
the Fuel Systems board of directors (which action was approved by unanimous vote), Fuel Systems� legal counsel
delivered to Westport a notice of breach pursuant to Section 6.7(b) of the merger agreement (the �Notice of Breach�).
The Notice of Breach reiterated, among other things, Fuel Systems� belief that Westport�s execution of the Cartesian
Financing Agreement, including the indebtedness for borrowed money incurred or to be incurred under the Cartesian
Financing Agreement, exceeded an agreed upon amount and that certain covenants contained in the Cartesian
Financing Agreement violated the conduct of business by Westport covenant in the merger agreement, including, (i)
the limitation on material acquisitions or material dispositions of any of Westport�s subsidiaries (including by merger,
consolidation, sale of stock or sale of assets), (ii) the limitation on the incurrence of indebtedness by Westport and its
subsidiaries to no more than $3,270,000, other than indebtedness incurred by Westport that ranks junior to the
Convertible Notes and Westport�s obligation to use reasonable commercial efforts to prevent Fuel Systems from
incurring any material indebtedness that would be reasonably likely to cause Westport to have total indebtedness in
excess of the Total Debt Limit of $65,270,000 following the merger, (iii) Cartesian�s minimum threshold necessary to
maintain its negative covenants over Westport and the combined company, (iv) granting Cartesian the Contingent
Payment Right (as defined below in ��Update to Recent Developments�Cartesian Financing Agreement and Amendment�
beginning on page S-27) and the �first ranking security interest� to secure payment of amounts under the Contingent
Payment Right, and (v) Westport�s agreement to sell certain assets to Cartesian in consideration of $16.3 million in
cash. The Notice of Breach indicated that Westport had 20 days to cure the alleged breach. For additional information
about the Cartesian Financing Agreement, see ��Update to Recent Developments�Cartesian Financing Agreement and
Amendment� beginning on page S-27.

Following the mailing of the proxy statement/prospectus and the delivery of the Notice of Breach, the parties and the
representatives continued their negotiations and discussions in order to settle disputes relating to the Cartesian
Financing Agreement and the Third Party Proposal. The continuing negotiations and discussions included topics
related to (i) increasing Westport�s share consideration and the pro forma ownership of Fuel Systems stockholders of
the combined company on a fully-diluted basis and the implementation of a collar with respect to the exchange ratio,
(ii) Cartesian�s ability to receive a security interest in Fuel Systems� assets following the closing of the merger, (iii) the
appointment of Andrea Alghisi, Fuel Systems� chief operating officer, to the role of the chief operating officer of the
combined company�s automotive and industrial group., (iv) Fuel Systems� corporate governance rights in the combined
company, including (a) fixing the combined company�s board of directors at nine directors (the �Board Size Provision�),
(b) the three Fuel Systems-designated directors (the �Legacy Directors�) appointing an independent director (who must
be a citizen of Canada) designated by the Legacy Directors (subject to the approval of the Nominating and Corporate
Governance Committee of Westport, such approval not to be unreasonably withheld, conditioned or delayed) (the
�Independent Director Provision�), and (c) allowing the Legacy Directors to appoint replacements in the event of death,
resignation or removal of a Legacy Director or if a designated Fuel Systems continuing director failed to serve on the
board of the combined company (the �Director Replacement Provision,� and together with the Board Size Provision and
the Independent Director Provision, the �Corporate Governance Provisions�) and (vi) a mutual release by Westport,
Merger Sub and Fuel Systems of all claims related to any breach or alleged breach of the merger agreement arising out
of any events prior to the execution an amendment to the merger agreement, among other things, and those items
discussed above. The topics above, among other things, were also discussed at telephonic meetings of the Fuel
Systems board of directors held on February 24, 26, 28 and 29 and on March 2, 2016. During this period, legal
counsel for the parties negotiated draft amendments to the merger agreement and Cartesian Financing Agreement,
consistent with the topics discussed above.

A representative of Fuel Systems also had conversations with a representative of the Third Party concerning the status
of the completion of the diligence relating to the Third Party Proposal and the timing of the receipt of comments with
respect to the form of merger agreement that had been provided to the Third Party. The Third Party representative
indicated that while the Third Party was continuing to do work with respect to the Third Party Proposal, including
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whether it could increase the proposed purchase price, in light of the dispute between Westport and Fuel Systems and
allegations made by Westport involving the Third Party, it inquired as to the willingness and ability of Fuel Systems
to provide expense reimbursement and indemnification to the Third Party prior to the execution of a definitive merger
agreement relating to the Third Party Proposal. The Third Party was informed that no such expense reimbursement or
indemnification would be forthcoming prior to the execution of a definitive agreement relating to the Third Party
Proposal.

Prior to the March 4, 2016 meeting of the Fuel Systems board of directors, a representative of Fuel Systems informed
a representative of the Third Party that Fuel Systems and Westport were engaged in substantive discussions that could
lead to ending the dispute over the Cartesian Financing Agreement and that, as part of an amendment to the merger
agreement, there would likely be a collar that provided for protection to Fuel Systems stockholders so that they would
receive no less than $5.00 in value per Westport common share in the merger. The representative of the Third Party
did not respond affirmatively or negatively to this development.
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On the morning of March 4, 2016, the Fuel Systems board of directors held a telephonic meeting to again discuss the
revised transaction with Westport in order to settle disputes relating to the Cartesian Financing Agreement. At the
meeting, Fuel Systems� legal representatives reviewed the most recent changes to the proposed amendments to the
merger agreement and the Cartesian Financing Agreement, including, with respect to the amendment to the merger
agreement, (i) the implementation of an exchange ratio under which Fuel Systems stockholders would receive (x) in
the event that the average share price was equal to or less than $1.64, 3.0793 Westport common shares, (y) in the
event that the average share price is greater than $1.64 and less than $2.37, a number of Westport common shares
equal to the quotient obtained by dividing $5.05 by the average share price, rounded to four decimal places, and (z) in
the event that the average share price was equal to or greater than $3.10, 1.6290 Westport common shares (which,
calculated as of March 4, 2016, equated to a pro forma ownership of approximately 40.6% of the combined company
for Fuel Systems stockholders, compared to a pro forma ownership of the combined company of approximately 34.7%
under the merger agreement), and (ii) the Corporate Governance Provisions, all of which had been agreed to except
for the Director Replacement Provision, and, with respect to the amendment to the Cartesian Financing Agreement,
changes to the Cartesian consent rights and covenants, among other things, which addressed certain of the material
concerns that had been raised with Westport and which had been described in the Notice of Breach, including with
respect to the ability of Westport to raise additional cash by selling the Industrials assets under certain circumstances.
For a more detailed discussion concerning the Cartesian Amendment (as defined below), please see ��Update to Recent
Developments�Cartesian Financing Agreement and Amendment� beginning on page S-27. Following discussions,
including with regards to Westport�s rejection of the Director Replacement Provision, the Fuel Systems board of
directors voted on whether to approve the terms of the merger agreement amendment and Cartesian Amendment in
settlement of Fuel Systems� claims in connection with Westport�s alleged breach of the merger agreement. The
resolution to approve the proposed amendments failed to gain sufficient votes for passage due to a four to four vote
among the Fuel Systems directors. Following a discussion, the meeting was adjourned until later in the day in order
that directors might consider the matter further and determine next steps. During the recess, conversations were held
among individual directors seeking to convince two of the directors who had voted against the motion to approve the
terms of the merger agreement amendment to change their votes to be in favor of the amended merger agreement if
the Director Replacement Provision was included. In addition, conversations were held with Fuel Systems� legal
representatives concerning the morning�s proceedings and the vote and its implications. When the meeting reconvened,
one of the directors asked that the minutes of the meeting reflect the pressure that was put on directors to change their
votes.

The meeting of the Fuel Systems board of directors reconvened later in the afternoon on March 4, 2016. The Fuel
Systems directors discussed whether a merger agreement amendment including the Director Replacement Provision
that permitted replacements until the 2017 annual meeting of Westport�s shareholders (the �Final Director Replacement
Provision�), together with the proposed Cartesian Amendment, would be acceptable to settle the matters relating to the
Cartesian Financing Agreement. Following discussions on the inclusion of the Final Director Replacement Provision,
a representative of J.P. Morgan reviewed and discussed its analysis with respect to Fuel Systems and the proposed
amendment to the merger agreement with Westport. J.P. Morgan indicated that it was prepared to render its opinion as
to the exchange ratio set forth in the proposed amendment to the merger agreement as of the date thereof. The Fuel
Systems directors then voted on and passed with Messrs. Costamagna and Di Toro dissenting a resolution approving
the merger agreement amendment, the Cartesian Amendment and the transactions and settlements contemplated
thereby, on the condition that the Westport board of directors approve the addition of the Final Director Replacement
Provision to the merger agreement amendment. Counsel was asked to inform Westport of the Final Director
Replacement Provision to which the approval was subject. The Fuel Systems board of directors also determined that
the Third Party Proposal was inadequate and not in the best interests of Fuel Systems stockholders, and determined
not to furnish information to, and to cease discussion and negotiations with, the Third Party.
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As described above, the approval of Fuel Systems� board of directors of the merger agreement amendment and
settlement terms was not unanimous. Two directors, Messrs. Costamagna, Fuel Systems� CEO, and Di Toro, voted
against the approval. The difference of opinion among the Fuel Systems board members related to judgments as to,
among other things, (i) the significant amount of indebtedness incurred in connection with the Cartesian Financing
Agreement and its transformative effect on Westport and the combined company, due to, among other things, the high
cost of capital associated with the indebtedness, (ii) the negative covenants and restrictions contained in the Cartesian
Financing Agreement, as amended, and their impact on the combined company, (iii) that the benefits of the settlement
of Fuel Systems� claims in connection with Westport�s alleged breach of the merger agreement did not outweigh the
detriments of the Cartesian Financing Agreement, as amended, and (iv) concerns regarding the ability to finance the
combined company and its liquidity through 2017 and beyond.
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Following the March 4, 2016 meeting of the Fuel Systems board of directors, Mr. Di Toro notified the Fuel Systems
board of directors of his decision to resign, effective immediately, from the Fuel Systems board of directors and as a
director of Fuel Systems� wholly owned subsidiary, MTM SRL. Mr. Di Toro was a member of Fuel Systems�
Nominating and Corporate Governance Committee and the Strategic Oversight Committee. Mr. Di Toro�s letter stated
that he was resigning because of the Fuel Systems board of directors� decision to proceed with the transactions
contemplated by the merger agreement and settle Fuel Systems� claims that Westport breached the merger agreement.
Mr. Di Toro indicated that he did not believe the settlement terms to be in the best interests of Fuel Systems and its
stockholders and stated his reasons for objecting to the settlement as follows: (i) Westport�s entry into the Cartesian
Financing Agreement breached the merger agreement and fundamentally changed the landscape of Westport and,
consequently, the result of the envisaged strategic merger, (ii) that the significant amount of the Cartesian
indebtedness incurred as of March 4, 2016 by Westport would negatively affect the operation of the combined
company, (iii) that the terms of the Cartesian Financing Agreement would significantly restrict the combined company
going forward by imposing certain negative covenants including borrowing restrictions for what amounts to a
relatively small financing, (iv) that the Cartesian Financing Agreement�s negative covenants and other restrictions
provided Cartesian with significant control over the combined company�s operations without any benefit to Westport
shareholders or Fuel Systems� stockholders; and (v) that the proposed merger agreement amendment and the Cartesian
Amendment did not provide benefits which outweigh the burdens which the Cartesian Financing Agreement imposed
on the combined company, including because the exchange ratio as agreed upon on March 4, 2016 may have been less
than the exchange ratio in the original merger agreement (which, as described below, was subsequently altered so that
in no event would the exchange ratio be less than 2.129 common shares of Westport).

On the evening of March 4, 2016, after Mr. Di Toro resigned, representatives of Westport informed representatives of
Fuel Systems that, in order to assure that the Voting Agreements remained in place, Westport wanted to change the
exchange ratio on the high end of the collar so that in the event the average share price was equal to or greater than
$2.37, the exchange ratio would equal 2.129 common shares of Westport (and therefore, Fuel Systems� stockholders
would not receive less than the number of Westport common shares that they would have received under the merger
agreement), and had agreed to the inclusion of the Final Director Replacement Provision.

On March 5, 2016, the Fuel Systems board of directors held a telephonic meeting to again discuss the revised
transaction with Westport. Mr. Costamagna did not attend the meeting. At the meeting, the Fuel Systems board of
directors discussed the enhanced exchange ratio and Westport�s agreement concerning the Final Director Replacement
Provision. A representative of J.P. Morgan confirmed its prior analysis with respect to Fuel Systems and the proposed
amendment to the merger agreement with Westport in light of the change to the exchange ratio, which was positive
for Fuel Systems� stockholders and indicated that, subject to completion of administrative matters, it would deliver a
written fairness opinion with respect to the improved exchange ratio. Following discussions, the board by unanimous
vote of the directors present approved the revised transaction.

On March 6, 2016, J.P. Morgan delivered its written opinion to the Fuel Systems board of directors that, as of that
date, and based upon and subject to the factors and assumptions set forth in its opinion, the exchange ratio set forth in
the amended merger agreement was fair, from a financial point of view, to the holders of Fuel Systems� common stock.
Also on March 6, 2016, the parties executed the amendment to the merger agreement, and, concurrently therewith,
along with an affiliate of Cartesian, the Cartesian Amendment (as defined below). For a more detailed discussion
concerning the Cartesian Amendment (as defined below), please see ��Update to Recent Developments�Cartesian
Financing Agreement and Amendment� beginning on page S-27. Additionally, on March 6, 2016, a representative of
Fuel Systems advised a representative of the Third Party that Fuel Systems had entered into the amendment to the
merger agreement, pursuant to which the consideration under the merger agreement had changed, and that, as a result,
the Fuel Systems board of directors had rejected the Third Party Proposal and was terminating further discussion with
respect to the Third Party Proposal.
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Prior to the opening of the financial markets on March 7, 2016, Fuel Systems and Westport issued press releases
publicly announcing the execution of the amendment to the merger agreement, the Cartesian Amendment, and the
details of the proposed amendments. Later in the day, Fuel Systems was informed by the Third Party that, following
its review of Fuel Systems� Current Report on Form 8-K relating to the amendment to the merger agreement filed
earlier that day with the SEC, it had decided not to proceed with the Third Party Proposal.
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Update to Recent Developments

Cartesian Financing Agreement and Amendment

Cartesian Financing Agreement

On January 11, 2016, Westport announced that it had entered into the Cartesian Financing Agreement for financing
through a series of four tranches.

As part of the first tranche, Cartesian immediately provided $17.5 million in cash in consideration for a technology
income streaming facility (the �First Tranche�). Under the First Tranche, Cartesian, in exchange for $17.5 million,
received a contingent payment right consisting of amounts tied to (i) certain joint venture product sales (the �JV
Contingent Payment Amount�); and (ii) certain future High Pressure Direct Injection (HPDI) product sales (the �HPDI
Contingent Payment Amount�, and together with the JV Contingent Payment amount, the �Contingent Payment Right�).
The JV Contingent Payment Amount is, from January 1, 2016 to December 31, 2021, the greater of (a) a percentage
of the income Westport receives from the applicable joint venture product sales, subject to certain adjustments, and
(b) a yearly fixed payment amount from 2016 through 2021. The HPDI Contingent Payment Amount is, from
January 1, 2016 to December 31, 2025, the greater of (a) a percentage of the sum Westport is entitled to receive under
the applicable HPDI product development agreement or its termination and (b) a yearly fixed amount from 2017
through 2025 as further described below.

The total base yearly fixed amounts under both the JV Contingent Payment Amount and the HPDI Contingent
Payment Amount from 2016 through 2025 equal approximately $46 million, with each year�s base fixed payment
under both the JV Contingent Payment Amount and the HPDI Contingent Payment Amount totaling $1,500,000 for
2016, $3,426,400 for 2017, $6,164,000 for 2018, $7,722,400 for 2019, $9,054,400 for 2020, $10,192,000 for 2021,
$1,161,600 for 2022, $1,636,800 for 2023, $2,270,400 for 2024 and $2,851,200 for 2025. The minimum fixed
payments result in an effective interest rate of approximately 23%. Payments to Cartesian (and the effective interest
rate) could be higher if future joint venture earnings and/or future product sales produce contingent payment rights
higher than the base yearly fixed amount stipulated in the Cartesian Financing Agreement. The Contingent Payment
Right is secured by a security interest in certain of Westport�s assets.

Under the second tranche, Westport will issue convertible notes to Cartesian (the �Convertible Notes�), for an aggregate
purchase price of $17.5 million, which tranche will close concurrently with the merger. The Convertible Notes will
include: (i) a 9% interest rate (increased to 11% upon default); (ii) a 5-year term; and (iii) convertibility into newly
issued shares of Westport at an amount per share to be determined and within a range that will be no less than $2.00
but no greater than $2.31. Cartesian will have the option to convert, in whole or in part, the entire amount then
outstanding under the Convertible Notes (including the accrued but unpaid interest) into Westport common shares
beginning twelve months from the date of the Convertible Notes issuance and at any time thereafter until the maturity
date, subject to a maximum of 16,000,000 shares issuable on conversion, subject to certain adjustments. Fifty percent
of the Convertible Notes may be converted into equity at Westport�s election if, after 2 years, Westport�s share price is
greater than $4.62 for 20 out of 30 days and reflects more than $3 million in average daily trading volume. Based on
Westport�s closing share price on April 8, 2016, the Convertible Notes would be convertible into approximately
10,984,848 Westport common shares (or 8.8% on a fully-diluted basis).

Under the final two tranches: (i) in consideration of $16.3 million in cash, or as otherwise may be mutually agreed by
Cartesian and Westport through a transaction not contemplated by the Cartesian Financing Agreement, Westport has
agreed to sell certain assets to Cartesian, with an expected completion date of the transaction no later than May 30,
2016 (the �Asset Sale�); and (ii) Cartesian has committed up to an additional $20 million to Westport to support two or

Edgar Filing: WESTPORT INNOVATIONS INC - Form POS AM

Table of Contents 77



more product development ventures as may be agreed upon between the parties. For more information concerning the
Asset Sale ��Recent Development� below. The new �streaming� facilities would provide development funding for Westport
in exchange for a contingent payment on products developed by the new ventures, with the purpose of providing
Cartesian with a reasonable commercial return reasonably similar to those anticipated from the payment by Westport
of the Contingent Payment Right.

If, after 54 months from the date of closing of the Contingent Payment Rights, Cartesian has realized a return on its
investment greater than 3.5 times the purchase price of the Contingent Payment Rights, the Convertible Notes, and the
Asset Sale ($179,655,000 or the �Threshold Amount�), Cartesian must pay to Westport 30% of all amounts received in
excess of the Threshold Amount and 30% of any HPDI Contingent Payment Amount following the date on which the
Threshold Amount is attained.

As part of the Cartesian Financing Agreement, Peter Yu, Managing Partner and Founder of Cartesian, was appointed
to Westport�s Board of Directors. The Cartesian Financing Agreement provided that as long as Cartesian holds at least
either (i) 5% of the Westport Shares either directly or issuable through the exercise of the Convertible Notes (the �Note
Shares�) (the �5% Threshold�) or (ii) 75% of the original number of the Note Shares, Cartesian was granted rights over
Westport�s business including, but not limited to: consent rights with respect to (i) material acquisitions or material
dispositions of any of its subsidiaries (including by merger, consolidation, sale of stock or sale of assets), (ii) capital
expenditures not contemplated in a board approved annual budget, (iii) share repurchases,
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(iv) a limitation on the incurrence of additional indebtedness by Westport and its subsidiaries (including Fuel Systems
after the closing of the merger) to no more than $3,270,000, other than indebtedness incurred by Westport that ranks
junior to the Convertible Notes, and (v) terminating the registration of Westport�s common shares or delisting such
common shares from the TSX or NASDAQ. Westport was also obligated to use reasonable commercial efforts to
prevent Fuel Systems from incurring any material indebtedness that would be reasonably likely to cause Westport to
have total indebtedness in excess of the $65,270,000 Total Debt Limit following the merger. Prior to the payment of
the Convertible Notes, Westport is prohibited from declaring or paying any dividends on its common shares (provided
that if any such dividends are declared or paid, Westport is required to pay Cartesian liquidated damages equal to the
amount of dividends that would have been paid to Cartesian had the principal amount of the Convertible Notes been
converted into common shares on the day prior to the dividend declaration).

Cartesian Amendment

Concurrently with, and as a condition to the Fuel Systems board of directors approving the amendment to the merger
agreement, the Cartesian Financing Agreement also was amended (the �Cartesian Amendment�).

The Cartesian Amendment made the following changes, among others, to the Cartesian consent rights and covenants
under the Cartesian Financing Agreement:

� increased the minimum ownership threshold for Cartesian to retain its consent rights and seat on the
Westport Board of Directors by requiring that Cartesian hold Westport Shares (or Note Shares)
representing at least 80% (instead of 75%) of the original number of Note Shares and removing the
alternate 5% Threshold;

� increased the $65,270,000 Total Debt Limit to the greater of (i) $65,270,000 and (ii) twice the annual
EBITDA of the combined company and its subsidiaries (giving pro forma effect to the consummation
of the merger), and expanded that debt limit to permit the incurrence of indebtedness and guarantees
by subsidiaries of Westport up to that limit without having to comply with the more specific debt
incurrence restrictions such as the $3,270,000 limitation referred to above; and

� provided that, following the consummation of the merger, Cartesian will not unreasonably withhold its
prior written consent to the sale of all or substantially all of the assets and business of the Fuel Systems
Industrials division, provided that (i) such sale is unanimously approved by Westport�s board of
directors (subject to any recusal of Cartesian�s director) prior to January 1, 2020, (ii) such sale is
executed on arm�s-length terms and Westport obtains a fairness opinion with respect to the sale, and
(iii) if reasonably requested by Cartesian following such sale, Westport and its subsidiaries, as
applicable, will grant and perfect a security interest to Cartesian in incremental assets that are not
prohibited from being so pledged as security, sufficient to secure payment of the contingent payment
amounts due to Cartesian (which amounts are secured by a security interest in certain of Westport�s
assets, including certain of its intellectual property, as further described herein), provided that such
incremental assets shall not consist of any assets or equity of Fuel Systems or any of its subsidiaries.

The Cartesian Amendment also provides for a tri-party mutual release among Cartesian, Westport and Fuel Systems
of claims arising out of, among other things, any events prior to the execution of the Cartesian Amendment.
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Copies of the Cartesian Financing Agreement and the Cartesian Amendment have been filed as exhibits to the
Form F-4 of Westport, to which this supplement forms a part.

Recent Development

On April 20, 2016, Westport announced that it had sold a derivative economic interest (the �Derivative�) in its Hong
Kong subsidiary, Westport (Hong Kong) Limited (�Westport HK�), to Cartesian in satisfaction of the Asset Sale for an
upfront payment of $6.3 million plus a potential future payment to be determined by Cartesian�s return on investment
in respect of the Derivative. Westport HK is a wholly owned subsidiary of Westport formed to hold a 35% equity
interest in a certain Chinese joint venture (the �PRC Joint Venture�) in which Westport participates. The Derivative
provides Cartesian with an economic interest in the PRC Joint Venture equivalent to an 18.78% equity ownership
interest, with Westport, indirectly, retaining a 16.22% economic interest in the PRC Joint Venture.

            Under the terms of sale, Cartesian (i) immediately paid to Westport $6.3 million in cash as consideration for
the Derivative and (ii) by the earlier of (a) the 44-month anniversary date of the Cartesian Financing Agreement or (b)
the date on which Westport HK, Cartesian and their respective affiliates have sold all or substantially all of their
shares representing an 18.78% interest in the PRC Joint Venture, is obligated to pay Westport an amount equal to 30%
of any amounts received by Cartesian over a 3.5x return on its investment in the Derivative. In addition, Westport
granted Cartesian a call option in respect of all of the outstanding shares of Westport HK that may be exercised after
April 19, 2017, the first anniversary of the Asset Sale transaction, and, prior to the exercise of the call option, certain
rights with respect to the management and operation of Westport HK and the PRC Joint Venture. The call option may
be exercised by Cartesian in its sole discretion for nominal consideration. Prior to the exercise of the call option,
Westport retains the rights to the anticipated income and dividends from Westport HK from the PRC Joint Venture,
subject (in the case of amounts received by Westport HK other than certain specified dividends) to Westport making
payments to Cartesian in an amount equivalent to that which Cartesian would have received had it held a direct
18.78% interest in the PRC Joint Venture.

The payment of the Derivative and the call option are secured by a security interest in certain of Westport�s assets
related to Westport HK and the PRC Joint Venture.

The terms of the sale transaction permit Westport to transfer its remaining 16.22% economic interest in the PRC Joint
Venture at any time, provided that Westport HK will hold in the aggregate not less than an 18.78% direct or indirect
interest in the PRC Joint Venture.
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Westport Board of Directors� Recommendation and its Reasons for the Merger

On March 6, 2016, Westport�s board of directors determined that the merger agreement amendment and the
transactions contemplated thereby are fair to, advisable and in the best interests of Westport and its shareholders for
the same reasons disclosed in �The Merger�Westport Board of Directors� Recommendation and Its Reasons for the
Merger� beginning on page 47 of the proxy statement/prospectus.

Update to the Fuel Systems Board of Directors� Recommendation and its Reasons for the Merger Agreement
Amendment

In connection with its approval of the merger agreement amendment, including the settlement of claims in connection
with Westport�s alleged breach of the merger agreement as a result of its entry into the Cartesian Financing Agreement
without Fuel Systems� prior written consent, the Fuel Systems board of directors took into account the factors it had
discussed at its meeting on September 1, 2015, as well as the following additional factors:

� Under the amended merger agreement Fuel Systems� stockholders may receive more shares of the
combined entity than under the merger agreement and will not receive any fewer shares. The merger
agreement amendment provides that each Fuel Systems stockholder will receive (x) in the event that
the average share price is equal to or less than $1.64, 3.0793 Westport common shares, (y) in the event
that the average share price is greater than $1.64 and less than $2.37, a number of Westport common
shares equal to the quotient obtained by dividing $5.05 by the average share price, rounded to four
decimal places, and (z) in the event that the average share price is equal to or greater than $2.37, 2.129
Westport common shares. This structure in which the exchange ratio is not fixed, combined with a
minimum exchange ratio equal to that provided under the merger agreement, provides Fuel Systems
stockholders with additional protection for lower Westport share prices without reducing the minimum
number of shares that Fuel Systems� stock-holders receive at higher share prices from what was
provided in the merger agreement, particularly given that the Westport share price increased in the
days prior to execution of the merger amendment.
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� The volatility in value of Westport�s common shares and the importance of providing protection to Fuel
Systems� stockholders for the delivery of at least $5.05 per share value of merger consideration within
the range of an average share price of $1.64 to $2.37, particularly in light of the Third Party Proposal.
Within that range, the exchange ratio increases as the average share price decreases, addressing the fact
that, since the transaction was first announced in September 2015, the Westport share price has
declined, providing additional value certainty to Fuel Systems� stockholders. Following the merger,
former Fuel Systems stockholders who continue to hold Westport common shares will participate in
future increases, and be subject to future decreases, in the market price of Westport common shares.

� The closing of the merger being conditioned on Westport�s concurrent issuance of the Convertible
Notes pursuant to the Cartesian Financing Agreement so that the combined company will have
additional capital to finance its business plans.

� The merger agreement amendment�s addition of certain corporate governance-related provisions,
including, among other things, (i) the Final Director Replacement Provision, (ii) the Independent
Director Provision, and (iii) the Board Size Provision.

� The opinion, dated March 6, 2016, of J.P. Morgan to the Fuel Systems board as to the fairness, from a
financial point of view and as of the date of the opinion, to the holders of Fuel Systems common stock
of the exchange ratio in the merger, as more fully described under �Update to the Merger�Update to
Opinion of Fuel Systems� Financial Advisor� and Annex II to this supplement, which contains the full
text of the J.P. Morgan opinion.

� The amendment to the terms of the Cartesian Financing Agreement, which allow for additional
flexibility for the combined company to operate on a going-forward basis, principally:

� increasing the $65,270,000 Total Debt Limit to the greater of (i) $65,270,000 and (ii) twice the
annual EBITDA of the combined company and its subsidiaries (giving pro forma effect to the
consummation of the merger), and expanding that debt limit to permit the incurrence of
indebtedness and guarantees by subsidiaries of Westport up to that limit without having to comply
with the more specific debt incurrence restrictions such as the $3,270,000 limitation referred to
above;

� providing that, following the consummation of the merger, Cartesian will not unreasonably
withhold its prior written consent to the sale of all or substantially all of the assets and business of
the Fuel Systems� Industrials division, provided that (i) such sale is unanimously approved by
Westport�s board of directors (subject to any recusal of Cartesian�s director) prior to January 1,
2020, (ii) such sale is executed on arm�s-length terms and Westport obtains a fairness opinion with
respect to the sale, and (iii) if reasonably requested by Cartesian following such sale, Westport
and its subsidiaries, as applicable, will grant and perfect a security interest to Cartesian in
incremental assets that are not prohibited from being so pledged as security, sufficient to secure
payment of the contingent payment amounts due to Cartesian (which amounts are secured by a
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security interest in certain of Westport�s assets, including certain of its intellectual property, as
further described in herein), provided that such incremental assets shall not consist of any assets
or equity of Westport or any of its subsidiaries; and

� increasing the minimum ownership threshold for Cartesian to retain its consent rights and seat on
the Westport Board of Directors by requiring that Cartesian hold Westport Shares (or Note
Shares) representing at least 80% (instead of 75%) of the original number of Note Shares and
removing the alternate 5% Threshold;

� That the benefits of the merger agreement amendment and the Cartesian Financing Agreement, as
amended, outweigh the costs, risks and uncertainties associated with pursuing a claim of breach
against Westport and terminating the merger agreement, including, among other things, the costs, risks
and
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uncertainties associated with prolonged litigation and the potential for diversion of management and
employee attention, and for employee attrition, and the potential effect on Fuel Systems� business and
relations with customers, service providers and other stakeholders, during such period of litigation.

� That the merger agreement amendment provides for a mutual release by Westport, Merger Sub and
Fuel Systems of all claims related to any breach or alleged breach of the merger agreement arising out
of any events prior to the execution of the merger agreement amendment, subject to a limited
exception, and the Cartesian Amendment also provides for a mutual release by Cartesian and Fuel
Systems of claims arising out of, among other things, any events prior to the execution of the Cartesian
Amendment and the Third Party Proposal.

� The prospects of Fuel Systems as a standalone company in the event the merger agreement was
terminated.

The Fuel Systems board also considered risks and negative factors in connection with the amendment to the merger
agreement and the Cartesian Amendment and in connection with its deliberations on these matters, including:

� That while the Cartesian Financing Agreement does provide additional capital to Westport, it contains
negative covenants that restrict the operations of Fuel Systems and, even as revised by the Cartesian
Amendment, could limit the combined company�s ability to obtain additional financing in the future.

� That as a result of the negative covenants contained in the Cartesian Financing Agreement, Cartesian
will have significant influence and control over the combined company because certain board actions
of the combined company will require the prior written consent of Cartesian until Cartesian no longer
owns at least 80% of the original number of the Note Shares, including, (a) the limitation of material
acquisitions or material dispositions of any of Westport�s subsidiaries (including by merger,
consolidation, sale of stock or sale of assets), (b) the limitation of the incurrence of indebtedness by
Westport and its subsidiaries to an aggregate amount of no more than the greater of (i) the Total Debt
Limit of $65,270,000 and (ii) twice the annual EBITDA of the combined company and its subsidiaries
(giving pro forma effect to the consummation of the merger), (c) in excess of that aggregate amount,
the limitation on the incurrence of indebtedness by Westport and its subsidiaries to no more than
$3,270,000, other than indebtedness incurred by Westport that ranks junior to the Convertible Notes),
(d) the repurchase of Westport common shares, (e) terminating the registration of Westport�s common
shares or delisting such common shares from the TSX or NASDAQ, and (f) prior to the payment of the
Convertible Notes, Westport is prohibited from declaring or paying any dividends on its common
shares (provided that if any such dividends are declared or paid, Westport is required to pay Cartesian
liquidated damages equal to the amount of dividends that would have been paid to Cartesian had the
principal amount of the Convertible Notes been converted into common shares on the day prior to the
dividend declaration).

� That, even with the proceeds of the First Tranche and the Second Tranche of the Cartesian Financing
Agreement, the combined company may be unable to obtain additional needed financing in light of the
restrictions contained in the Cartesian Financing Agreement and market conditions and that, as a
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result, the combined company may become insolvent. Accordingly, the termination of the merger
agreement, although with attendant risks, might be more beneficial to Fuel System stockholders than
the merger agreement amendment and the Cartesian Amendment.

� That the Cartesian Financing Agreement and all of its terms have not yet been made publicly available.

� That Messrs. Costamagna and Di Toro did not vote in favor of the merger agreement amendment and
the Cartesian Amendment.

� That the dispute between the companies prior to the merger could adversely affect the merger
integration process between the companies.

The foregoing discussion is not intended to be exhaustive, but is intended to address the material information and
principal factors considered by the Fuel Systems board in considering the merger. In view of the number and variety
of factors and the amount of information considered, the Fuel Systems board did not find it practicable to, and did not
make specific assessments of, quantify or otherwise assign relative weights to, the specific factors considered in
reaching its determination. In addition, the Fuel Systems board did not undertake to make any specific determination
as to whether any particular factor, or any aspect of any particular factor, was favorable or unfavorable to its ultimate
determination, and individual members of the Fuel Systems board may have given different weights to different
factors.
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The Fuel Systems board made its recommendation based on the totality of information presented to, and the
investigation conducted by, the Fuel Systems board. It should be noted that certain statements and other information
presented in this section are forward-looking in nature and, therefore, should be read in light of the factors discussed
under the heading �Cautionary Statement Regarding Forward-Looking Statements.�

The Fuel Systems board of directors recommends that Fuel Systems stockholders vote �FOR� the Merger
proposal, �FOR� the Amendments to Non-Employee Directors� Restricted Stock Awards proposal, �FOR� the
Advisory Compensation proposal and �FOR� the Adjournment proposal.

Update to Opinion of Fuel Systems� Financial Advisor

Second Fairness Opinion

On March 6, 2016, Fuel Systems and Westport agreed to amend the merger agreement and entered into the merger
agreement amendment. On March 6, 2016, J.P. Morgan delivered a second written opinion to the Fuel Systems board
of directors that, as of such date and based upon and subject to the factors and assumptions set forth in its opinion, the
exchange ratio in the proposed merger pursuant to the amended merger agreement was fair, from a financial point of
view, to the holders of Fuel Systems� common stock. No limitations were imposed by the Fuel Systems board of
directors upon J.P. Morgan with respect to the investigations made or procedures followed by it in rendering its
opinion.

The full text of the written opinion of J.P. Morgan dated March 6, 2016, which sets forth the assumptions
made, matters considered and limits on the review undertaken, is attached as Annex II to this supplement and
is incorporated herein by reference. Fuel Systems� stockholders are urged to read the opinion in its entirety. J.P.
Morgan�s written opinion is addressed to the Fuel Systems board of directors, is directed only to the exchange
ratio in the merger and does not constitute a recommendation to any stockholder of Fuel Systems as to how
such stockholder should vote at the Fuel Systems� special meeting. The summary of the opinion of J.P. Morgan
set forth in this supplement is qualified in its entirety by reference to the full text of such opinion.

In arriving at its opinion, J.P. Morgan, among other things:

� reviewed a draft dated March 4, 2016 of the amended merger agreement;

� reviewed certain publicly available business and financial information concerning Fuel Systems and
Westport and the industries in which they operate;

� compared the proposed financial terms of the merger with the publicly available financial terms of
certain transactions involving companies J.P. Morgan deemed relevant and the consideration paid for
such companies;

� compared the financial and operating performance of Fuel Systems and Westport with publicly
available information concerning certain other companies J.P. Morgan deemed relevant and reviewed
the current and historical market prices of the Fuel Systems common stock and Westport�s common
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shares and certain publicly traded securities of such other companies;

� reviewed certain internal financial analyses and forecasts prepared by each of the managements of (a)
Fuel Systems relating to its business and (b) Westport relating to its business, as adjusted by the
management of Fuel Systems, as well as the estimated amount and timing of cost savings and related
expenses and synergies expected to result from the merger (see ��Update to Certain Unaudited Financial
and Operating Forecasts�Update to Fuel Systems Unaudited Prospective Financial Information�); and

� performed such other financial studies and analyses and considered such other information as J.P.
Morgan deemed appropriate for the purposes of its opinion.

J.P. Morgan also held discussions with certain members of the management of Fuel Systems and Westport with
respect to certain aspects of the merger, and held discussions with the management of Fuel Systems with
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respect to the past and current business operations of Fuel Systems and Westport, the financial condition and future
prospects and operations of Fuel Systems and Westport, the effects of the merger on the financial condition and future
prospects of Fuel Systems and Westport, and certain other matters J.P. Morgan believed necessary or appropriate to its
inquiry.

J.P. Morgan relied upon and assumed, without assuming responsibility or liability for independent verification, the
accuracy and completeness of all information that was publicly available or was furnished to or discussed with J.P.
Morgan by Fuel Systems and Westport or otherwise reviewed by or for J.P. Morgan. J.P. Morgan did not conduct and
was not provided with any valuation or appraisal of any assets or liabilities, nor did J.P. Morgan evaluate the solvency
of Fuel Systems or Westport under any state or federal laws relating to bankruptcy, insolvency or similar matters. In
relying on financial analyses and forecasts provided to it, including the synergies referred to above, J.P. Morgan
assumed that they were reasonably prepared based on assumptions reflecting the best currently available estimates and
judgments by management as to the expected future results of operations and financial condition of Fuel Systems and
Westport to which such analyses or forecasts relate. J.P. Morgan also assumed that Westport will have received, on or
prior to the consummation of the merger, $51.3 million in financing from Cartesian. J.P. Morgan expressed no view as
to such analyses or forecasts (including the synergies) or the assumptions on which they were based. J.P. Morgan also
assumed that the merger will qualify as a tax-free reorganization for United States federal income tax purposes, and
will be consummated as described in the amended merger agreement and this supplement, and that the definitive
amended merger agreement would not differ in any material respect from the draft thereof provided to J.P. Morgan.
J.P. Morgan relied as to all legal matters relevant to the rendering of its opinion upon the advice of counsel. J.P.
Morgan further assumed that all material governmental, regulatory or other consents and approvals necessary for the
consummation of the merger will be obtained without any adverse effect on Fuel Systems or Westport or on the
contemplated benefits of the merger.

The projections furnished to J.P. Morgan for Fuel Systems were prepared by the management of Fuel Systems and the
projections furnished to J.P. Morgan for Westport were prepared by the management of Westport and subsequently
adjusted by the management of Fuel Systems, each as described under ��Update to Certain Unaudited Financial and
Operating Forecasts�Update to Fuel Systems Unaudited Prospective Financial Information.� Neither Fuel Systems nor
Westport publicly disclose internal management financial projections of the type provided to J.P. Morgan in
connection with J.P. Morgan�s analysis of the merger, and such projections were not prepared with a view toward
public disclosure. These projections were based on numerous variables and assumptions that are inherently uncertain
and may be beyond the control of management, including, without limitation, factors related to general economic and
competitive conditions and prevailing interest rates. Accordingly, actual results could vary significantly from those set
forth in such projections.

J.P. Morgan�s opinion is based on economic, market and other conditions as in effect on, and the information made
available to J.P. Morgan as of, the date of such opinion. Subsequent developments may affect J.P. Morgan�s opinion,
and J.P. Morgan does not have any obligation to update, revise, or reaffirm such opinion. J.P. Morgan�s opinion is
limited to the fairness, from a financial point of view, of the exchange ratio in the proposed merger, and J.P. Morgan
has expressed no opinion as to the fairness of the merger to, or any consideration of, the holders of any other class of
securities, creditors or other constituencies of Fuel Systems or the underlying decision by Fuel Systems to engage in
the merger. J.P. Morgan expressed no opinion as to the price at which Fuel Systems� common stock or Westport�s
common shares will trade at any future time, whether before or after the closing of the merger.

The terms of the amended merger agreement, including the exchange ratio, were determined through arm�s length
negotiations between Fuel Systems and Westport, and the decision to enter into the amended merger agreement was
solely that of the Fuel Systems board of directors and Westport board of directors. J.P. Morgan�s opinion and financial
analyses were only one of the many factors considered by the Fuel Systems board of directors in its evaluation of the
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proposed merger and should not be viewed as determinative of the views of the Fuel Systems board of directors or
management with respect to the proposed merger or the exchange ratio.

In accordance with customary investment banking practice, J.P. Morgan employed generally accepted valuation
methods in reaching its opinion. The following is a summary of the material financial analyses utilized by J.P. Morgan
in connection with providing its opinion. The financial analyses summarized below include information presented in
tabular format. The tables are not intended to stand alone, and in order to more fully understand the financial analyses
used by J.P. Morgan, the tables must be read together with the full text of this summary of J.P. Morgan�s financial
analyses. Considering the data set forth herein without considering the full narrative description of the financial
analyses, including the methodologies and assumptions underlying the analyses, could create a misleading or
incomplete view of J.P. Morgan�s financial analyses.
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For each of the analyses performed by J.P. Morgan, J.P. Morgan used the fully diluted number of shares for both Fuel
Systems and Westport based on the total outstanding number of shares for each company as of January 15, 2016 and
all shares issuable pursuant to outstanding restricted stock units and performance stock units to calculate fully diluted
shares outstanding. Additionally, when evaluating the effect of the Cartesian financing J.P. Morgan assumed that the
convertible note was converted into shares based on the implied standalone discounted cash flow share price value.

Public Trading Multiples

Using publicly available information, J.P. Morgan compared selected financial data of Fuel Systems and Westport,
respectively, with similar data for selected publicly traded companies engaged in businesses which J.P. Morgan
judged to be similar to Fuel Systems and Westport, respectively, and for which similar valuation metrics are used. The
companies selected by J.P. Morgan were:

Fuel Systems FV/EBITDA Multiples Comparable Companies

� Fuel Systems

� Power Solutions

� Landi Renzo

� Hexagon Composites1

Westport FV/revenue Multiples Comparable Companies

� Westport

� Clean Energy Fuels

� Quantum Company2

These companies were selected, among other reasons, because they are publicly traded companies with operations and
businesses that, for purposes of J.P. Morgan�s analysis, may be considered similar to those of Fuel Systems and
Westport based on business operations, end markets, profitability profile and similar valuation metrics for trading
multiples. For each comparable company, publicly available estimates of financial performance through the twelve
months ended December 31, 2016 and December 31, 2017, respectively, were measured. J.P. Morgan calculated for
(1) Fuel Systems and its comparable companies, the firm value as of March 4, 2016 as a multiple of estimated
EBITDA for calendar year 2016 and calendar year 2017, and (2) Westport and its comparable companies, the firm
value as of March 4, 2016 as a multiple of estimated revenue for calendar year 2016 and calendar year 2017. The
calculations for Westport in this subsection included (1) diluted shares outstanding on a pro forma basis reflecting the
Cartesian financing and (2) the value of its long-term investments in certain joint ventures as of September 30, 2015
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that are currently unconsolidated in the revenue of Westport. The analysis indicated the following:

Fuel Systems Comparable Companies FV / 2016 EBITDA FV / 2017 EBITDA
Fuel Systems Solutions 4.0x 2.2x
Power Solutions 11.8x 9.0x
Landi Renzo 9.2x 8.1x
Hexagon Composites 14.5x 9.5x

1 J.P. Morgan ultimately excluded Hexagon Composites from Fuel Systems FV/EBITDA multiples comparable
companies set due to its lessened exposure to oil price volatility and other issues particular to its business, rendering
the company a poor comparable in the current context.

2 J.P. Morgan ultimately excluded Quantum Fuels from Westport FV/revenue multiples comparable companies set
due to both its relatively small size and lack of scale and recent issues faced by Quantum Fuels that are particular to
its business rendering the company a poor comparable in the current context.
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Westport Comparable Companies FV / 2016 Revenue FV / 2017 Revenue
Westport Innovations 1.48x 0.78x

Clean Energy Fuels 1.90x 1.52x

Quantum Fuel Systems 0.75x 0.58x
J.P. Morgan selected the following values for each company�s multiple, specifically: (1) Fuel Systems� common stock:
2.5x to 9.5x estimated 2016 EBITDA and 1.0x to 8.5x estimated 2017 EBITDA and (2) Westport�s common shares:
1.00x to 1.70x estimated 2016 revenue and 0.65x to 1.30x estimated 2017 revenue. J.P. Morgan did not rely solely on
the quantitative results of the selected multiples analysis in developing reference ranges or otherwise applying its
analysis. Based on various judgments concerning relative comparability of each of the selected companies to Fuel
Systems, as well as its experience with the industry in which Fuel Systems participates, J.P. Morgan selected a range
of EBITDA multiples that it believed reflected an appropriate range of multiples applicable to Fuel Systems. J.P.
Morgan employed the same aforementioned methods in selecting a range of revenue multiples that it believed
reflected an appropriate range of multiples applicable to Westport.

The EBITDA multiples were then applied to Fuel Systems� EBITDA projections for fiscal years 2016 and 2017,
yielding implied equity values per share for Fuel Systems� common stock of approximately $4.70 to $8.55 per share
for fiscal year 2016 and approximately $4.30 to $11.70 per share for fiscal year 2017. The revenue multiples were
then applied to Westport�s revenue projections for fiscal years 2016 and 2017, yielding implied equity values per share
for Westport�s common shares of approximately $2.05 to $3.10 per share for fiscal year 2016 and approximately $2.40
to $4.25 per share for fiscal year 2017.

J.P. Morgan compared the results of the implied equity values per share for Fuel Systems and Westport. For each
comparison, J.P. Morgan compared (1) the ratio of the highest implied equity value per share for Fuel Systems shown
above to the lowest implied equity value per share for Westport shown above and (2) the ratio of the lowest implied
equity value per share for Fuel Systems shown above to the highest implied equity value per share for Westport shown
above, in order to derive a range of implied exchange ratios. The implied exchange ratios were:

Implied Exchange
Ratio

Fiscal year 2016 1.5161x � 4.1707x

Fiscal year 2017 1.0118x � 4.8750x
Discounted Cash Flow Analysis

J.P. Morgan conducted a discounted cash flow analysis for the purpose of determining the fully diluted equity values
per share for both Fuel Systems� common stock and Westport�s common shares. J.P. Morgan calculated the unlevered
free cash flows that Fuel Systems and Westport, respectively, are expected to generate during fiscal years 2016
through 2025 based upon the financial projections prepared on behalf of Fuel Systems� management through the years
ended December 31, 2025 and upon financial projections prepared on behalf of Westport�s management, which were
based on financial projections prepared by Westport�s management, as adjusted by the management of Fuel Systems,
through the years ended December 31, 2025. The unlevered free cash flows of Fuel Systems included the $3 million to
$4 million attributable to incremental cash flows resulting from tax savings reflected from Fuel Systems� net operating
losses which were then discounted using the applicable discount range for Fuel Systems as provided below. The
unlevered free cash flows of Westport included the $22 million to $24 million attributable to incremental cash flows
resulting from tax savings reflected from Westport�s net operating losses which were then discounted using the
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below. The net operating losses were provided by the respective managements of Fuel Systems and Westport and
were based on projected financial performance. For purposes of the discounted cash flow analysis, J.P. Morgan treated
stock-based compensation as a non-cash expense and thus added such expense back to both Fuel Systems� and
Westport�s EBITDA (earnings before interest, taxes, depreciation and amortization) as included in their respective
unlevered free cash flows. J.P. Morgan also calculated a range of terminal values of Fuel Systems and Westport,
respectively, at the end of the 10-year period ending December 31, 2025 by applying a perpetual growth rate ranging
from 2.5% to 3.5% of the unlevered free cash flow of Fuel Systems and Westport, respectively, during the final year
of the 10-year period. The unlevered free cash flows and the range of terminal values were then discounted to present
values using the following ranges of discount rates:

Discount Rate Range

Fuel Systems 10.0% - 12.0%

Westport � Operations 10.0% - 12.0%

Westport � HPDI 12.0% - 14.0%
These values were then added together in order to derive the implied firm value for each of Fuel Systems and
Westport, which, in the case of Westport, was on a pro forma basis to give effect to the Cartesian financing. The range
of discount rates was chosen based upon an analysis of the weighted average cost of capital of Fuel Systems and
Westport, respectively, conducted by J.P. Morgan and was applied using the mid-year convention for discounting. In
particular, Westport�s HPDI business was attributed a higher discount rate based upon a higher weighted average cost
of capital due to a higher beta which is reflective of the riskier nature of the HPDI business, previously encountered
delays and uncertainties concerning timing of market penetration. In calculating the estimated equity values per share
for Fuel Systems and Westport on a standalone basis (i.e., without synergies), J.P. Morgan adjusted the firm value for
Fuel Systems� and Westport�s net cash, debt and minority interest value as of September 30, 2015, and divided by the
fully diluted common shares outstanding, calculated using the method described above.

The analysis indicated a range of implied equity values per share:

Fuel
Systems Westport

Low $ 12.65 $ 5.65

High $ 17.05 $ 8.55
J.P. Morgan compared the results for Fuel Systems to Westport by comparing (1) the highest implied equity value per
share for Fuel Systems to the lowest implied equity value per share for Westport and (2) the lowest implied equity
value per share for Fuel Systems to the highest implied equity value per share for Westport, in order to derive a range
of the implied exchange ratios for such estimates. The implied exchange ratios were:

Implied Exchange
Ratio

Fuel Systems to Westport 1.4795x - 3.0177x
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Selected Transaction Analysis

Using publicly available information and certain non-public information, J.P. Morgan examined selected transactions
with respect to companies that engaged in businesses that J.P. Morgan judged to be similar to Fuel Systems�
businesses. The precedent transactions were selected, among other reasons, because the businesses involved in these
transactions share similar business characteristics to Fuel Systems based on business sector participation, operational
characteristics and financial metrics. It should be emphasized that none of the companies involved in the selected
transactions (other than Fuel Systems) is identical to Fuel Systems and none of the selected transactions is identical to
the merger.

J.P. Morgan calculated, for each selected transaction, the target company�s implied firm value as a multiple of
EBITDA for the twelve-month period prior to the announcement date of the applicable transaction. The transactions
considered, the date each transaction was announced and the EBITDA multiple are as follows:

Month and Year Announced Target Acquiror FV/EBITDA

May 2015 Wells Vehicle Electronics NGK Spark Plug Co 9.5x

January 2015 TI Group Automotive
Systems Bain Capital * 

December 2014 Halla Visteon Climate Control Hankook Tire Co 10.1x

June 2011 Emer SpA Westport Innovations N/A

June 2010 Inergy Automotive Systems
SA Plastic Omnium SA N/A

November 2009 EMCON Technologies LLC Faurecia SA 7.4x

February 2007 ArvinMeritor - Emissions
Technology One Equity Partners 3.9x

October 2006 Eaton (Transmission and
Engine Control) BorgWarner 5.9x

January 2005 JCEEG Valeo SA N/A

June 2004 Stanadyne (owned by
American Industrial Partners) Kolhlberg & Co., LLC 7.0x

November 1999
TRW�s Lucas Diesel Systems

Delphi Automotive Systems
Corp. 5.9x

April 1999 Walbro Corp. TI Group Plc. 7.2x
* - Not publicly available

J.P. Morgan�s analysis resulted in a range of EBITDA multiples of 3.9x to 10.1x for the selected transactions. J.P.
Morgan applied a range of EBITDA multiples of 6.0x to 10.0x to Fuel Systems� EBITDA for the twelve months ended
December 31, 2015, and arrived at an estimated range of equity values for Fuel Systems� common stock of
between $5.25 and $6.55 per share.
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J.P. Morgan did not rely solely on the quantitative results of the selected transaction analysis in developing reference
ranges or otherwise applying its analysis. Based on various judgments concerning relative comparability of each of the
companies in the selected transactions to Fuel Systems and each of the selected transactions to the merger, as well its
experience with mergers and acquisitions and the industry in which Fuel Systems and Westport participate, J.P.
Morgan selected a range of EBITDA multiples that it believed reflected an appropriate range of multiples applicable
to Fuel Systems.
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Value Creation Analysis � Intrinsic Value Approach

J.P. Morgan prepared a value creation analysis that compared the implied equity value derived from J.P. Morgan�s
discounted cash flow analysis of Fuel Systems on a standalone basis to Fuel Systems� stockholders� pro forma
ownership of the implied equity value of the combined company. Unlike the other valuation analyses performed by
J.P. Morgan, which are intended to estimate the standalone basis, the value creation analysis is intended to estimate
the potential change in equity value per share as a result of the business combination. The pro forma combined
company equity value was equal to: (1) Fuel Systems� standalone discounted cash flow value of $266 million, plus (2)
Westport standalone discounted cash flow value of $558 million, plus (3) Fuel Systems� present value of Westport�s
management expected after-tax synergies, less Fuel Systems� management estimate of transaction expenses of $15.0
million. For purposes of the discounted cash flow values used in this analysis, J.P. Morgan used a perpetual growth
rate of 3.0% for the unlevered free cash flow of Fuel Systems and Westport. A discount rate of 11.0% was used for
Fuel Systems, while a 11.0% discount rate was used for cash flows from Westport�s operations and a 13.0 % discount
rate was used for Westport�s HPDI cash flows. J.P. Morgan then determined the implied pro forma equity value of the
combined company attributable to Fuel Systems� stockholders based on the economic equity ownership percentage of
the combined company of approximately 40.6% to be owned by Fuel Systems� stockholders implied by the exchange
ratio provided for in the amended merger agreement. J.P. Morgan then compared the result to the implied equity value
of Fuel Systems on a standalone basis derived from the discounted cash flow analysis described above. The value
creation analysis indicated implied pro forma economic equity value of $929 million and implied pro forma accretion
in economic equity value to the holders of Fuel Systems� common stock of 41.7%.

Other Information

Implied Premiums and Multiples

Based on the exchange ratio of 2.7446x and the closing market price of Westport�s common shares of $1.84 on
February 26, 2016, J.P. Morgan calculated that the implied value of the merger consideration to be paid to Fuel
Systems� stockholders was $5.05 per share, within a collar range of $1.64 to $2.37 of Westport�s common shares. This
implied value represents an approximately 15.8% premium to $4.36, the closing market price of Fuel Systems�
common stock on February 26, 2016. The implied firm value (which is the value of common equity, plus face value of
debt and the minority interest value, minus cash and cash equivalents) as a multiple of estimated EBITDA for calendar
years 2016 and 2017, respectively, was 3.2x and 1.8x. J.P. Morgan also reviewed the premium represented by the
implied value of the merger consideration to be paid to Fuel Systems� stockholders to the following volume weighted
average prices (VWAP) leading to February 26, 2016:

VWAP Premium

10-day VWAP 17.6% 

20-day VWAP 25.2% 

30-day VWAP 30.9% 
Historical Exchange Ratio Analysis

J.P. Morgan reviewed the per share daily closing market price of Fuel Systems� common stock and Westport�s common
shares and calculated the implied historical exchange ratios by dividing the daily closing prices per share of Fuel
Systems� common stock by those of Westport�s common shares for the dates and over the periods described in the table
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below. The analysis resulted in the following implied exchange ratios for the periods indicated and based on an
assumed closing date of March 4, 2016 with the 10-day VWAP measured as of February 26, 2016:

Basis of Exchange Ratio Exchange Ratio

As of March 4, 2016 2.2040x

Average of trailing 3-month ratios 2.2395x

Average of trailing 6-month ratios 2.1145x

Average of trailing 1-year ratios 2.0042x

Average of trailing 3-year ratios 1.3290x

Average of trailing 5-year ratios 1.0801x
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J.P. Morgan noted that a historical exchange ratio analysis is not a valuation methodology and that such analysis was
presented merely for illustrative purposes.

Historical Trading Range

J.P. Morgan reviewed the 52-week trading range, ending on March 4, 2016, of Fuel Systems� common stock, which
was $3.06 to $11.57 per share, and the 52-week trading range, ending March 4, 2016, of Westport�s common shares,
which was $1.30 to $6.18 per share.

J.P. Morgan noted that any historical stock trading analysis is not a valuation methodology and that such analysis was
presented merely for illustrative purposes.

Equity Research Analyst Price Targets

J.P. Morgan reviewed and discussed the most recent publicly available research analyst price targets for Fuel Systems�
common stock and Westport�s common shares that were prepared and published by selected equity research analysts.
J.P. Morgan noted that the range of price targets for Fuel Systems� common stock was $7.00 to $9.00 per share, and
that the range of price targets for Westport�s common shares was $1.25 to $9.00 per share.

J.P. Morgan noted that implied premiums and multiples, historical exchange ratio, historical stock trading and analyst
price targets analyses are not valuation methodologies but were presented merely for informational purposes.

The foregoing summary of certain material financial analyses does not purport to be a complete description of the
analyses or data presented by J.P. Morgan. The preparation of a fairness opinion is a complex process and is not
necessarily susceptible to partial analysis or summary description. J.P. Morgan believes that the foregoing summary
and its analyses must be considered as a whole and that selecting portions of the foregoing summary and these
analyses, without considering all of its analyses as a whole, could create an incomplete view of the processes
underlying the analyses and its opinion. In arriving at its opinion, J.P. Morgan did not attribute any particular weight
to any analyses or factors considered by it and did not form an opinion as to whether any individual analysis or factor
(positive or negative), considered in isolation, supported or failed to support its opinion. Rather, J.P. Morgan
considered the totality of the factors and analyses performed in determining its opinion. Analyses based upon forecasts
of future results are inherently uncertain, as they are subject to numerous factors or events beyond the control of the
parties and their advisors. Accordingly, forecasts and analyses used or made by J.P. Morgan are not necessarily
indicative of actual future results, which may be significantly more or less favorable than suggested by those analyses.
Moreover, J.P. Morgan�s analyses are not and do not purport to be appraisals or otherwise reflective of the prices at
which businesses actually could be bought or sold. None of the selected companies reviewed as described in the above
summary is identical to Fuel Systems or Westport, and none of the selected transactions reviewed was identical to the
merger. However, the companies selected were chosen because they are publicly traded companies with operations
and businesses that, for purposes of J.P. Morgan�s analysis, may be considered similar to those of Fuel Systems and
Westport. The transactions selected were similarly chosen because their participants, size and other factors, for
purposes of J.P. Morgan�s analysis, may be considered similar to the merger. The analyses necessarily involve
complex considerations and judgments concerning differences in financial and operational characteristics of the
companies involved and other factors that could affect the companies compared to Fuel Systems and Westport and the
transactions compared to the merger.
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As a part of its investment banking business, J.P. Morgan and its affiliates are continually engaged in the valuation of
businesses and their securities in connection with mergers and acquisitions, investments for passive and control
purposes, negotiated underwritings, secondary distributions of listed and unlisted securities, private placements, and
valuations for estate, corporate and other purposes. J.P. Morgan was selected to advise Fuel Systems with respect to
the merger on the basis of such experience and its familiarity with Fuel Systems.

For services rendered in connection with the merger, Fuel Systems has agreed to pay J.P. Morgan a transaction fee of
2.00% of the fair market value of the consideration to be paid to Fuel Systems stockholders in the merger, which is to
be no less than $3.5 million, $1.0 million of which was payable upon the delivery by J.P. Morgan of its opinion dated
September 1, 2015, $1.0 million of which was payable upon the delivery by J.P. Morgan of its opinion dated March 6,
2016 and the remainder of which is payable upon and is contingent upon the consummation of the merger. In addition,
Fuel Systems has agreed to reimburse J.P. Morgan for its expenses incurred in connection with its services, including
the fees and disbursements of counsel, and will indemnify J.P. Morgan against certain liabilities, including liabilities
arising under the Federal securities laws.

During the two years preceding the date of delivery of its opinion, J.P. Morgan and its affiliates maintained
commercial or investment banking and other business relationships with Fuel Systems, for which J.P. Morgan and its
affiliates have received customary compensation. Such services have included acting as financial advisor in
connection with Fuel Systems� strategic planning and evaluation of defensive strategies. During the two years
preceding the date of delivery of its opinion, neither J.P. Morgan nor its affiliates have had any material financial
advisory or other material commercial or investment banking relationships with Westport. In addition, J.P. Morgan or
its affiliates are the beneficial owners of approximately 0.15% of Westport�s outstanding capital stock. In the ordinary
course of their businesses, J.P. Morgan and its affiliates may actively trade the debt and equity securities of Fuel
Systems or Westport for their own accounts or for the accounts of customers and, accordingly, they may at any time
hold long or short positions in such securities. During the two-year period preceding delivery of its opinion ending on
March 6, 2016, the aggregate fees received by J.P. Morgan from Fuel Systems were $1.3 million.

Updates to Certain Unaudited Financial and Operating Forecasts

Updates to Fuel Systems Unaudited Prospective Financial Information

Fuel Systems, as a matter of course, does not generally publicly disclose long-term forecasts or internal projections as
to its future performance, revenues, production, earnings or other results due to, among other reasons, the uncertainty
of the underlying assumption and estimates. However, Fuel Systems is including the following summaries of certain
unaudited financial and operating forecasts of Fuel Systems in this supplement solely to give Fuel Systems
stockholders access to the information that was made available to its financial advisor. The unaudited prospective
financial data presented below includes (i) projections for Fuel Systems prepared by Fuel Systems� management and
certain advisors in connection with the Restructuring Plan (as defined in �The Merger�Background of the Merger� on
page 36 of the proxy statement/prospectus), without giving effect to the merger, which we refer to as the Amended
Fuel Systems Projections, and (ii) certain selected unaudited projected financial data for Fuel Systems calculated
based on extrapolations from the Amended Fuel Systems Projections. Except to the extent required by law Fuel
Systems does not have any obligation to update prospective financial data included in this supplement and has not
done so and does not intend to do so.

The inclusion of this information should not be regarded as an indication that Fuel Systems, J.P. Morgan or any other
recipient of this information considered, or now considers, it to be necessarily predictive of actual future results. There
can be no assurance that the prospective results will be realized or that actual results will not be significantly higher or
lower than estimated.
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Since the unaudited prospective financial information and extrapolations cover multiple years, such information, by its
nature, becomes less predictive with each successive year. Fuel Systems stockholders are urged to review the SEC
filings of Fuel Systems for a description of risk factors with respect to the business of Fuel Systems. See the sections
entitled �Cautionary Statement Regarding Forward-Looking Statements� and �Where You Can Find More Information�
beginning on pages S-15 and S-96, respectively, of this supplement. The accompanying unaudited prospective
financial information was not prepared with a view toward public disclosure or with a view toward complying with
the guidelines established by the American Institute of Certified Public Accountants with respect to prospective
financial information, but, in the view of Fuel System�s management, was prepared on a reasonable basis, reflected the
best then currently available estimates and judgments, and presented, to the best of management�s knowledge and
belief, the expected course of action and the expected future financial performance of Fuel Systems, in each case as of
the date of preparation of such prospective financial information. However, this information is not fact and should not
be relied upon as being necessarily indicative of future results, and readers of this proxy statement/prospectus are
cautioned not to place undue reliance on the prospective financial information.

Neither Fuel Systems� independent auditors, nor any other independent accountants, have compiled, examined, or
performed any procedures with respect to the prospective financial information contained herein, nor have they
expressed any opinion or any other form of assurance on such information or its achievability, and assume no
responsibility for, and disclaim any association with, the prospective financial information.

The report of the independent registered public accounting firms of Fuel Systems contained in the Annual Report of
Fuel Systems on Form 10-K, for the year ended December 31, 2015, relates to the historical financial information of
Fuel Systems. Such report does not extend to the unaudited prospective financial information and should not be read
to do so. Furthermore, the unaudited prospective financial information does not take into account any circumstances
or events occurring after the date it was prepared. Fuel Systems management continually reviews and refines its
business outlook based on changing economic and other conditions and challenges impacting its markets as well as
other factors. The unaudited prospective financial information also does not give effect to the proposed merger.
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The following table presents selected unaudited projected financial data for Fuel Systems provided to J.P. Morgan in
connection with J.P. Morgan�s preparation of its second fairness opinion described above in �Update to Opinion of Fuel
Systems� Financial Advisor� beginning on page S-32.

($mm) 2015E(1) 2016E 2017E
Revenue $ 268 $ 269 $ 296

Cost of goods sold $ 209 $ 210 $ 228

Gross profit $ 60 $ 59 $ 68

Adjusted EBITDA(2) $ 6 $ 10 $ 18

(1) Because J.P. Morgan�s second opinion was delivered prior to the filing of Fuel System�s Annual Report on Form
10-K for the year ended December 31, 2015 with the SEC on March 14, 2016, Fuel Systems� fiscal year results for
2015 contained in its Annual Report on Form 10-K for the year ended December 31, 2015 differ from those
2015E numbers provided to J.P. Morgan by Fuel Systems in connection with J.P. Morgan�s preparation of its
second opinion.

(2) Non-GAAP measure. �EBITDA� mean earnings before interest, taxes, depreciation and amortization. Adjusted
EBITDA is determined by adding the following items to Net Income/(Loss), the closest GAAP financial
measure: Depreciation & Amortization; Interest income/expense, net; and Benefit (Provision) for Income Taxes,
Impairments, Restructuring charges, Stock based compensation Consulting fees related to restructuring and
strategy and other non-operating expenses.

The projected unlevered free cash flows for Fuel Systems for fiscal years 2016 through 2017 based upon the
unaudited financial projections discussed above and used by J.P. Morgan in connection with its second fairness
opinion, which were as follows (in millions): 2016E: $(1); 2017E: $4.

In addition, in connection with J.P. Morgan�s preparation of its second fairness opinion described above in �Update to
Opinion of Fuel Systems� Financial Advisor� beginning on page S-32, management of Fuel Systems provided certain
selected unaudited projected financial data for Fuel Systems for fiscal years 2018 through 2025, calculated based on
extrapolations from the Amended Fuel Systems Projections, which were as follows (in millions):

($mm) 2018E 2019E 2020E 2021E 2022E 2023E 2024E 2025E
Revenue $ 314 $ 329 $ 346 $ 367 $ 396 $ 421 $ 441 $ 454

Cost of goods sold $ 237 $ 247 $ 258 $ 273 $ 294 $ 312 $ 326 $ 336

Gross profit $ 77 $ 82 $ 88 $ 94 $ 102 $ 109 $ 114 $ 118

Adjusted EBITDA(1) $ 27 $ 30 $ 34 $ 38 $ 44 $ 50 $ 55 $ 60
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(1) Non-GAAP measure. �EBITDA� mean earnings before interest, taxes, depreciation and amortization. Adjusted
EBITDA is determined by adding the following items to Net Income/(Loss), the closest GAAP financial
measure: Depreciation & Amortization; Interest income/expense, net; and Benefit (Provision) for Income Taxes,
Impairments, Restructuring charges, Stock based compensation Consulting fees related to restructuring and
strategy and other non-operating expenses.

The projected unlevered free cash flows for Fuel Systems fiscal years 2018 through 2025 based upon the unaudited
financial projections and extrapolations discussed above and used by J.P. Morgan in connection with its second
fairness opinion, were as follows (in millions): 2018E: $9; 2019E: $10; 2020E: $13; 2021E: $15; 2022E: $16; 2023E:
$20; 2024E $25; 2025E: $29.

Update to Westport Unaudited Prospective Financial Information

In addition, in connection with J.P. Morgan�s preparation of its second fairness opinion described above in �Update to
Opinion of Fuel Systems� Financial Advisor�, Fuel Systems� management, in consultations with its strategic advisors,
applied certain downward adjustments and discounts and performed certain sensitivity analyses to the Westport
Projections (as described in �The Merger�Certain Unaudited Financial and Operating Forecasts� beginning on page 59 of
the proxy statement/prospectus), which adjustments and discounts ranged between approximately 0% to 50%,
depending on product line and certain profit and loss line items, and also took into account certain timing delays in
anticipated market penetration, all with the objective of taking a conservative approach, with significant discounts to
take into account developing product lines and other factors. The Westport Projections as so adjusted are set forth
below:

($mm) 2015E 2016E 2017E 2018E 2019E 2020E
Revenues $ 116.9 $ 121.8 $ 233.1 $ 309.6 $ 411.4 $ 701.0

Adjusted EBITDA (1) $ (44) $ (47) $ (30) $ 2 $ 34 $ 81

(1) Non-GAAP measure. �EBITDA� means earnings before interest, taxes, depreciation and amortization. Westport
defines Adjusted EBITDA as net loss attributed to the business unit or the consolidated company excluding
expenses for (a) income taxes, (b) depreciation and amortization, (c) interest expense, net, (d) non-cash and other
unusual adjustments, (e) amortization of stock-based compensation, and (f) unrealized foreign exchange gain or
loss. Adjusted EBITDA includes Westport�s share of income from the joint ventures.

See �The Merger�Certain Unaudited Financial and Operating Forecasts� beginning on page 59 of the proxy
statement/prospectus for more information on the Westport Projections.

Additional Information Regarding Prospective Financial Information

Although presented with numerical specificity, the above unaudited prospective financial information and
extrapolations reflect numerous assumptions and estimates as to future events made by the management of Fuel
Systems.

At the time the unaudited prospective financial information and extrapolations were prepared, Fuel Systems�
management believed such assumptions and estimates were reasonable. In preparing the foregoing unaudited
projected financial information and extrapolations, Fuel Systems made assumptions regarding, among other things,
sales volumes and pricing, interest rates, corporate financing activities, including with respect to the effective tax rate
and the amount of Fuel System�s income taxes, the amount of selling, general and administrative costs and the amount
of research and development spending.
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No assurances can be given that the assumptions made in preparing the above unaudited prospective financial
information and extrapolations will accurately reflect future conditions. The estimates and assumptions underlying the
unaudited prospective financial information and extrapolations involve judgments with respect to, among other things,
future economic, competitive, regulatory and financial market conditions and future business decisions that may not
be realized and that are inherently subject to significant business, economic, competitive and regulatory uncertainties
and contingencies, including, among others, risks and uncertainties described under the sections entitled �Update to
Risk Factors� and �Cautionary Statement Regarding Forward-Looking Statements� beginning on pages S-17 and S-15,
respectively, of this supplement, and �Risk Factors� and �Cautionary Statement Regarding Forward-Looking Statements�
beginning on pages 21 and 19, respectively, of the proxy statement/prospectus, all of which are difficult to predict and
many of which are beyond the control of Fuel Systems and/or Westport and will be beyond the control of the
combined company. There can be no assurance that the underlying assumptions will prove to be accurate or that the
projected results will be realized, and actual results likely will differ, and may differ materially, from those reflected in
the unaudited prospective financial information, whether or not the combination is completed.

Fuel Systems stockholders are urged to review Westport�s and Fuel System�s most recent SEC filings for a description
of Fuel System�s and Westport�s reported and anticipated results of operations and financial condition and capital
resources during 2015 and 2016, as applicable, as well as �Management�s Discussion and Analysis of Financial
Condition and Results of Operations� in Fuel System�s Annual Report on Form 10-K for the year ended December 31,
2015, which is attached hereto as Annex III to this supplement and incorporated herein by reference, and Westport�s
Quarterly Report on Form 6-K for the third quarter ended September 30, 2015, which is incorporated by reference into
this document.

Readers of this document are cautioned not to place undue reliance on the unaudited prospective financial information
and extrapolations set forth above. No representation is made by Fuel Systems or any other person to any Fuel
Systems stockholder regarding the ultimate performance of Fuels Systems compared to the information included in
the above unaudited prospective financial information. The inclusion of unaudited prospective financial information
and extrapolations in this document should not be regarded as an indication that such prospective financial
information will be an accurate prediction of future events, and such information should not be relied on as such.

FUEL SYSTEMS DOES NOT INTEND TO UPDATE OR OTHERWISE REVISE THE ABOVE
UNAUDITED PROSPECTIVE FINANCIAL INFORMATION TO REFLECT CIRCUMSTANCES
EXISTING AFTER THE DATE WHEN MADE OR TO REFLECT THE OCCURRENCE OF FUTURE
EVENTS, EVEN IN THE EVENT THAT ANY OR ALL OF THE ASSUMPTIONS UNDERLYING SUCH
PROSPECTIVE FINANCIAL INFORMATION ARE NO LONGER APPROPRIATE, EXCEPT AS MAY BE
REQUIRED BY LAW.

Update to Board of Directors and Executive Officers of the Combined Company After Completion of the
Merger; Headquarters and Name

Board of Directors. Upon completion of the merger, the board of directors of the combined company will consist of
nine directors, including current Westport directors Warren J. Baker, David R. Demers, Brenda J. Eprile, Peter Yu,
Dezsö J. Horváth, Rodney Nunn, and current Fuel Systems directors Mariano Costamagna, Troy A. Clarke and Colin
Johnston (or, in the event that Mr. Costamagna or Mr. Clarke does not accept such appointment, James W. Nall or
Anthony Harris, respectively, would serve as his replacement, subject to the approval of the nominating and corporate
governance committee of the board of directors of each of Fuel Systems and Westport) (the Fuel Systems-designated
directors). The three Fuel Systems-designated directors also will designate one independent director (who must be a
citizen of Canada) subject to the approval of the Nominating and Corporate Governance Committee of Westport, such
approval not to be unreasonably withheld, conditioned or delayed, and one member of the Westport board will resign
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at the time such independent director is so appointed. A person designated by Fuel Systems will also have non-voting
board observation rights.

Executive Officers. The current executive officers of Westport are expected to continue serving as executive officers
of the combined company and Andrea Alghisi, Fuel Systems� chief operating officer, will be appointed to the role of
chief operating officer of the combined company�s automotive and industrial group.

Update to Interests of Directors and Executive Officers in the Merger

Update to Interests of Directors and Executive Officers of Fuel Systems in the Merger

In considering the recommendation of the Fuel Systems board of directors that Fuel Systems stockholders vote �FOR�
the Merger proposal, Fuel Systems stockholders should be aware that some of Fuel Systems� executive officers and
directors have financial interests in the merger that may be different from, or in addition to, those of Fuel Systems
stockholders generally. The Fuel Systems board of directors was aware of these interests and considered them, among
other matters, in approving the amended merger agreement and making its recommendations that the Fuel Systems
stockholders approve the amended merger agreement.

Troy Clarke, a director of Fuel Systems, is the President and Chief Executive Officer and a director of Navistar
International Corporation (�Navistar�). Navistar in 2010 and 2011 offered an engine product, which was discontinued,
which included component parts from Cummins Westport Inc., a joint venture between Westport and Cummins, Inc.
Navistar continues to purchase service parts for that engine from the joint venture. For the year ended December 31,
2015, those part purchases totaled approximately $90,000.
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For purposes of all of the Fuel Systems agreements and plans described below, the completion of the merger will
constitute a change in control.

As described under �Fuel Systems Proposals�Item 2. Amendments to Non-Employee Directors� Restricted Stock Awards
Proposal,� the Fuel Systems board of directors formally approved amendments to certain restricted stock awards (the
�Awards�) held by non-employee directors. The amendments provide that the vesting date of any unvested restricted
stock issued pursuant to each Award will be the earlier of (i) the vesting date set forth in the Award, or (ii) a change in
control (as defined in the 2009 Restricted Stock Plan); provided, that the amendments will not be effective unless
holders of a majority of the shares of Fuel Systems common stock present in person or by proxy and entitled to vote at
the next shareholders� meeting vote in favor of such amendments. The consummation of the proposed merger would
constitute a �change in control� under the 2009 Restricted Stock Plan and the Awards. The table below sets forth the
value to each of the non-employee directors of the acceleration of the awards, assuming shareholders approve the
amendments as set forth in �Fuel Systems Proposals�Item 2. Amendments to Non-Employee Directors� Restricted Stock
Awards Proposal� and further assuming a merger completion date of April 8, 2016, upon which merger completion
date the non-employee directors would be entitled to receive the number of Westport common shares equal to the
exchange ratio for each share of Fuel Systems restricted stock.

Director

Restricted
Stock

Award(#)
Acceleration Value

($)(1)
Joseph E. Pompeo 6,054 30,572
James W. Nall 6,054 30,572
Troy A. Clarke 6,054 30,572
Colin Johnston 6,054 30,572
Steven R. Becker 6,054 30,572
Anthony Harris (2) 6,054 30,572
Anthony Harris (2) 481 2,429

(1) Amount reflects the value derived by multiplying the number of restricted stock subject to accelerated vesting by
(x) the exchange ratio of 2.1861 (derived from using the closing share price on NASDAQ of Westport on April 8,
2016 as the assumed average share price) and (y) the closing share price of Westport on April 8, 2016.

(2) In addition to the annual award issued to Mr. Harris on May 28, 2015 at the Fuel Systems 2015 Annual Meeting
of Stockholders, Mr. Harris also holds 481 unvested shares as a result of the issuance of restricted stock on
December 31, 2013 granted to Mr. Harris in connection with his appointment to the Fuel Systems board of
directors.

Update to Retirement Agreement

Fuel Systems entered into a retirement agreement with Mariano Costamagna on April 24, 2015 (the �Retirement
Agreement�), under which Mr. Costamagna and Fuel Systems agreed that Mr. Costamagna will retire by December 31,
2015 as the Chief Executive Officer of Fuel Systems, relinquish all executive authority with regard to Fuel Systems�
wholly-owned subsidiary, MTM S.r.L. (�MTM�), and resign from all positions as director, officer, executive or
employee of all other Fuel Systems subsidiaries. Following such retirement date, Mr. Costamagna will remain as a
director of Fuel Systems and MTM and be entitled to compensation as a non-management director of such companies.
Under the Retirement Agreement, Mr. Costamagna will be paid �450,000 by MTM on December 31, 2015, provided
that Mr. Costamagna�s employment is not terminated for �cause� (as defined under the Retirement Agreement) prior to
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such date. In addition, Mr. Costamagna was granted 100,000 Fuel Systems restricted stock units, which vest on
December 31, 2016, 60% of which will be settled in stock and 40% of which will be settled in cash, subject to
Mr. Costamagna complying with the restrictive covenants contained in the agreement. Under the Retirement
Agreement, Mr. Costamagna agreed to certain restrictive covenants, including non-solicitation and non-competition
for the longer of (i) 12 months following the date he ceases to serve as chief executive officer of Fuel Systems and
(ii) six months following the date he ceases to be a director of both MTM and Fuel Systems. Mr. Costamagna agreed
that 100,000 Fuel Systems restricted stock units had a value on the date of the Retirement Agreement of �1,020,000
and that would be the liquidated damages for any violation of the restrictive covenants. Upon consummation of the
merger, consistent with the treatment of all outstanding Fuel Systems RSUs, any outstanding RSUs awarded under the
Retirement Agreement will be assumed by Westport, will be convertible into shares of Westport common shares and
will continue to have the same terms and conditions, including vesting and payment terms, as were in effect prior to
the merger.

The Retirement Agreement was not entered into in contemplation of the merger or any sale of Fuel Systems or any of
its assets, but was part of succession planning for Fuel Systems. Under the Retirement Agreement, Mr. Costamagna
agreed that the Fuel Systems board of directors would commence a search for his successor as CEO, and he would
cooperate with that search and, in the interim period, the Fuel Systems board of directors would
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appoint a Chief Operating Officer for Fuel Systems and MTM with whom Mr. Costamagna would cooperate.
Mr. Costamagna may elect to retire before December 31, 2015 without forfeiting any payment or benefit provided for
under the Retirement Agreement.

On December 16, 2015, Mariano Costamagna entered into an amendment (the �Amendment�) to the Retirement
Agreement with Fuel Systems and MTM. Mr. Costamagna agreed to continue serving as the Chief Executive Officer
of Fuel Systems and to maintain executive authority with regard to MTM beyond the originally agreed retirement date
of December 31, 2015. The Amendment provides for Mr. Costamagna to continue to serve in such capacities until the
earlier of (i) the closing date of the Merger with Westport, and (ii) April 30, 2016. All other terms of the Retirement
Agreement and the Restricted Stock Unit Agreement entered into as of April 24, 2015 between Fuel Systems and Mr.
Costamagna remain unchanged and are in full force and effect.

Update to Supplemental Employment Agreements

Fuel Systems entered into a Supplemental Employment Agreement with two named executive officers of Fuel
Systems, Pietro Bersani and Michael Helfand on August 6, 2015. Under the terms of these agreements, each of
Mr. Bersani and Mr. Helfand will receive a bonus payment on the closing date of the merger or upon any earlier
termination by Fuel Systems without �cause� (as defined under the Supplemental Employment Agreements) or due to
death or disability that occurs prior to the closing date of the merger. In addition, the Supplemental Employment
Agreements provide that if the employment of Mr. Bersani or Mr. Helfand is terminated by Fuel Systems without
cause or by the executive for �good reason� (as defined under the Supplemental Employment Agreements) or due to
death or disability within 12 months following a change in control (which would include the closing of the merger),
then the executive will receive (i) a lump sum severance payment equal to 100% of the executive�s annual base salary
in effect immediately prior to either (a) the change in control or (b) the executive�s termination, whichever is greater;
(ii) 100% vesting of the restricted stock units granted to the executive on April 24, 2015, the value of which will be
paid in cash and (iii) continued coverage under the Consolidated Omnibus Budget Reconciliation Act of 1985
(�COBRA�) (or coverage under an individual policy to the extent continuation COBRA coverage is not available) for
the executive and his dependents for 18 months following the termination date at Fuel Systems� expense, which
coverage will terminate earlier if the executive becomes covered by a medical plan offered by a new employer.
Entitlement to such payments and benefits are conditioned upon the execution and non-revocation of a release of
claims.

The chart below sets forth the amounts payable to Messrs. Bersani and Helfand under the respective agreements,
assuming a merger completion date of April 8, 2016, and that employment of each executive is terminated without
cause immediately following the completion of the merger. The first column sets forth the amounts payable to Messrs.
Bersani and Helfand on the closing date of the merger, whereas the amounts in columns two through four comprise
the value of benefits receivable by Messrs. Bersani and Helfand upon a qualifying termination following the
completion of the merger, in each case pursuant to the terms of their respective Supplementary Employment
Agreement.

Merger
Closing
Bonus

Cash
Severance
Payment

RSU
Acceleration

Value(1)

Value of
COBRA
Coverage Total

Pietro Bersani $ 365,000 $ 367,750 $ 106,048 $ 35,390 $ 874,188
Michael Helfand $ 300,000 $ 305,000 $ 90,898 $ 35,390 $ 731,288
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(1) Amount reflects the value derived by multiplying the number of restricted stock subject to accelerated vesting by
(x) the exchange ratio of 2.1861 (derived from using the closing share price on NASDAQ of Westport on April 8,
2016 as the assumed average share price) and (y) the closing share price of Westport on April 8, 2016.

Update to Equity Compensation Awards

Stock Options

Under the terms of the amended merger agreement, all Fuel Systems stock options with an exercise price that is less
than the per share dollar value of the merger consideration immediately prior to completion of the merger
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(referred to herein as an �in-the-money option�) will vest in full and become exercisable and will be assumed by
Westport and be exercisable for shares of Westport common shares from and following the completion of the merger
and are more fully described below under ��Treatment of Fuel Systems Stock Options and Other Equity-based Awards.�
All stock options with a per share exercise price that is greater than or equal to the per share dollar value of the merger
consideration immediately prior to the completion of the merger will automatically be cancelled and forfeited for no
consideration paid to the option holder. Assuming a merger closing date of April 8, 2016, the per share dollar value of
the merger consideration would be $5.05, based on the closing share price on NASDAQ of Westport on April 8, 2016
(the latest practicable date), assuming that such price was the average share price and that the applicable exchange
ratio of 2.1861. Based on such price, none of the stock options held by Fuel Systems� executive officers would be
in-the-money options and, thus, all unexercised stock options held by such individuals would be cancelled upon the
completion of the merger for no consideration.

Restricted Stock Units and Restricted Stock

The amended merger agreement provides that all outstanding Fuel Systems restricted stock units (�RSUs�), including
those held by executive officers, will be assumed by Westport and will be convertible into shares of Westport
common shares from and following the completion of the merger. The assumed RSUs will continue to have the same
terms and conditions, including vesting terms, as such RSUs had immediately prior to the completion of the merger,
except that the number of shares subject to each RSU award will be adjusted in accordance with the exchange ratio.

Each share of Fuel Systems restricted stock, including those held by executive officers, also will be assumed by
Westport and will become shares of Westport restricted stock from and following the completion of the merger,
subject to the same terms and conditions, including applicable restrictions and vesting terms, as were applicable to the
shares of Fuel Systems restricted stock immediately prior to the completion of the merger, except that the number of
shares of restricted stock subject to each restricted stock award will be adjusted in accordance with the exchange ratio.

Phantom Shares

Each outstanding Fuel Systems phantom share, including those held by executive officers, will vest in full and all
restrictions applicable thereto will lapse immediately prior to the completion of the merger, and each award of Fuel
Systems phantom shares will be converted into an amount in cash equal to the product of (i) the number of shares of
Fuel Systems common stock subject to the award of Fuel Systems phantom shares and (ii) the difference between
(x) the per share dollar value of the merger consideration and (y) the exercise price applicable to the Fuel Systems
phantom shares and thereafter will be cancelled. All Fuel Systems phantom shares with a per share exercise price that
is greater than or equal to the per share dollar value of the merger consideration will automatically be cancelled and
forfeited for no consideration paid to the holder of such Fuel Systems phantom share. Assuming a merger closing date
of April 8, 2016, the per share dollar value of the merger consideration would be $5.05, based on the closing share
price on NASDAQ of Westport on April 8, 2016 (the latest practicable date), assuming that such price was the
average share price and that the applicable exchange ratio of 2.1861. Based on such price, none of the Fuel Systems
phantom shares held by Fuel Systems executive officers would be in-the-money and, thus, all Fuel Systems phantom
shares held by such persons would be cancelled at the effective time for no consideration.

Update to Compensation Related to the Merger

The tabular disclosure below sets forth the information required by Item 402(t) of Regulation S-K and assumes that
each of the listed named executive officers is terminated without �cause� in connection with the proposed merger under
circumstances that entitle such individual to severance payments and benefits as of April 8, 2016 (the latest
practicable date, determined pursuant to Item 402(t) of Regulation S-K). The tabular disclosure further assumes that

Edgar Filing: WESTPORT INNOVATIONS INC - Form POS AM

Table of Contents 112



each listed named executive officer becomes entitled to the accelerated vesting and cash payment for their restricted
stock units as provided under certain executives� Supplemental Employment Agreements described above under
��Update to Supplemental Employment Agreements,� based on a price of $6.34 per share with respect to Fuel Systems
common stock (the average per share closing price of Fuel Systems common stock over the first five business days
following the date the parties announced the execution of the merger agreement, determined pursuant to Item 402(t) of
Regulation S-K).

S-45

Edgar Filing: WESTPORT INNOVATIONS INC - Form POS AM

Table of Contents 113



Table of Contents

Cash
($)(1)

Equity
($)(2)

Perquisites/
Benefits

($)(3) Total
Pietro Bersani $ 732,750 $ 133,305 $ 35,390 $ 901,445
Michael Helfand $ 605,000 $ 114,259 $ 35,390 $ 754,649

(1) Amount represents (a) the cash severance payable to each of Mr. Bersani and Mr. Helfand ($367,750 and
$305,000, respectively) under their respective Supplemental Employment Agreements in the event their
employment is terminated for qualifying reasons under such agreements and (b) the transaction bonus payment
payable to each of Mr. Bersani and Mr. Helfand ($365,000 and $300,000, respectively) upon the closing of the
merger. The cash severance amount in each case is a �double-trigger� payment (meaning the amount is payable
only upon a qualifying termination that follows a change in control), and the transaction bonus payments are
�single-trigger� (meaning they become payable by virtue of a change in control alone).

(2) Amount reflects the value of the accelerated vesting of restricted stock units granted to each of Mr. Bersani and
Mr. Helfand, as provided for under their respective Supplemental Employment Agreements, assuming their
employment is terminated for qualifying reasons under such agreements and further assuming the purchase price
of Fuel Systems Common Stock discussed above. Such payments are double-trigger payments.

(3) Amount reflects the value of the COBRA continuation coverage provided to each of Mr. Bersani and Mr. Helfand
in the event their employment terminates for qualifying reasons under their respective Supplemental Employment
Agreements. Such payments are double-trigger.

Messrs. Bersani and Helfand are the only named executive officers included in the table above because no other
named executive officer is a party to any agreement or understanding concerning any type of compensation that is
based on or otherwise relates to the merger. Mr. Costamagna�s Retirement Agreement was entered into in April 2015
as part of Fuel Systems� succession planning and not in contemplation of the merger or any sale of Fuel Systems or any
of its assets. The compensation to which Mr. Costamagna is entitled under such agreement in connection with his
retirement is fully described above under ��Update to Retirement Agreement.�

Update to Treatment of Fuel Systems Stock Options and Other Equity-based Awards

Stock Options. Upon completion of the merger, each outstanding in-the-money option (whether or not then vested or
exercisable) to purchase shares of Fuel Systems common stock will automatically vest and become exercisable, and
will be assumed by Westport and will otherwise continue to have, and be subject to, the same terms and conditions as
were applicable to such options prior to the completion of the merger, except that (i) each such in-the-money option
will be exercisable for that number of shares of Westport equal to the product (rounded down to the nearest whole) of
the number of shares of Fuel Systems common stock subject to such in-the-money option immediately prior to the
completion of the merger and the exchange ratio, and (ii) the per share exercise price for shares of Westport issuable
upon exercise of such assumed in-the-money option will be equal to the quotient (rounded up to the nearest whole
cent) determined by dividing the per share exercise price of each Fuel Systems common stock at which such assumed
in-the-money option was exercisable immediately prior to the completion of the merger by the exchange ratio. Any
outstanding option that has an exercise price per share of Fuel Systems common stock greater than or equal to the per
share dollar value of the merger consideration will automatically be cancelled and forfeited for no consideration and
all rights with respect to such option will terminate. Based on a price assuming a merger closing date as of April 8,
2016, none of the outstanding stock options would be in-the-money options and, thus, all unexercised stock options
would be cancelled upon the completion of the merger for no consideration.

Restricted Stock Units. Upon completion of the merger, each outstanding Fuel Systems RSU will be assumed by
Westport and will continue to have, and be subject to, the same terms and conditions (including vesting terms), as
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were applicable prior to the completion of the merger, except that each such Fuel Systems RSU will be converted into
a number of RSUs convertible into that number of whole shares of Westport equal to the product (rounded down to
the nearest whole number) of the number of shares of Fuel Systems common stock subject to such RSU immediately
prior to the completion of the merger multiplied by the exchange ratio.
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Restricted Stock. Upon completion of the merger, each outstanding share of Fuel Systems restricted stock will be
assumed by Westport and will continue to have, and be subject to, the same terms and conditions (including
applicable restrictions and vesting terms) as were applicable immediately prior to the completion of the merger, except
that each such share of Fuel Systems restricted stock will be converted into a number of restricted shares of Westport
equal to the product (rounded down to the nearest whole number) of the number of shares of Fuel Systems restricted
stock immediately prior to the closing of the merger multiplied by the exchange ratio.

Phantom Shares. Upon completion of the merger, each outstanding Fuel Systems phantom share will become fully
vested and all restrictions will lapse and each such phantom share will be converted into an amount, payable in cash,
equal to the product of (i) the number of shares of Fuel Systems common stock subject to the Fuel Systems phantom
share multiplied by (ii) the difference between (x) the per share dollar value of the merger consideration and (y) the
applicable �exercise price� for the Fuel Systems phantom share. Any outstanding phantom share that has an exercise
price per share of Fuel Systems common stock greater than or equal to the per share dollar value of the merger
consideration will automatically be cancelled and forfeited for no consideration and all rights with respect to such
phantom share will terminate. Assuming a merger closing date of April 8, 2016, the per share dollar value of the
merger consideration would be $5.05, based on the closing share price on NASDAQ of Westport on March 7, 2016
(the latest practicable date), assuming that such price was the average share price and that the applicable exchange
ratio of 2.1861. Based on such price, none of the outstanding Fuel Systems phantom shares would be in-the-money
and, thus, all Fuel Systems phantom shares would be cancelled at the effective time for no consideration.
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THE AMENDED MERGER AGREEMENT

This section of this supplement describes the material provisions of the amended merger agreement, but does not
describe all of the terms of the amended merger agreement and may not contain all of the information about the
amended merger agreement that is important to you. The following summary is qualified by reference to the complete
text of the merger agreement, a copy of which is attached as Annex A to the proxy statement/prospectus, and the
merger agreement amendment, a copy of which is attached as Annex I to this supplement, which is incorporated by
reference herein. You are urged to read the full text of the merger agreement and merger agreement amendment
because these are the legal documents that governs the merger.

The amended merger agreement and this summary of its terms have been included to provide you with information
regarding the terms of the amended merger agreement. Factual disclosures about Westport, Fuel Systems or any of
their respective subsidiaries or affiliates contained in this supplement or in the proxy statement/prospectus or their
respective public reports filed with the SEC may supplement, update or modify the factual disclosures contained in the
amended merger agreement and described in this summary. The representations, warranties, and covenants contained
in the amended merger agreement were made only for purposes of the amended merger agreement as of a specific
date. These representations were made solely for the benefit of the parties to the amended merger agreement and may
be subject to important qualifications and limitations agreed upon by the contracting parties, including being
qualified by confidential disclosures made for the purpose of allocating risk between parties to the amended merger
agreement rather than the purpose of establishing these matters as facts, and may apply standards of materiality in
ways that are different from those generally applicable to reports filed with the SEC or from what may be viewed as
material by investors. These representations do not survive completion of the merger. For the foregoing reasons, one
should not read these representations or any description thereof as characterizations of the actual state of facts or
condition of Westport or Fuel Systems, which are disclosed in the other information provided elsewhere in this
supplement or in the proxy statement/prospectus or incorporated by reference herein.

Terms of the Amended Merger Agreement

The amended merger agreement provides that, upon the terms and subject to the conditions of the amended merger
agreement, and in accordance with the DGCL, at the effective time, Merger Sub will merge with and into Fuel
Systems, with Fuel Systems continuing as the surviving corporation and a direct, wholly owned subsidiary of
Westport. At the completion of the merger, each share of Fuel Systems common stock issued and outstanding
immediately prior to the completion of the merger, other than treasury shares and shares held by Fuel Systems,
Westport or their respective wholly owned subsidiaries, will be converted into the right to receive a number (which we
refer to as the exchange ratio) of Westport common shares, which we refer to as new common shares, determined as
set forth in the following paragraph.

The exchange ratio will depend on the volume weighted average price of Westport common shares on NASDAQ for
the ten consecutive trading days ending on and including the trading day five business days prior to the anticipated
closing date of the merger, as reported by Bloomberg (which we refer to as the average share price). If the average
share price is equal to or less than $1.64, the exchange ratio will be fixed at 3.0793. If the average share price is
greater than $1.64 and less than $2.37, then the exchange ratio will be an amount equal to the quotient obtained by
dividing $5.05 by the average share price, rounded to four decimal places If the average share price is equal to or
greater than $2.37, then the exchange ratio will be 2.129 (which was the exchange ratio under the merger
agreement prior to its amendment). The exchange ratio will be adjusted appropriately to fully reflect the effect of any
subdivisions, reclassifications, splits, share distributions, combinations or exchanges of shares of Fuel Systems
common stock or Westport common shares. Any shares of Fuel Systems common stock owned directly or indirectly
by Fuel Systems or any of its wholly owned subsidiaries or by Westport or any of its wholly-owned subsidiaries as of
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will receive no consideration.
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The following table provides, for illustrative purposes, the Fuel Systems per share merger consideration at varying
weighted average share prices:

Average Share
Price (1)

Exchange
Ratio(2)

Implied Value
of

Westport
Shares

(3)

Total Number
of shares of
Westport
common

shares to be
issued to

Fuel
Systems

stockholders

Ownership
Percentage of

the
combined
company

by
former

Fuel
Systems

stockholders

Ownership
Percentage of

the
combined
company

by
current

Westport
shareholders

$ 1.63 3.0793 $ 5.02 55,716,987 46.4% 53.6% 
$ 1.64 3.0793 $ 5.05 55,716,987 46.4% 53.6% 

$ 1.65 3.0606 $ 5.05 55,378,628 46.2% 53.8% 
$ 1.85 2.7297 $ 5.05 49,391,309 43.4% 56.6% 
$ 2.00 2.5250 $ 5.05 45,687,459 41.5% 58.5% 
$ 2.15 2.3488 $ 5.05 42,499,288 39.8% 60.2% 
$ 2.36 2.1398 $ 5.05 38,717,633 37.5% 62.5% 

$ 2.37 2.1290 $ 5.05 38,522,218 37.4% 62.6% 
$ 2.38 2.1290 $ 5.07 38,522,218 37.4% 62.6% 

(1) The actual average share price may be less than $1.64 or greater than $2.37.
(2) The exchange ratio varies based on the average share price within the collar range of $1.64 and $2.37 and is fixed

outside of that range.
(3) Calculated by multiplying the average share price by the applicable exchange ratio. Because the Westport share

price can change after the calculation of the exchange ratio, the actual value of the per share merger consideration
to be received by Fuel Systems stockholders may differ from the implied value. The actual value of the per share
merger consideration to be received by Fuel Systems stockholders will be equal to the exchange ratio multiplied
by the closing sale price on NASDAQ of Westport common shares on the last trading day before the effective
time of the merger, rather than the average share price.

Based on the closing sale price on NASDAQ of Westport common shares on April 8, 2016 of $2.31, and assuming
that such sale price was the average share price, the exchange ratio would be 2.1861 and the value of the per share
merger consideration would be $5.05.

The above examples are for illustration purposes only. The actual exchange ratio and the actual number of Westport
common shares to be issued to Fuel Systems stockholders will depend on the average share price. In addition, the
average share price may differ from the actual Westport share price on the closing date of the merger. Therefore, the
numbers used in the examples above may differ from the actual numbers due to movements in Westport�s share price
before the closing date of the merger. See �Update to Risk Factors�Risks Related to the Merger� beginning on page S-17
for more information on the currently unknown variables and the risks related to the exchange ratio.
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Westport will not issue fractional shares of new common shares in the merger. Instead, each holder of Fuel Systems
common stock who would otherwise be entitled to receive fractional shares of Westport common shares in the merger
will receive, in lieu thereof, a cash payment, without interest, an amount equal to such fractional part of a share of new
common shares multiplied by the volume weighted average price of Westport common shares on NASDAQ for thirty
trading days ending on and including, the date of the merger agreement, as reported by Bloomberg. The aggregate
amount to be paid with respect to fractional shares will be deposited with the exchange agent to be held for the benefit
of the Fuel Systems stockholders. For holders of certificates of Fuel Systems� common stock, upon surrender of a
certificate of Fuel Systems� common stock and an executed letter of transmittal according to the steps described below
under ��Exchange of Fuel Systems Stock Certificates,� the holder of a certificate shall be entitled to receive the merger
consideration and any cash in lieu of fractional shares. Holders of book-entry shares will automatically receive merger
consideration and cash in lieu of fractional shares by check or wire transfer as soon as practicable following the close
of business on the closing date (and in no event later than two days following the closing date).
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Westport and the exchange agent are entitled to deduct and withhold from any amount payable pursuant to the
amended merger agreement to any holder of Fuel Systems� common shares, options, restricted stock units, shares of
restricted stock, or phantom shares such amounts or securities as Westport or the exchange agent reasonably deems to
be required to deduct and withhold under the Code or any provision of state, local, or foreign tax law, with respect to
the making of such payment or issuance.

Westport has agreed to cause the exchange agent to invest the cash held by the exchange agent as directed by
Westport. Further, any portion of such cash held by the exchange agent that remains undistributed to the Fuel Systems
stockholders on the first anniversary of the closing of the merger will be delivered to Westport, and after such
delivery, any former Fuel Systems stockholders who have not complied with the steps described below under
��Exchange of Fuel Systems Stock Certificates� will thereafter look only to the surviving company for the merger
consideration, any cash in lieu of fractional new common shares, or any distributions with respect to new common
shares, in each case, without any interest thereon.

Exchange of Fuel Systems Stock Certificates

Promptly after the completion of the merger, if you are a Fuel Systems stockholder, Westport�s exchange agent will
mail you a letter of transmittal and instructions for use in effecting the surrender of your Fuel Systems common stock
(including any stock certificates if you hold shares in certificated form) in exchange for Westport common shares and
cash in lieu of any fractional new common shares and distributions. When you surrender the certificates for
cancellation together with letters of transmittal and any other required documents (including in respect of book-entry
shares), you will be entitled to receive (a) new common shares and (b) a check in an amount equal to the aggregate
amount of cash that you have the right to receive, if any, including cash payable in lieu of any fractional new common
shares and cash distributions in respect of new common shares.

Holders of Fuel Systems common stock will not receive physical stock certificates for the new Westport common
shares they are entitled to receive in the merger. Rather, they will receive statements indicating book-entry ownership
of Westport common shares.

PLEASE DO NOT SUBMIT YOUR FUEL SYSTEMS STOCK CERTIFICATES FOR EXCHANGE UNTIL YOU
RECEIVE THE TRANSMITTAL INSTRUCTIONS AND LETTER OF TRANSMITTAL FROM THE EXCHANGE
AGENT.

If you hold Fuel Systems stock certificates, you will not be entitled to receive any dividends or other distributions on
Westport common shares until the merger is completed and you have surrendered your Fuel Systems stock
certificates, together with validly completed letters of transmittal and other required documents, in exchange for
Westport common shares. If Westport effects any dividend or other distribution on the Westport common shares with
a record date occurring after the time the merger is completed and a payment date before the date you surrender your
Fuel Systems stock certificates, you will receive the dividend or distribution, without interest, with respect to the
whole shares of Westport common shares issued to you after you surrender your Fuel Systems stock certificates,
together with validly completed letters of transmittal and other required documents, and the shares of Westport
common shares are issued in exchange. If Westport effects any dividend or other distribution on the Westport
common shares with a record date after the time the merger is completed and a payment date after the date you
surrender your Fuel Systems stock certificates, you will receive the dividend or distribution, without interest, on that
payment date with respect to the whole shares of Westport common shares issued to you. The exchange agent may
deduct and withhold amounts required under federal, state or local tax law.

Treatment of Fuel Systems Stock Options and Other Equity-based Awards
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Stock Options

At the effective time of the merger, each in-the-money Fuel Systems option that is outstanding immediately prior to
the effective time of the merger (whether or not then vested or exercisable) will become vested and exercisable and
will thereafter be assumed by Westport and otherwise continue to have, and be subject to, the same terms and
conditions as were applicable to the Fuel Systems option immediately prior to the effective time of the merger, except
that, from and after the effective time of the merger, (i) each such in-the-money option will be exercisable for that
number of whole shares of Westport common shares equal to the product (rounded down to the
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nearest whole number) of (x) the number of shares of Fuel Systems common stock subject to such in-the-money
option as of immediately prior to the effective time of the merger and (y) the exchange ratio and (ii) the per share
exercise price for the shares of Westport common shares issuable upon exercise of such assumed in-the-money
options will be equal to the quotient (rounded up to the nearest whole cent) determined by dividing (x) the exercise
price of each share of Fuel Systems common stock at which such assumed in-the-money option was exercisable
immediately prior to the effective time of the merger by (y) the exchange ratio. Any Fuel Systems options outstanding
as of the effective time that have an exercise price per share of Fuel Systems common stock that is greater than or
equal to the per share dollar value of the merger consideration immediately prior to the effective time of the merger
shall automatically be cancelled and forfeited for no consideration without any further action on the part of the holder
of such Fuel Systems option, and all rights with respect to such Fuel Systems option will terminate as of the effective
time of the merger.

Restricted Stock Units

At the effective time of the merger, each Fuel Systems RSU that is outstanding immediately prior to the effective time
will be assumed by Westport and will otherwise continue to have, and be subject to, the same terms and conditions,
including vesting terms, as were applicable immediately prior to the effective time, except that, from and after the
effective time of the merger, each such Fuel Systems RSU award will be converted into a number of restricted stock
units of Westport (convertible into shares of Westport common shares on vesting) equal to the product (rounded down
to the nearest whole number) of (i) the number of Fuel Systems shares subject to the Fuel Systems RSU award as of
immediately prior to the effective time of the merger and (ii) the exchange ratio.

Restricted Stock

At the effective time of the merger, each share of Fuel Systems restricted stock that is outstanding immediately prior
to the effective time will be assumed by Westport and will otherwise continue to have, and be subject to, the same
terms and conditions, including applicable restrictions and vesting terms, as were applicable immediately prior to the
effective time of the merger, except that, from and after the effective time of the merger, each share of Fuel Systems
restricted stock will be converted into a number of restricted shares of Westport common shares equal to the product
(rounded down to the nearest whole number) of (i) the number of shares of Fuel Systems restricted stock as of
immediately prior to the effective time of the merger and (ii) the exchange ratio.

Phantom Shares

Each Fuel Systems phantom share outstanding immediately prior to the effective time of the merger will become fully
vested and all restrictions with respect thereto will lapse immediately prior to the effective time of the merger, and
each such Fuel Systems phantom share will be converted into a cash payment equal to the product of (i) the number of
shares of Fuel Systems common stock subject to such Fuel Systems phantom shares and (ii) the difference between
(x) the per share dollar value of the merger consideration and (y) the applicable �exercise price� for such Fuel Systems
phantom shares, and the holders of Fuel Systems phantom shares will cease to have any rights with respect thereto,
except the right to receive the such cash payment. Any Fuel Systems phantom shares outstanding as of the effective
time of the merger that have an exercise price per share of Fuel Systems common stock that is greater than or equal to
the per share dollar value of the merger consideration will automatically be cancelled and forfeited for no
consideration without any further action by the holder of such Fuel Systems phantom share, and all rights with respect
to such Fuel Systems phantom share will terminate as of the effective time of the merger.

Completion of the Merger
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Unless Westport and Fuel Systems agree otherwise to another date, the parties are required to complete the merger no
later than the third business day after satisfaction or waiver of all the conditions described under ��Conditions to
Completion of the Merger� below. The merger will be effective at the time the certificate of merger is filed with the
Secretary of State of the State of Delaware or at such later time as may be specified therein.
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Conditions to Completion of the Merger

Each party�s obligation to consummate the merger is conditioned upon the satisfaction (or waiver by such party) at or
prior to the closing of the merger of each of the following:

� approval of the Merger proposal by vote of the holders of a majority of outstanding shares of Fuel
Systems;

� approval of the issuance of the merger consideration and the assumption by Westport of Fuel Systems�
restricted stock units and restricted stock by a majority of total votes cast of Westport common shares,
which vote has been received;

� absence of any law, order, judgment or injunction which has the effect of making the merger illegal or
otherwise restricting, preventing, or prohibiting consummation of the merger or otherwise restraining,
enjoining, preventing, prohibiting or making illegal the acquisition of some or all of the shares of Fuel
Systems� common stock by Westport;

� termination or expiration of any waiting period (and any extension thereof) applicable to the merger
under the HSR Act, which termination has occurred;

� the required consent of the Competition Board of the Turkish Competition Authority, which consent
has been received;

� effectiveness of the amended registration statement of which the proxy
statement/prospectus and this supplement is a part under the Securities Act and no stop
order suspending the effectiveness of the amended registration statement having been
issued and no proceedings for that purpose having been initiated or threatened by the
SEC;

� authorization of the new shares of Westport common shares deliverable to the holders of shares of Fuel
Systems common stock for listing on NASDAQ, subject to official notice of issuance;

� the receipt of conditional acceptance of the TSX in respect of the merger transactions, which
conditional acceptance has been received;

� the truth and correctness of certain representations and warranties of the other party as of the date of
the amended merger agreement and as of the closing date of the merger, other than those failures that
would not reasonably be expected to have, individually or in the aggregate, a material adverse effect
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on the other party;

� performance of and compliance with, in all material respects, each and all of the agreements and
covenants of the other party required to be performed and complied with by such other party pursuant
to the amended merger agreement;

� receipt of a certificate signed by the chief executive officer or other senior officer of the other party,
dated as of the closing date, certifying that the two preceding conditions have been satisfied;

� absence of any event, change or occurrence that, individually or in the aggregate, has had or would
reasonably be expected to have a material adverse effect (as defined below in ��Representations and
Warranties�) on the other party; and

� the closing of the Convertible Notes issued by Westport for an aggregate purchase price of $17.5
million under the Cartesian Financing Agreement;

Representations and Warranties

Each of Westport and Merger Sub, on the one hand, and Fuel Systems, on the other hand, has made representations
and warranties with respect to itself and its subsidiaries regarding, among other things:

� organizational power and good standing, necessary to operate its business as presently being
conducted;
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� its organizational documents and the organizational documents of its subsidiaries;

� capital structure;

� corporate authority to enter into and perform the amended merger agreement, enforceability of the
amended merger agreement, and approval of the amended merger agreement by each party�s board of
directors;

� absence of conflicts with or defaults under organizational documents, other contracts, and applicable
laws;

� required regulatory filings and consents and approvals of governmental entities;

� no consents or approvals necessary;

� permits and compliance with laws;

� SEC filings since January 1, 2013, including financial information contained in the filings, internal
controls, and compliance with the Sarbanes-Oxley Act of 2002;

� absence of undisclosed liabilities;

� accuracy of the information supplied for inclusion in, and compliance with applicable securities laws
by, the proxy statement/prospectus and this supplement;

� the absence of material changes;

� employee benefit plans;

� labor and other employment matters;

� matters with respect to material contracts;

� litigation matters;
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� environmental matters;

� intellectual property matters;

� title to real and personal properties;

� tax matters;

� maintenance of insurance policies;

� receipt of opinion of financial advisor;

� vote of shareholders required;

� broker, finder or investment banker fees and expenses;
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� no requirement to be registered as an investment company under the Investment Company Act of
1940, as amended;

� no affiliate transactions; and

� absence of other representations and warranties.
The amended merger agreement also contains representations and warranties made only by Fuel Systems regarding,
among other things:

� absence of takeover or anti-takeover statutes applicable to the transaction, including restrictions on
business combinations contained in Section 203 of the DGCL; and

� absence of products liability claims or lawsuits, including claims regarding material express and
implied warranties and injury to individuals or property.

Additionally, the amended merger agreement contains representations and warranties made only by Westport and
Merger Sub regarding, among other things:

� TSX and the Canadian provincial securities commissions filings since January 1, 2013;

� sole purpose of and lack of business engagement by Merger Sub; and

� neither Westport nor Merger Sub, nor any of their respective �affiliates� and �associates,� being or in the
past three years having been an �interested stockholder� of Fuel Systems, as defined in Section 203 of
the DGCL.

Many of the representations and warranties in the amended merger agreement are qualified by a �materiality� or
�material adverse effect� standard (that is, they will not be deemed to be untrue or incorrect unless their failure to be true
or correct, individually or in the aggregate, would be material or reasonably be expected to have a material adverse
effect). For purposes of the amended merger agreement, a �material adverse effect� means, when used with respect to a
party to the amended merger agreement any event, circumstance, change or effect (1) that is material and adverse to
the business, assets, properties, liabilities, condition (financial or otherwise) or results of operations of such party and
its subsidiaries, taken as a whole or (2) that would, or would reasonably be expected to, prevent or materially impair
the ability of the relevant party to consummate the merger before June 30, 2016 (or August 31, 2016 in the event of a
delay caused by an antitrust waiting period or required consent); provided, however, that a material adverse effect will
not include any event, circumstance, change or effect to the extent occurring from and after the date of the amended
merger agreement and arising out of or resulting from:

�
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failure to meet projections or forecasts or any decrease in market price of common stock or common
shares;

� changes in the United States or global economy or capital, financial or securities markets generally,
including changes in interest or exchange rates;

� changes in the legal or regulatory conditions of the geographic regions in which each party and its
subsidiaries operate;

� the commencement, escalation or worsening of a war or armed hostilities or the occurrence of acts of
terrorism or sabotage;

� the public announcement of the amended merger agreement, or any transactions contemplated thereby,
including the impact on relationships, contractual or otherwise, with tenants, suppliers, lenders,
investors, future partners or employees;
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� for each party, the taking of any action expressly required by, or the failure to take any action
expressly prohibited by, the amended merger agreement, or the taking of any action at the written
request of the other party;

� earthquakes, hurricanes or other natural disasters; or

� changes in any laws or GAAP or the interpretations or enforcement thereof;
except that, with respect of bullets two, three, four and eight above, any such change, event, development,
circumstance, condition, occurrence or effect will be taken into account if and to the extent it disproportionately
affects such party, taken as a whole, relative to other participants in the industry in which such party operates or the
markets for any such party�s products or services in general.

Covenants and Agreements

Each of Westport and Fuel Systems has undertaken customary covenants in the amended merger agreement restricting
the conduct of its respective business between the date of the amended merger agreement and the completion of the
merger.

In general, Fuel Systems has agreed to (i) conduct its and its subsidiaries� business in the ordinary course and in a
manner consistent with past practice in all material respects and (ii) use commercially reasonable efforts to preserve
intact in all material respects its current business organization, goodwill, ongoing businesses and relationships with
third parties that have material business dealings with Fuel Systems and its subsidiaries, and keep available the
services of its present officers and key employees.

In addition, between the date of the amended merger agreement and the completion of the merger, Fuel Systems has
agreed, with respect to itself and its subsidiaries, not to, among other things, undertake any of the following (except as
required by law and subject in each case to certain other exceptions specified in the amended merger agreement or set
forth in the disclosure letter to the amended merger agreement delivered by Fuel Systems to Westport), without
Westport�s written agreement:

� Amend or propose to amend the Fuel Systems� charter or bylaws (or such equivalent organizational or
governing documents of any Fuel Systems subsidiary);

� Declare or pay any dividend on or make any other distribution (whether in cash, stock or property) in
respect of any of its capital stock, or split, combine or reclassify any of its capital stock or issue or
authorize the issuance of any other securities in respect of, in lieu of or in substitution for any of its
capital stock, or any repurchase or otherwise acquire, directly or indirectly, any of its capital stock;

� Issue, sell, deliver, redeem or purchase any of its equity securities, or grant or enter into any options,
warrants, rights, agreements or commitments with respect to the issuance of its securities, or amend
any terms of any such equity securities or agreements;
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� Grant, issue, confer, award, or modify the terms of any options, convertible securities, restricted stock,
phantom shares, equity-based compensation or other rights to acquire, or denominated in, capital stock
of Fuel Systems or any of its subsidiaries;

� Acquire or agree to acquire (including by merger, consolidation or acquisition of stock or assets) any
real property, corporation, partnership, limited liability company, other business organization or any
division or material amount of assets thereof, for a purchase price in excess of $1,000,000;

� Sell, pledge, lease, dispose of, abandon, permit to lapse or encumber any material property or assets;
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� Incur, create or assume any indebtedness for borrowed money or issue or amend the terms of any debt
securities or assume, guarantee or endorse, or otherwise become responsible for the indebtedness of
any other person or entity;

� Make any loans, advances or capital contributions to, or investments in, any other person, or make any
change in its existing borrowing or lending arrangements for or on behalf of any of such persons,
whether pursuant to a Fuel Systems benefit plan or otherwise;

� Materially amend, modify or consent to the termination of any material Fuel Systems contract, or
amend, waive, modify or consent to the termination of Fuel Systems� or any Fuel Systems subsidiary�s
material rights thereunder;

� Hire or terminate (other than for cause) any employee, officer, director or consultant (that is an
individual) of Fuel Systems or any Fuel Systems subsidiary with an annual salary or wage rate or
consulting fee in excess of $150,000 or who is not terminable �at will� without the payment of any
severance or other payment or promote or appoint any person to a position of officer or director of
Fuel Systems or any Fuel Systems subsidiary;

� Increase or promise to increase the compensation, bonus, perquisites or pension, welfare, severance or
other benefits payable or to become payable to any current or former employees, officers, directors or
consultants (that are individuals) of Fuel Systems or any Fuel Systems subsidiary;

� Grant or promise to grant any severance, retention, termination or similar payments to, or enter into
any severance or similar agreement with, any employee, officer, director or consultant (that is an
individual) of Fuel Systems or any Fuel Systems subsidiary;

� Enter into any employment, change of control, severance or retention agreement with any current or
former employee, officer, director or consultant (that is an individual) of Fuel Systems or any Fuel
Systems subsidiary;

� Accelerate the vesting or payment, or fund or in any way secure the payment, of the compensation
payable or the benefits provided to or to become payable or provided to any current or former
employees, officers, directors or consultants (that are individuals) of Fuel Systems or any Fuel Systems
subsidiary;

� Establish, adopt, enter into or amend any Fuel Systems benefit plan, collective bargaining agreement,
plan, trust, fund, policy or arrangement with, or for the benefit of, any current or former directors,
officers, employees or consultants (that are individuals) of Fuel Systems or any Fuel Systems
subsidiary or any of their beneficiaries, or any agreement, plan, policy or arrangement that would
constitute a Fuel Systems benefit plan if it were in existence on the date of the amended merger

Edgar Filing: WESTPORT INNOVATIONS INC - Form POS AM

Table of Contents 133



agreement;

� Forgive or promise to forgive any loans to any current or former directors, officers, employees or
consultants (that are individuals) of Fuel Systems or any Fuel Systems subsidiary;

� Change any actuarial or other assumptions used to calculate funding obligations with respect to any
Fuel Systems benefit plan, or change the manner in which contributions to such plans are made or the
basis on which such contributions are determined;

� Make any material change to its methods of accounting in effect at December 31, 2014;

� Fail to duly and timely file all material reports and other material documents required to be filed with
all governmental authorities and other authorities (including NASDAQ), subject to extensions
permitted by law;
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� In connection with tax matters: make, change or rescind any election relating to taxes; change a
material method of tax accounting, amend any material tax return; settle or compromise any material
federal, state, local or foreign income tax liability, audit, claim or assessment, enter into any material
closing agreement related to taxes, or knowingly surrender any right to claim any material tax refund;
and take any action that could, or fail to take any action, the failure of which could, reasonably be
expected to prevent the merger from qualifying as a reorganization within the meaning of
Section 368(a) of the Code;

� Take any action that could, or fail to take any action, the failure of which could, reasonably be
expected to prevent the merger from qualifying as a reorganization within the meaning of
Section 368(a) of the Code;

� Adopt a plan of merger, arrangement or amalgamation, complete or partial liquidation or resolutions
providing for or authorizing such merger, liquidation or a dissolution, consolidation, recapitalization or
bankruptcy reorganization;

� Enter into any contract or transaction with (including the making of any payment to) a director or
officer of Fuel Systems or members of their �immediate family� (as such terms are defined in Rule 16a-1
of the Exchange Act) (each of the foregoing, a �Related Person�) or an affiliate of a related person, in
each case of a type that would be required to be disclosed under Item 404 of Regulation S-K under the
Securities Act;

� Waive, release, assign, settle or compromise any action, including any state or federal regulatory
proceeding seeking damages or injunction or other equitable relief, that would: (x) require the payment
of monetary damages by Fuel Systems or any Fuel Systems subsidiary after the date of the amended
merger agreement of $500,000 per action or $1,000,000 in the aggregate, or (y) involve any injunctive
or other non-monetary relief which, in either case, imposes material restrictions on the business
operations of Fuel Systems and Fuel Systems� subsidiaries, taken as a whole;

� Fail to use commercially reasonable efforts to maintain, with financially responsible insurance
companies, insurance in such amounts and against such risks and losses as is maintained by it at
present;

� Take, or agree in writing or otherwise to take any other action that would prevent Fuel Systems from
performing, or cause Fuel Systems not to perform, any of its covenants and agreements under the
amended merger agreement;

� Take, or agree to commit to take, any action that would reasonably be expected to result in any of the
conditions to closing the merger not being satisfied; or
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� Authorize, or enter into any contract, commitment or arrangement to do any of the foregoing.
In general, Westport has agreed to (i) conduct its and its subsidiaries� business in the ordinary course and in a manner
consistent with past practice in all material respects and (ii) use commercially reasonable efforts to preserve intact in
all material respects its current business organization, goodwill, ongoing businesses and relationships with third
parties that have material business dealings with Fuel Systems and its subsidiaries, and keep available the services of
its present officers and key employees.

In addition, between the date of the merger agreement and completion of the merger, Westport has agreed, with
respect to itself and its subsidiaries, not to, among other things, undertake any of the following (except as required by
law and subject in each case to certain additional exceptions specified in the amended merger agreement or set forth in
the disclosure letter to the amended merger agreement delivered by Westport to Fuel Systems) without Fuel Systems�
written agreement:

� Amend or propose to amend Westport�s charter or bylaws (or such equivalent organizational or
governing documents of any Westport subsidiary);
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� Adopt a plan of merger, arrangement or amalgamation, complete or partial liquidation or resolutions
providing for or authorizing such merger, liquidation or a dissolution, consolidation, recapitalization or
bankruptcy reorganization;

� Declare or pay any dividend on or make any other distribution (whether in cash, stock or property) in
respect of any of its capital stock, or split, combine or reclassify any of its capital stock or issue or
authorize the issuance of any other securities in respect of, in lieu of or in substitution for any of its
capital stock, or any repurchase or otherwise acquire, directly or indirectly, any of its capital stock;

� Issue, sell, deliver, redeem or purchase any of its equity securities, or grant or enter into any options,
warrants, rights, agreements or commitments with respect to the issuance of its securities, or amend
any terms of any such equity securities or agreements;

� Grant, issue, confer, award, or modify the terms of any options, convertible securities, restricted stock,
phantom shares, equity-based compensation or other rights to acquire, or denominated in, capital stock
of Westport or any Westport subsidiary;

� Fail to duly and timely file all material reports and other material documents required to be filed with
all governmental authorities and other authorities (including NASDAQ and TSX), subject to
extensions permitted by law;

� Take, or agree in writing or otherwise to take any other action that would prevent Westport from
performing, or cause Westport not to perform, any of its covenants and agreements under the amended
merger agreement;

� Take, or agree to commit to take, any action that would reasonably be expected to result in any of the
conditions to closing the merger not being satisfied;

� Take any action that could, or fail to take any action, the failure of which could, reasonably be
expected to prevent the merger from qualifying as a reorganization within the meaning of
Section 368(a) of the Code;

� Make, or agree to, an acquisition that would reasonably be expected to prevent, delay or materially
impair the ability of Westport or Merger Sub to consummate the merger;

� Incur, create or assume any indebtedness for borrowed money or issue or amend the terms of any debt
securities or assume, guarantee or endorse, or otherwise become responsible for the indebtedness of
any other person or entity (other than a wholly owned subsidiary of Westport); or
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� Authorize, or enter into any contract, commitment or arrangement to do any of the foregoing.
No Solicitations of Other Offers

Fuel Systems has agreed that neither it nor its subsidiaries nor any of its or its subsidiaries� respective officers,
directors, employees or other representatives, and Fuel Systems has agreed that it will use its reasonable best efforts to
ensure that any other representatives of Fuel Systems or its subsidiaries will not, directly or indirectly:

� solicit, initiate, knowingly encourage or knowingly facilitate any inquiry, discussion, offer or request
that constitutes, or would reasonably be expected to lead to, a Fuel Systems alternative proposal (as
defined below);
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� engage in any discussions or negotiations regarding, or furnish to any third party any non-public
information in connection with, or otherwise cooperate in any way with, or knowingly facilitate in any
way any effort by, any third party in connection with a Fuel Systems alternative proposal;

� approve or recommend any Fuel Systems alternative proposal or enter into any letter of intent,
memorandum of understanding, agreement in principle, acquisition agreement, amended merger
agreement, share purchase agreement, asset purchase agreement, share exchange agreement, option
agreement or similar definitive agreement, except an acceptable confidentiality agreement, providing
for or relating to a Fuel Systems alternative proposal; or

� propose or agree to do any of the foregoing.
A �Fuel Systems alternative proposal� means (i) any unsolicited bona fide indication of interest, inquiry, proposal or
offer from any third party for (or expression by a third party that it is considering or may engage in), whether in one
transaction or a series of related transactions, (ii) any sale, lease, exchange, mortgage, pledge, license, transfer or other
disposition, directly or indirectly, by merger, consolidation, sale of equity interests, share exchange, joint venture,
business combination or otherwise, of any assets of Fuel Systems or any of its subsidiaries representing twenty
percent (20%) or more of the consolidated assets of Fuel Systems and its subsidiaries, taken as a whole as determined
on a book-value basis, or to which twenty percent (20%) or more of the consolidated revenues or earnings are
attributable, (iii) any issue, sale or other disposition of (including by way of merger, consolidation, joint venture,
business combination, share exchange or any similar transaction) securities (or options, rights or warrants to purchase,
or securities convertible into, such securities) representing twenty percent (20%) or more of the voting power of Fuel
Systems or any of its subsidiaries whose business constitutes 20% or more of the net revenue, net income or assets of
Fuel Systems and its subsidiaries, taken as a whole, (iv) any tender offer or exchange offer in which any person or
�group� (as such term is defined in Rule 13d-3 promulgated under the Exchange Act) shall seek to acquire beneficial
ownership (as such term is defined in Rule 13d-3 promulgated under the Exchange Act), or the right to acquire
beneficial ownership, of twenty percent (20%) or more of the outstanding shares of any class of voting securities of
Fuel Systems, (v) any recapitalization, restructuring, liquidation, dissolution or other similar type of transaction with
respect to Fuel Systems in which a third party shall acquire beneficial ownership of twenty percent (20%) or more of
the outstanding shares of any class of voting securities of Fuel Systems or any its subsidiaries whose business
constitutes 20% or more of the net revenue, net income or assets of Fuel Systems and its subsidiaries, taken as a
whole, or (vi) any transaction which is similar in form, substance or purpose to any of the foregoing transactions.

Notwithstanding the restrictions described above, if, at any time prior to approval of the Merger proposal by Fuel
Systems� stockholders, Fuel Systems receives a bona fide written Fuel Systems alternative proposal from a third party
made after the date of the amended merger agreement, Fuel Systems may (i) furnish non-public information to such
third party (provided that prior to furnishing such information, Fuel Systems receives an executed acceptable
confidentiality agreement from the third party and that any non-public information provided to the third party also be
provided to Westport and Merger Sub) and (ii) engage in discussions or negotiations with such third party and such
third party�s representatives with respect to the Fuel Systems alternate proposal if the Fuel Systems board determines
in good faith, after consultation with its financial advisors and outside legal counsel, that such alternative proposal
constitutes or could reasonably be expected to lead to or result in a superior proposal (as defined below), and the Fuel
Systems board determines in good faith, after consultation with legal counsel, that the failure to participate in such
negotiations or discussions or to furnish such information or data to such third party would be inconsistent with the
Fuel Systems board�s fiduciary duties under applicable law.
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The amended merger agreement requires Fuel Systems to promptly, and in any event no later than 24 hours after
receipt, provide notice to Westport of the receipt of a Fuel Systems alternative proposal, any request for nonpublic
information relating to Fuel Systems or its subsidiaries by a third party, or any inquiry seeking to have discussions or
negotiations regarding any Fuel Systems alternative proposal. The required notice must indicate the identity of the
third party making the Fuel Systems alternative proposal or inquiry and all of the material terms and conditions of any
Fuel Systems alternative proposal or inquiry. Fuel Systems is also obligated to promptly notify Westport if it enters
into discussions or negotiations concerning any Fuel Systems alternative proposal or provides nonpublic information
or data to any third party in accordance with the above terms. Fuel Systems must also keep Westport informed of the
status and terms of any such proposals, offers, discussions or negotiations on a current basis, including by providing a
copy of all material documentation or correspondence relating to any Fuel Systems alternative proposal.
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The amended merger agreement also requires Westport to notify Fuel Systems promptly, and in any event no later
than 24 hours after receipt of any Westport acquisition proposal (defined below) or any request for nonpublic
information relating to Westport or its subsidiaries by any third party, or any inquiry from any person seeking to have
discussions or negotiations with Westport relating to a possible Westport acquisition proposal. Such notice must
indicate the identity of the third party making the Westport acquisition proposal or inquiry and the material terms and
conditions of any Westport acquisition proposal or inquiries. Westport shall also promptly notify Fuel Systems if it
enters into discussions or negotiations concerning any Westport acquisition proposal or provides nonpublic
information or data to any person in accordance with the amended merger agreement and keep Fuel Systems informed
of the status and terms of any such proposals, offers, discussions or negotiations on a current basis, including by
providing a copy of all material documentation or correspondence relating thereto.

A �Westport alternative proposal� means any proposal or offer from any third party for (or expression by a third party
that it is considering or may engage in), whether in one transaction or a series of related transactions, (i) any sale,
lease, exchange, mortgage, pledge, license, transfer or other disposition, directly or indirectly, by merger,
consolidation, sale of equity interests, share exchange, joint venture, business combination or otherwise, of any assets
of Westport or any Westport subsidiary (other than Cummins Westport Inc.) representing fifty percent (50%) or more
of the consolidated assets of Westport and its subsidiaries (other than Cummins Westport Inc.), taken as a whole as
determined on a book-value basis, (ii) any issue, sale or other disposition of (including by way of merger,
consolidation, joint venture, business combination, share exchange or any similar transaction) securities (or options,
rights or warrants to purchase, or securities convertible into, such securities) representing fifty percent (50%) or more
of the voting power of Westport or its subsidiaries (other than Cummins Westport Inc.) whose business constitutes
fifty percent (50)% or more of the net revenue, net income or assets of Westport and its subsidiaries, taken as a whole,
(iii) any tender offer or exchange offer in which any person or �group� (as such term is defined in Rule 13d-3
promulgated under the Exchange Act) seeks to acquire beneficial ownership (as such term is defined in Rule 13d-3
promulgated under the Exchange Act), or the right to acquire beneficial ownership, of fifty percent (50%) or more of
the outstanding shares of any class of voting securities of Westport, (iv) any recapitalization, restructuring, liquidation,
dissolution or other similar type of transaction with respect to Westport in which a third party acquires beneficial
ownership of fifty percent (50%) or more of the outstanding shares of any class of voting securities of Westport or
(v) any transaction which is similar in form, substance or purpose to any of the foregoing transactions. The term
�Westport alternative proposal� does not, however, include (x) the merger or the other transactions contemplated by the
amended merger agreement, or (y) any proposal or offer relating to any existing purchase option, right of first offer,
right of first refusal or buy/sell provision contained in any agreement to which Westport or any of its subsidiaries is a
party.

Board Recommendation

The Fuel Systems board has recommended that Fuel Systems stockholders vote in favor of the Merger proposal,
which is referred to as the Fuel Systems board recommendation. Subject to the provisions described below, the
amended merger agreement provides that the Fuel Systems board of directors, directly or indirectly, will not:

� withhold, withdraw, qualify or modify, or publicly propose to withhold, withdraw, qualify or modify,
in any manner adverse to Westport or Merger Sub, the Fuel Systems board recommendation;

� approve, adopt or recommend, or publicly propose to approve, adopt or recommend, any Fuel Systems
alternative proposal;
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� fail to include the Fuel Systems board recommendation in the proxy statement or any Schedule 14D-9,
as applicable;

� fail to publicly recommend against any Fuel Systems alternative proposal within 5 business days of the
request of Westport and reaffirm the Fuel Systems board recommendation within 5 business days; or

� approve, adopt, declare advisable or recommend (or agree to, resolve or propose to approve, adopt,
declare advisable or recommend), or cause or permit Fuel Systems to enter into, any agreement related
to a Fuel Systems alternative proposal (other than an acceptable confidentiality agreement entered into
in accordance with the terms of the amended merger agreement).
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Each of the foregoing actions is referred to as a �change in recommendation.� Notwithstanding these restrictions, before
Fuel Systems obtains its stockholder approval, the Fuel Systems board of directors may make a change in
recommendation and terminate the amended merger agreement to enter into an alternative definitive agreement if:

� the Fuel Systems board has received a Fuel Systems alternative proposal and, after consultation with
its financial advisors and outside legal counsel, concludes that such alternative proposal constitutes a
superior proposal;

� following consultation with outside legal counsel, the Fuel Systems board determines that the failure of
the Fuel Systems board to make a change in recommendation would be inconsistent with its fiduciary
duties under applicable law; and

� within two business days of such termination, Fuel Systems has paid Westport the termination fee, as
further described below.

The amended merger agreement further provides that the Fuel Systems board may not make a change of
recommendation and terminate the amended merger agreement to enter into an alternative definitive agreement unless:
(i) Fuel Systems has provided prior written notice to Westport that Fuel Systems intends to take such action and
describing the material terms and conditions of, and attaching a complete copy of, the superior proposal that is the
basis of such action (it being understood that such material terms need not include the identity of the third party
making the superior proposal); (ii) during the five business day period following Westport and Merger Sub�s receipt of
such notice, Fuel Systems negotiates with Westport and Merger Sub in good faith (to the extent Westport and Merger
Sub desire to negotiate) to make such adjustments in the terms and conditions of the amended merger agreement such
that the superior proposal ceases to be a superior proposal; and (iii) the Fuel Systems board concludes in good faith,
after consultation with its financial advisors and outside legal counsel, and taking into account any changes to the
amended merger agreement proposed by Westport or Merger Sub after notice of the superior proposal, that the
superior proposal giving rise to the notice delivered to Westport and Merger Sub in accordance with (i) of this
paragraph continues to constitute a superior proposal.

A �superior proposal� means a bona fide written Fuel Systems alternative proposal (except �twenty percent (20%)� is
replaced by �fifty percent (50%)�) on its most recently amended or modified terms, if amended or modified, made by a
third party on terms that the Fuel Systems board determines in good faith, after consultation with financial and legal
advisors, taking into account all financial, legal, regulatory and any other aspects of the transaction described in such
proposal (including the identity of the person making such proposal, any termination or break-up fees, expense
reimbursement provisions, and conditions to, and timing and likelihood of consummation as well as post-closing
synergies and pro forma economics, to the extent applicable), as well as any changes to the financial terms of the
amended merger agreement proposed by Westport and Merger Sub in response to such proposal or otherwise, to be
more favorable to Fuel Systems and Fuel Systems� stockholders (solely in their capacity as such) from a financial point
of view than the transactions contemplated by the amended merger agreement.

Notwithstanding these restrictions, before Fuel Systems obtains its stockholder approval, the Fuel Systems board may
make a change in recommendation in response to an intervening event (defined below) to the extent that the Fuel
Systems board determines in good faith, after consultation with the outside legal counsel, that the failure of the Fuel
Systems board to effect a change in recommendation would be inconsistent with its fiduciary duties under applicable
law, and:
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� Fuel Systems provides Westport 5 business days written notice of its intention to take such action and
the reasons for such action;
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� Fuel Systems negotiates in good faith with Westport during such 5 day period to make such revisions
to the terms of the amended merger agreement as would permit the Fuel Systems board not to make a
change in recommendation; and

� the Fuel Systems board has considered in good faith any changes to the amended merger agreement
offered in writing by Westport, and following such 5 day period, has determined in good faith, after
consultation with its outside legal counsel and financial advisors, that the Fuel Systems board�s
fiduciary duties under applicable law would continue to require a change in recommendation with
respect to such intervening event.

An �intervening event� means a material event, fact, circumstance, development or occurrence that (i) affects the
business, assets or operations of Fuel Systems that was not known by the Fuel Systems board as of the date of the
merger agreement (or, if known, the consequences of which were not reasonably foreseeable to the Fuel Systems
board as of the date of the merger agreement), which event, fact, circumstance, development or occurrence becomes
known to or by the Fuel Systems board prior to obtaining the stockholder approval and (ii) does not relate to a Fuel
Systems alternative proposal. In no event will changes in the market price or trading volume of the Fuel Systems
common stock or the Westport common shares, or the fact that a party meets or exceeds internal or published
projections, forecasts or revenue or earnings predictions for any period be an intervening event; but the underlying
causes of such change or fact is not excluded from the definition of an intervening event.

Notwithstanding the restrictions described above, the amended merger agreement does not prohibit Fuel Systems from
(i) taking and disclosing to its respective stockholders a position required by Rule 14e-2 under the Exchange Act or
(ii) complying with Rule 14d-9 under the Exchange Act.

Reasonable Best Efforts to Obtain Required Stockholder Approval

Fuel Systems agreed to, as soon as reasonably practicable after the date of the merger agreement, establish a record
date for and, as soon as reasonably practicable after the effectiveness of the amended registration statement of which
the proxy statement/prospectus and this supplement is a part, duly call, give notice of, convene and hold a meeting of
its stockholders to consider the Merger proposal. Without the prior written consent of Westport, the adoption of the
amended merger agreement by Fuel Systems stockholders, approval of any adjournment of the Fuel Systems special
meeting, if necessary to solicit additional proxies if there are not sufficient votes to adopt the amended merger
agreement at the time of the Fuel Systems special meeting and an advisory vote on compensation payable to executive
officers of Fuel Systems are the only proposals permitted to be submitted to, or voted on by, the Fuel Systems
stockholders.

Westport agreed to, as soon as reasonably practicable after the date of the merger agreement, establish a record date
for and, as soon as reasonably practicable after the effectiveness of the amended registration statement of which the
proxy statement/prospectus and this supplement is a part, duly call, give notice of, convene and hold a meeting of its
stockholders to consider the Merger proposal and the proposed name change of Westport to �Westport Fuel Systems
Inc.� Unless a change in recommendation occurs in compliance with the terms of the amended merger agreement,
Westport�s board will recommend approval of the transaction to its shareholders and use its reasonable best efforts to
solicit and obtain adoption. Westport has obtained the requisite approval of its shareholders.

Agreement to Take Further Action and to Use Reasonable Best Efforts

Each of Westport, Merger Sub, and Fuel Systems agree to make an appropriate filing of a notification and report form
pursuant to the HSR Act and to make all other filings required to be made prior to close of business on the closing
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date by applicable foreign antitrust laws with respect to the transactions contemplated by the merger agreement and in
any event prior to the expiration of any applicable legal deadline and to supply as promptly as practicable any
additional information and documentary material that may be requested pursuant to the HSR Act and any other filings
required in connection with the Foreign Antitrust Approvals or any other Antitrust Law.

In addition, each of Westport, Merger Sub, and Fuel Systems, respectively, agree to take any and all actions necessary
to obtain any consents, clearances or approvals required under or in connection with any antitrust laws, and to enable
all waiting periods under applicable antitrust laws to expire, and to avoid or eliminate each and every impediment
under applicable antitrust laws asserted by a governmental authority, in each case, to cause the merger
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and the other transactions contemplated by the merger to occur as promptly as practicable prior to June 30, 2016, or
August 31, 2016 in the event of a delay caused by an antitrust waiting period or required consent. This includes:
(i) promptly complying with or modifying any request for additional information (including any second request) by a
government authority, (ii) if necessary, obtaining clearance by any governmental authority before June 30, 2016, or
August 31, 2016 in the event of a delay caused by an antitrust waiting period or required consent, offering,
negotiating, committing to, taking and effecting, by consent decree, hold separate order or otherwise, the sale,
divestiture, license or other disposition of any and all of the share capital, assets, rights, products or business of Fuel
Systems and Westport and their respective subsidiaries, and any other actions that limit the freedom of action with
respect to, or the ability to retain, any of the businesses of Fuel Systems and Westport and their respective
subsidiaries, (iii) contesting, defending, and appealing any lawsuit or other legal proceedings, whether judicial or
administrative, threatened or pending preliminary or permanent injunction or other order, decree or ruling or statute,
rule, regulation or executive order that would adversely affect the ability of each party to consummate the transactions
contemplated by the amended merger agreement and (iv) taking any and all other actions to prevent the entry,
enactment or promulgation of such order or decree. In no event, however, will Fuel Systems or Westport or any of
their respective subsidiaries be obligated to commit to any actions that would, individually or in combination,
materially reduce the reasonably anticipated benefits of the transactions contemplated by the amended merger
agreement.

Furthermore, each party must use its reasonable best efforts to take all actions and assist and cooperate with the other
party to do all things necessary, proper or advisable under applicable law or pursuant to any contract to consummate
and make effective, as promptly as practicable, the merger and the other transactions contemplated by the amended
merger agreement, including to (i) take all actions necessary to cause the conditions to close the merger to be satisfied,
(ii) obtain of all necessary actions or nonactions, waivers, consents and approvals from governmental authorities or
other persons necessary in connection with the consummation of the merger and the other transactions contemplated
by the amended merger agreement and the making of all necessary registrations and filings (including filings with
governmental authorities, if any) and the taking of all reasonable steps as may be necessary to obtain an approval or
waiver from, or to avoid an action or proceeding by, any governmental authority or other persons necessary in
connection with the consummation of the merger and the other transactions contemplated by the amended merger
agreement, (iii) defend any lawsuits or other legal proceedings, whether judicial or administrative, challenging the
merger agreement or the consummation of the merger or the other transactions contemplated by amended merger
agreement, including seeking to have any stay or temporary restraining order entered by any court or other
governmental authority vacated or reversed, and (iv) execute and deliver any additional instruments necessary to
consummate the merger and the other transactions contemplated by the merger agreement and to fully carry out the
purposes of the amended merger agreement.

Westport, Merger Sub and Fuel Systems agreed to give any notices to third parties and Westport agreed to use its
reasonable best efforts, and Fuel Systems will use its reasonable best efforts to cooperate with Westport in its efforts,
to obtain any additional third party consents that are necessary, proper or advisable to consummate the merger.

Westport, Merger Sub, and Fuel Systems also agreed to furnish to each other such necessary information and
reasonable assistance as the other may request in connection with the preparation of any required governmental filings
or submissions and will cooperate in responding to any inquiry from a governmental authority, including promptly
(and in any event within twenty-four (24) hours) informing the other party of such inquiry, consulting in advance
before making any presentations or submissions to a governmental authority, and supplying each other with copies of
all material correspondence, filings or communications between either party and any governmental authority with
respect to the amended merger agreement. To the extent practicable, and permitted by a governmental authority, each
party hereto is required to permit representatives of the other party to participate in meetings (whether by telephone or
in person) with such governmental authority.
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Employee Benefits Matters

Westport has agreed that it will provide to each Fuel Systems employee who remains employed during the one-year
period following the closing of the merger (i) a base salary (or wage rate) and target cash incentive compensation
opportunity at least equal to such employee�s base salary (or wage rate) and target cash incentive compensation
opportunity in effect as of immediately prior to the closing of the merger and (ii) employee benefits (excluding equity
arrangements, deferred compensation arrangements, retiree health and welfare benefits and
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defined benefit pension plans) that are, in the aggregate, no less favorable than the employee benefits provided to
employees as of immediately prior to the closing of the merger. Westport also agreed to provide Fuel Systems
employees who experience an involuntary severance-qualifying termination during the one-year period following the
closing of the merger with severance benefits that are no less favorable, in the aggregate, than the severance benefits,
if any, that the employee would have received pursuant to the terms of the severance pay arrangements maintained by
Fuel Systems upon such an involuntary severance-qualifying termination of employment immediately prior to the
closing of the merger.

Westport has also agreed generally to give Fuel Systems employees credit for their years of service with Fuel Systems
and its subsidiaries for purposes of determining eligibility and vesting, benefit accrual and determination of level of
benefits (but excluding for purposes of benefit accruals under any defined benefit plan or for purposes of vesting in
any new equity-based compensation plan, program, agreement or arrangement) under Westport�s compensation and
benefit plans and arrangements that such employees participate in after the closing of the merger. In addition,
Westport will use commercially reasonable efforts to cause: (i) each employee to be immediately eligible to
participate, without any waiting time, in Westport benefit plans to the extent coverage under such plans replaces
coverage under a comparable Fuel Systems benefit plan the employee participated in immediately before such
replacement by Westport; and (ii) for purposes of each Westport plan that provides medical, dental, pharmaceutical
and/or vision benefits to any Fuel Systems employee, all pre-existing condition exclusions and actively-at-work
requirements under any Westport plan to be waived for Fuel Systems employees and their dependents (except to the
extent such restrictions were applicable and not satisfied by the Fuel Systems employee under the comparable Fuel
Systems benefit plan as of immediately prior to the closing of the merger) and any eligible expenses incurred by such
Fuel Systems employee (and any dependents) under an Fuel Systems benefit plan during the portion of the plan year
prior to the closing of the merger to be taken into account under such Westport Plan for purposes of satisfying all
deductible, co-insurance, co-payment and maximum out-of-pocket requirements applicable to such employee and his
or her covered dependents for the applicable plan year as if such amounts had been paid in accordance with such
Westport benefit plan.

Other Covenants and Agreements

The amended merger agreement contains additional agreements relating to, among other matters:

Access to Information; Confidentiality

Until completion of the merger, each of Westport and Fuel Systems have agreed to afford the other party and its
representatives reasonable access, during normal business hours and on certain conditions, to all of its and its
subsidiaries� respective properties, books, contracts, commitments, personnel and records. Also, each of Westport and
Fuel Systems have agreed to keep confidential any nonpublic information in accordance with the terms of the
confidentiality agreement.

Notification of Certain Matters

Each of Westport and Fuel Systems has agreed to give prompt notice to the other party of (i) any notice or other
communication from any governmental authority in connection with the merger or from any party alleging that its
consent is or may be required in connection with the merger, (ii) any actions, suits, claims, investigations or
proceedings commenced or threatened against, relating to or involving or otherwise affecting such party and that
relate to the merger, (iii) any inaccuracy of any representation or warranty of Fuel Systems or Westport, as applicable,
contained in the amended merger agreement, (iv) the discovery of any fact or circumstance that, or the occurrence or
non-occurrence of any event the occurrence or non-occurrence of which, would result in the failure to be satisfied of
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any of the conditions to the closing of merger, and (v) any material failure of such party to comply with or satisfy any
covenant or agreement to be complied with or satisfied by it hereby which would result in the failure to be satisfied of
any of the conditions to the closing of the merger.

Transaction Litigation

Each of Fuel Systems and Westport have agreed to give the other party the opportunity to participate in the defense or
settlement of any security holder litigation against Fuel Systems or Westport, respectively, and/or its directors relating
to the merger, and no settlement can be agreed to without the prior written consent of the other
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party, which consent must not be unreasonably withheld, conditioned or delayed, except that no such consent is
required for Westport to enter into a settlement if such settlement involves only the payment of money and the amount
of such settlement shall be fully covered by insurance proceeds.

Public Announcements

Westport, Merger Sub and Fuel Systems will not issue any public announcements or make other public disclosures
regarding the merger or the amended merger agreement, unless mutually approved by Fuel Systems and Westport;
provided, however, that each of Westport and Fuel Systems may make a public announcement or other public
disclosure required by law or any applicable stock exchange, provided that the disclosing party has used reasonable
best efforts to afford the other party with the opportunity to review and provide reasonable comment.

Indemnification and Insurance

Westport and Merger Sub agree that all indemnification rights for acts or omissions occurring at or prior to close of
business on the closing date, regardless of when asserted or claimed that exist in the Fuel Systems charter or the Fuel
Systems bylaws (or its subsidiaries), will survive the merger and will continue in full force and effect in accordance
with their terms. The surviving company of the merger will (i) indemnify, defend and hold harmless, and advance
expenses to, any officer or director of Fuel Systems or person served on behalf of Fuel Systems as an officer or
director (or the equivalent) of any Fuel Systems� subsidiaries prior to the effective time, which we refer to as an
indemnitee, with respect to all acts or omissions by them in their capacities as such at any time prior to close of
business on the closing date, to the fullest extent required by the Fuel Systems� or any of Fuel Systems� subsidiaries
organizational or governing documents, in each case, as in effect on the date of the amended merger agreement, or
applicable law, and (ii) not amend, repeal or otherwise modify any such provisions in any manner that would
adversely affect the rights thereunder of any indemnitees.

Until the sixth anniversary of the closing date, Westport and the surviving company will also indemnify indemnitees
against and from any costs or expenses (including attorney�s fees) judgments, fines, losses, claims, damages, liabilities
and amounts paid in settlement in connection with any claim, action, suit, proceeding or investigation, whether civil,
criminal, administrative or investigative (hereinafter referred to as a �claim�) to the extent such claim arises out of or
pertains to action or omission or alleged action or omission in such indemnitee�s capacity as a director, officer, partner,
member, trustee or employee of Fuel Systems or its subsidiaries, or the amended merger agreement and related
transactions. Westport and the surviving company will pay in advance of the final disposition of a claim, upon receipt
of the undertaking that the indemnitee will repay such amount if it is ultimately determined that the indemnitee not
entitled to be indemnified. Westport and the surviving company will not settle, compromise, or consent to the entry of
any judgment or seek termination with respect to any claim unless the settlement, compromise, consent or termination
includes an unconditional release of all indemnities of all liability arising out of such claim with certain exceptions
stated in the amended merger agreement and will not be obligated to indemnify any indemnitee if a court determines
that such indemnification is prohibited by applicable law.

In addition, Fuel Systems will, or if Fuel Systems is unable to, Westport will cause the surviving company as of close
of business on the closing date to obtain and fully pay the premium for the non-cancellable extension of the directors�
and officers� liability coverage of Fuel Systems� existing directors� and officers� insurance policies and Fuel Systems�
existing fiduciary liability insurance policies, in each case, for a claims reporting or discovery period of at least six
years from and after the close of business on the closing date with respect to any claim related to any period or time at
or prior to the close of business on the closing date, provided that Westport and the surviving company are not
required to pay an annual premium for the directors� and officers� insurance in excess of 300% of the annual premium
currently paid by Fuel Systems.
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Certain Tax Matters

Fuel Systems, Westport and Merger Sub intend that the merger will qualify as a reorganization within the meaning of
Section 368(a) of the Code, and each has agreed to use reasonable best efforts to cause the merger to so qualify.
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Fuel Systems, Westport and Merger Sub have agreed to use reasonable best efforts to provide information, including
officer�s certificates, reasonably requested by Fuel Systems in connection with Fuel Systems� request for an IRS private
letter ruling and/or an opinion of Skadden, as applicable, regarding the application of Sections 368 and/or 367(a) of
the Code to the merger. If Fuel Systems obtains a favorable IRS private letter ruling or believes based on advice from
counsel that it is more likely than not that the merger is not subject to Section 367(a)(1) of the Code, Westport has
agreed to make commercially reasonable arrangements with each 5% U.S. Holder, if any, to ensure that such
shareholder will be informed of any �triggering event� within the meaning of Treasury Regulations
Section 1.367(a)-8(j)(1) or (2). In addition, Westport has agreed (and has agreed to cause Fuel Systems following the
merger) to file all required information with its tax returns and maintain all records required for tax purposes,
including, if applicable, the reporting requirements contained in Treasury Regulations Section 1.367(a)-3(c)(6).

Westport and Fuel Systems have agreed to cooperate in the preparation, execution and filing of all tax returns,
questionnaires, applications or other documents regarding any real property transfer or gains, sales, use, transfer, value
added, stock transfer and stamp taxes, and transfer, recording, registration and other fees and similar taxes which
become payable in connection with the merger and which are required or permitted to be filed on or before the
effective time. Westport has agreed to pay (without reimbursement and without deduction from any amount payable to
Fuel Systems� stockholders) any such taxes or fees imposed on it by any governmental authority (or for which
Westport�s shareholders are primarily liable) which become payable in connection with the merger.

Section 16 Matters

Prior to the completion of the merger, Westport, Merger Sub and Fuel Systems have agreed to take all steps as may be
required to cause (i) any dispositions of shares of Fuel Systems common stock resulting from the merger by each
individual who is subject to the reporting requirements of Section 16(a) of the Exchange Act with respect to Fuel
Systems to be exempt under Rule 16b-3 promulgated under the Exchange Act and (ii) any acquisitions of Westport
common shares resulting from the merger by each individual who may become subject to the reporting requirements
of Section 16(a) of the Exchange Act with respect to Westport to be exempt under Rule 16b-3 promulgated under the
Exchange Act.

Listing

Westport has agreed to cause the new common shares to be approved for listing on NASDAQ, subject to official
notice of issuance and the TSX, prior to the completion of the merger, subject to fulfilling all of the listing
requirements of the TSX.

Voting of Westport Common Shares

Westport has agreed to vote all shares of Fuel Systems common stock beneficially owned by it or any of the Westport
subsidiaries as of the record date for the Fuel Systems special meeting in favor of adoption of the amended merger
agreement and approval of the merger.

Fuel Systems has agreed to vote all shares of Westport common shares beneficially owned by it or any Fuel Systems
subsidiaries as of the record date for the Westport special meeting in favor of adoption of the amended merger
agreement, approval of the merger, and issuance of Westport common shares in connection with the merger.

Governance Matters
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Westport has agreed to take all necessary corporate actions to cause, concurrent with the closing of the merger (i) the
name of Westport to be changed to �Westport Fuel Systems Inc.,� (ii) four members of the Westport board to resign,
(iii) the appointment to Westport�s board of directors of certain Fuel Systems-designated directors (currently expected
to be directors Mariano Costamagna, Troy A. Clarke and Colin S. Johnston or, in the event that Mr. Costamagna or
Mr. Clarke does not accept such appointment, James W. Nall or Anthony Harris, respectively, would serve as his
replacement, subject to the approval of the nominating and corporate governance committee of the board of directors
of each of Fuel Systems and Westport), who will fill three of the vacancies resulting from such resignations and (iv) to
have each committee of the Westport board to include such number of continuing Fuel Systems directors as
determined by Westport after taking into account each such director�s relevant experience and expertise. The three Fuel
Systems-designated directors also will designate one independent director (who must be a citizen of Canada) subject
to the approval of the Nominating and Corporate Governance Committee of Westport, such approval not to be
unreasonably withheld, conditioned or delayed, and one member of the Westport board will resign at the time such
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independent director is so appointed. Prior to the appointment of such independent director, all Westport board actions
will require the affirmative vote of a majority of the Westport board, including at least one Fuel Systems-designated
director, who must act in accordance with his or her fiduciary and statutory duties and responsibilities as defined by
law, the charter of the Westport board of directors, and the parent position descriptions available to individual
directors. A person designated by Fuel Systems also will have non-voting board observation rights and Andrea
Alghisi, Fuel Systems� chief operating officer, will be appointed to the role of the chief operating officer of the
combined company�s automotive and industrial group.

From and after the closing of the merger until the 2019 annual meeting of Westport shareholders, the size of
Westport�s board of directors will be fixed at nine directors and the Westport board will take all necessary actions to
nominate, and to cause the Nominating and Corporate Governance Committee of Westport to recommend that the
Westport board of directors nominate, the continuing Fuel Systems directors for election to the Westport board of
directors at the 2016 annual meeting of shareholders of Westport, the 2017 annual meeting of shareholders of
Westport and the 2018 annual meeting of shareholders of Westport. Notwithstanding the above, no continuing Fuel
Systems director will be subject to re-nomination in accordance with the merger agreement in the event such
continuing Fuel Systems director fails (i) to comply in all material respects with the governance guidelines and
policies of Westport applicable to Westport directors during the fiscal year immediately preceding such Fuel
Systems-designated director�s re-nomination (for that portion of the fiscal year for which such Fuel
Systems-designated director was a director of Westport) or (ii) to attend in-person or by phone at least seventy-five
percent (75%) of the duly called meetings of the Westport board of directors for the Westport fiscal year immediately
preceding such re-nomination (not taking into account any meetings called during any period in which such Fuel
Systems-designated director was not a director of Westport). Until the 2017 annual meeting of shareholders of
Westport, in the event of death, resignation or removal for cause of a continuing Fuel Systems director, the remaining
continuing Fuel Systems directors, in consultation with the Westport board, will appoint a replacement Fuel
Systems-designated director to fill the vacancy created by such death, resignation, removal or failure to serve subject
to the approval of the Nominating and Governance Committee of Westport, not to be unreasonably withheld,
conditioned or delayed).

The continuing Fuel Systems directors and specified officers are third party beneficiaries of the section of the
amended merger agreement providing for the post-closing directors and officers, and Westport agrees to pay all
reasonable expenses, including attorney�s fees, that may be incurred by any continuing Fuel Systems director in
seeking the enforcement of the rights and obligations provided for by such section of the amended merger agreement.

No Solicitation of Employees

Prior to the closing of the merger, each of Fuel Systems and Westport have agreed not to solicit the other party�s
employees, subject to certain exceptions set forth in the merger agreement.

Amendment to Rights Agreement

Fuel Systems has agreed to take all necessary action so that none of the performance by the respective parties to the
merger agreement of their obligations under the merger agreement will cause (i) rights to become exercisable under
the Stockholder Protection Rights Agreement, dated as of June 27, 2006, as amended, between Fuel Systems and
Mellon Investor Services LLC, as Rights Agent, referred to as the rights agreement, (ii) Westport, Merger Sub or any
of their affiliates to be deemed to be an �acquiring person� (as defined in the rights agreement), (iii) the �stock acquisition
date� (as defined in the rights agreement) to occur upon any such event or (iv) the �separation time� (as defined in the
rights agreement) to occur upon any such event.
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State Takeover Laws

If any takeover statute may become applicable to the transactions contemplated by the merger agreement, Westport
and Fuel Systems and the members of its respective board of directors, to the extent permissible under applicable law,
are required to grant such approvals and take such actions, in accordance with the terms of the merger agreement, as
are necessary so that the transactions contemplated by the merger agreement may be consummated as promptly as
practicable, and in any event prior to June 30, 2016, or August 31, 2016 in the event of a delay caused by an antitrust
waiting period or required consent, on the terms and conditions contemplated by the merger agreement and otherwise,
to the extent permissible under applicable law, act to eliminate the effect of any takeover statute on any of the
transactions contemplated by the merger agreement.
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Automotive and Industrial Operations

Representatives of Westport and Fuel Systems jointly have developed an agreed upon business plan for the
Automotive, Industrial and Operations combined company project to be named the �Fuel Systems Automotive and
Industrial Group,� which they intend to implement within 36 months following the closing of the merger. The
headquarters of the Automotive and Industrial Group, and its associated operations, will be in Cherasco, Italy. An
exhibit to the merger agreement sets forth the management team for the group. Westport has agreed to use
commercially reasonable efforts to assist the implementation of the project by maintaining sufficient capital in the
group, consistent with the group�s needs to achieve the project.

Terms of the Merger Agreement Amendment Related to the Cartesian Financing Agreement

The merger agreement amendment provides for a tri-party mutual release among Westport, Merger Sub and Fuel
Systems of all claims related to any breach or alleged breach of the amended merger agreement arising out of any
events prior to the execution of the merger agreement amendment.

The merger agreement amendment also provides that following the consummation of the merger, no assets or equity
interests of Fuel Systems or any of its subsidiaries shall be subject to any security interest granted pursuant to or
securing obligations under the Cartesian Financing Agreement.

Termination of the Amended Merger Agreement

The amended merger agreement may be terminated prior to the closing of the merger, whether before or after approval
of the Merger proposal by Fuel Systems� stockholders and Westport�s shareholders� approval is received (except as
otherwise provided below), as follows:

� by the mutual written agreement of Westport and Fuel Systems; or

� by either Fuel Systems or Westport:

� if the closing does not occur on or before June 30, 2016, or August 31, 2016 in the event of a
delay caused by an antitrust waiting period or required consent; provided that this termination
right will not be available to any party if the failure of such party to perform any of its obligations
under the merger agreement has been a principal cause of, or resulted in, the failure of the merger
to be consummated on or before such date;

� if there is in effect a final nonappealable order of a governmental authority of competent
jurisdiction restraining, enjoining or otherwise prohibiting the merger; provided that this
termination right is not available to a party whose failure to perform its obligations under the
merger agreement is the primary cause of such order;

�
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if the other party breached or failed to perform any of its representations, warranties, covenants or
agreements in the merger agreement in a way that the related condition to closing would not be
satisfied, and this breach is either incurable or not cured within 20 days, provided that neither
party has the right to terminate in the event such party is then in breach of any of its
representations, warranties, covenants or agreements in the merger agreement in a way that a
condition to closing would not be satisfied;

� if the Fuel Systems and Westport stockholder meetings have occurred and the required Fuel
Systems stockholder and Westport shareholder approvals are not obtained; provided that the right
to terminate the merger agreement will not be available if the failure to obtain its
stockholder/shareholder approval is primarily due to such party�s failure to perform any of its
obligations under the merger agreement.
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� by Fuel Systems:

� if Fuel Systems is terminating the merger agreement to enter into a definitive agreement relating
to a superior proposal in accordance with the terms of the merger agreement;

� If the Westport board authorizes, approves or recommends, enters into a written agreement, or
consummates a transaction relating to a Westport alternative proposal.

� by Westport:

� if Fuel Systems� board makes a change in recommendation;

� if Fuel Systems materially and willfully breaches its obligations contained in the �no-shop�
provision contained in the merger agreement; or

� if Fuel Systems or any of its subsidiaries or the Fuel Systems board approves, recommends,
adopts or enters into an agreement relating to a Fuel Systems alternative proposal.

Effect of Termination; Termination Fees and Expenses

If the amended merger agreement is validly terminated, then, except as described below, each of the parties will be
relieved of its duties and obligations and such termination will be without liability to either party. However,
termination will not relieve either party of any liability for willful or intentional breach of any covenant or agreement
contained in the amended merger agreement prior to termination, or as provided in the confidentiality agreement
entered into between Westport and Fuel Systems, in which case the aggrieved party is entitled to all rights and
remedies available at law or in equity.

The amended merger agreement contains a termination fee of $5.5 million, which is referred to as the termination fee.
The termination fee and expenses, as applicable, will be payable by Fuel Systems to Westport under the circumstances
described below:

� if the amended merger agreement is terminated (i) by either Fuel Systems or Westport because the
required Fuel Systems stockholder approval is not obtained at the Fuel Systems special meeting, (ii) by
Westport because of a change in recommendation by the Fuel Systems board, (iii) by Westport
because Fuel Systems� materially and willfully breaches its obligations with respect to Fuel Systems
alternative proposals under the amended merger agreement or (iv) by Westport because Fuel Systems
approves, recommends, adopts, enters into or publicly announces the intention to approve, recommend,
adopt or enter into, a definitive agreement with respect to a Fuel Systems alternative proposal, then
Fuel Systems will pay Westport the termination fee within two business days after the date of
termination;
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� if the amended merger agreement is terminated by Fuel Systems in order to enter into a definitive
agreement relating to a superior proposal, then Fuel Systems will pay Westport the termination fee
within two business days after the date of termination and will pay Westport Westport�s reasonable and
documented expenses within two business days after receipt of documentation supporting such
expenses; or

� if a Fuel Systems alternative proposal is publicly proposed or publicly disclosed prior to the date of the
Fuel Systems special meeting and the amended merger agreement is terminated (a) by Westport due to
(x) Fuel Systems� willful breach or failure to perform in any material respects of any of its
representations, warranties, covenants or agreements where such breach or failure to perform is
incapable of being cured or is not cured within 20 days following receipt by Fuel Systems of notice of
such breach or (y) a change in recommendation by the Fuel Systems board, or (b) by either party, due
to failure to obtain the approval of the Merger proposal by Fuel Systems stockholders at the special
meeting, then Fuel Systems shall pay the reasonable and documented expenses of Westport within two
business days after the receipt following such termination of documentation supporting such expenses
of Westport. If Fuel Systems enters into a definitive agreement with respect to, or consummates, a Fuel
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Systems alternative proposal (substituting 50% for the 20% threshold set forth in the definition of Fuel
Systems alternative proposal) concurrently or within 12 months after the date the amended merger
agreement is terminated as set forth above, then Fuel Systems will pay to Westport the termination fee
within two business days following the consummation of such Fuel Systems alternative proposal
(unless a termination fee has already been paid to Westport).

The termination fee and expenses, as applicable, will be payable by Westport to Fuel Systems under the circumstances
described below:

� if the amended merger agreement is terminated by Fuel Systems because the Westport board
authorizes, enters into an agreement, or consummates a transaction relating to a Westport alternative
proposal, then Westport will pay Fuel Systems the termination fee within two business days after the
date of termination and will pay Fuel Systems Fuel Systems� reasonable and documented expenses
within two business days after receipt of documentation supporting such expenses; or

� if (i) a Westport alternative proposal is publicly proposed or publicly disclosed prior to the date of the
Westport special meeting, (ii) the third party making the Westport alternative proposal has publicly
indicated to the Westport shareholders to the effect that they should not vote in favor of the matters
required to obtain Westport shareholder approval and (iii) the amended merger agreement is
terminated (a) by Fuel Systems due to Westport�s willful breach of any of its representations,
warranties, covenants or agreements where such breach is incapable of being cured or is not cured
within 20 days following receipt by Westport of notice of such breach or (b) by either party, due to
failure to obtain the approval of the Merger proposal by Westport stockholders at the special meeting,
then Westport shall pay the reasonable and documented expenses of Fuel Systems within two business
days after the receipt following such termination of documentation supporting such expenses of Fuel
Systems. If Westport enters into a definitive agreement with respect to, or consummates, a Westport
alternative proposal within 12 months after the date the amended merger agreement is terminated then
Westport will pay to Fuel Systems the termination fee and reasonable and documented expenses within
two business days following the consummation of such Westport alternative proposal (unless a
termination fee has already been paid to Fuel Systems as described in the prior paragraph).

The one-time payment of a termination fee and expenses, as applicable, will be each party�s sole and exclusive remedy
available under the circumstances described above.

Amendment and Waiver

Amendment. At any time prior to the closing of the merger, the amended merger agreement may be amended, whether
before or after the approval of the Merger proposal by Fuel Systems stockholders, by written agreement of the parties
to the amended merger agreement, by action taken or authorized by their respective boards of directors; provided,
however, that following receipt of the Fuel Systems� stockholder approval, there will not be (a) any amendment of the
amended merger agreement that changes the amount or the form of the consideration to be delivered under the
amended merger agreement to the holders of Fuel Systems common stock, or which by applicable law or in
accordance with the rules of any stock exchange requires the further approval of the stockholders of Fuel Systems or
Westport without such further approval of such stockholders, or (b) any amendment or change not permitted under
applicable law.
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Waiver. At any time prior to the close of business on the closing date, the parties may (i) extend the time for the
performance of any of the obligations or other acts of the other parties, (ii) waive any inaccuracies in the
representations and warranties of the other parties, or (iii) waive compliance with any of the agreements or covenants
of the other parties. Any agreement on the part of any party to any such extension or waiver is valid only if set forth in
an instrument in writing signed on behalf of such party.

Fees and Expenses

Except as set forth under ��Effect of Termination; Termination Fee and Expenses� above, all expenses incurred in
connection with the amended merger agreement and the transactions contemplated by the amended merger agreement
shall be paid by the party incurring such expenses, whether or not the transactions contemplated by the amended
merger agreement are consummated; provided, however, that Fuel Systems and Westport will share equally all
expenses related to the printing and filing of the proxy statement/prospectus and the printing, filing and distribution of
the proxy statement and the information circular in connection with the Westport shareholder meeting, other than
attorneys� and accountants� fees.

S-70

Edgar Filing: WESTPORT INNOVATIONS INC - Form POS AM

Table of Contents 162



Table of Contents

Assignment

The amended merger agreement and any interests, rights or obligations under the amended merger agreement are not
assignable, by operation of law or otherwise, by any of the parties without the prior written consent of the other party.

Specific Performance

The parties to the amended merger agreement have agreed that each party will be entitled to an injunction, specific
performance, or other equitable relief to prevent breaches of the amended merger agreement and to enforce
specifically the terms and provisions of the amended merger agreement. Each of the parties has agreed that it will not
oppose the granting of an injunction, specific performance and other equitable relief on the basis that (i) either party
has an adequate remedy at law, or (ii) an award of specific performance is not an appropriate remedy for any reason at
law or equity. Each party has further agreed that no party is required to provide any bond or other security in
connection with any such order or injunction.

Governing Law

The amended merger agreement is governed by and will be construed and enforced in accordance with the laws of the
State of Delaware.
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UPDATE TO INFORMATION ABOUT FUEL SYSTEMS

Update to Business Overview

Fuel Systems designs, manufactures and supplies alternative fuel components and systems for use in the transportation
and industrial markets on a global basis. Fuel Systems components and systems control the pressure and flow of
gaseous alternative fuels, such as propane and natural gas used in internal combustion engines. Fuel Systems� products
improve efficiency, enhance power output and reduce emissions by electronically sensing and regulating the proper
proportion of fuel and air required by the internal combustion engine. Fuel Systems also provides engineering and
systems integration services to address its individual customer requirements for product performance, durability and
physical configuration. For over 50 years, Fuel Systems has developed alternative fuel products. Fuel Systems
supplies its products and systems to the market place through a global distribution network of distributors and dealers
in more than 60 countries and numerous original equipment manufacturers, or OEMs.

For the year ended December 31, 2015, Fuel Systems had total revenues of approximately $263 million and a net loss
of approximately $47 million.

Fuel Systems common stock is traded on NASDAQ under the symbol �FSYS.�

Fuel Systems� principal offices are located at 780 Third Avenue, 25th Floor, New York, New York 10017 and its
telephone number is (646) 502-7170.

Update to Security Ownership of Certain Beneficial Owners and Management

Except as otherwise indicated, all of the shares indicated in the table are shares of Fuel Systems� common stock and
each beneficial owner has sole voting and investment power with respect to the shares set forth opposite his or its
name. For the purposes of calculating percentage ownership as of April 8, 2016, 18,094,043 shares were outstanding.
In preparing the following table, we relied upon statements filed with the SEC by beneficial owners of more than 5%
of the outstanding shares of Fuel Systems common stock pursuant to Section 13(d) or 13(g) of the Securities
Exchange Act of 1934, as amended, unless we knew or had reason to believe that the information contained in such
statements was not complete or accurate, in which case we relied upon information that we considered to be accurate
and complete. Unless otherwise indicated, the address of each of the individuals and entities named below is: c/o Fuel
Systems Solutions, Inc., 780 Third Avenue, 25th Floor, New York, NY 10017.

Shares Beneficially
Owned

Name of Beneficial Owner
5% Stockholders Number

Percent of
Class

Kevin Douglas, Michelle Douglas, James E. Douglas,
III, K&M Douglas Trust, Douglas Family Trust, James
Douglas and Jean Douglas Irrevocable
Descendants� Trust (1) 2,671,684 14.8% 
Northern Right Capital Management, L.P. (2) 1,894,565 10.5% 
Mariano Costamagna, Bruna Giachino (3) 1,634,185 9.0% 
Pier Antonio, Carla Borgogno (4) 1,582,043 8.7% 
Royce & Associates, LLC (5) 1,372,301 7.6% 
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Directors and Executive Officers:
Mariano Costamagna
(Chief Executive Officer and Director) 1,634,185(3) * 
Pietro Bersani
(Chief Financial Officer) 11,440(6) * 
Michael Helfand
(Senior Vice President Finance and Chief Accounting
Officer) 7,590(7) * 
Andrea Alghisi (Chief Operating Officer) (8) �  * 
James W. Nall
(Director, Chairman of the Board, member of
Nominating and Corporate Governance Committee and
Audit Committee) 12,632(9) * 
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Shares Beneficially
Owned

Name of Beneficial Owner
5% Stockholders Number

Percent of
Class

Joseph E. Pompeo
(Director, member of our Audit Committee and
Nominating and Corporate Governance Committee) 10,420(10) * 
Marco Seimandi
(Executive Director of Automotive Sales and
Marketing) 9,090(11) * 
Anthony Harris
(Director, member of Audit Committee and
Compensation Committee) 5,661(12) * 
Troy A. Clarke
(Director, member of Compensation Committee and
Nominating and Corporate Governance Committee) 9,798(13) * 
Colin S. Johnston
(Director, member of Audit Committee and
Compensation Committee) 4,700(14) * 
Steven R. Becker
(Director, member of our Nominating and Corporate
Governance Committee) 1,894,565(2) 10.5% 
All current executive officers and directors as a
group (11 persons) 3,600,081(15) 19.9% 

* Indicates ownership of less than 1% of the Company�s common stock.
(1) Based on Amendment No. 1 to a Schedule 13D Information Statement filed on March 17, 2016 by Kevin

Douglas, Michelle Douglas, James E. Douglas, III, K&M Douglas Trust, Douglas Family Trust, and James
Douglas and Jean Douglas Irrevocable Descendants� Trust. The Schedule 13G discloses that Kevin Douglas and
his wife, Michelle Douglas, hold 1,056,671 shares jointly and as co-trustees of the K&M Douglas Trust. In
addition, Kevin Douglas and Michelle Douglas are co-trustees of the James Douglas and Jean Douglas
Irrevocable Descendants� Trust, which holds 901,758 shares. The Schedule 13G also discloses that Kevin
Douglas shares dispositive power with respect to 264,167 shares held by James E. Douglas, III and 449,088
shares held by the Douglas Family Trust, in addition to the shares previously listed. The principal business
office of the Filers is located at 125 E. Sir Francis Drake Blvd., Suite 400, Larkspur, CA 94939.

(2) Based on Amendment No. 5 to a Schedule 13D Beneficial Ownership Report filed on November 4, 2015 by
Northern Right Capital Management, L.P. (f/k/a Becker Drapkin Management, L.P.), Northern Right Capital
(QP), L.P. (f/k/a Becker Drapkin Partners (QP), L.P.), Becker Drapkin Partners, L.P., Becker Drapkin Partners
SLV, LTD, BC Advisors, LLC, Steven R. Becker, and Matthew A. Drapkin. The report discloses that Steven R.
Becker has shared voting power and shared dispositive power on 1,255,398 shares. The report also discloses that
BC advisors, LLC, and Matthew A. Drapkin have shared voting power and shared dispositive power on
1,894,565 shares. The report also discloses that: (i) Northern Right Capital (QP), L.P. has sole voting power and
sole dispositive power on 639,167 shares; (ii) Becker Drapkin Partners SLV, Ltd. has sole voting power and sole
dispositive power on 886,752 shares; and (iii) Northern Right Capital Management, L.P. has sole voting power
and sole dispositive power on 368,646 shares, and shared voting power and shared dispositive power on
1,525,919 shares. As described in more detail in Amendment No. 5 to the Schedule 13D, certain entities and
persons have disclaimed beneficial ownership of certain reported shares. The principal business office of the
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Filers except for Mr. Becker is located at 10 Corbin Drive, 3rd Floor, Darien, CT 06820. The principal business
office of Mr. Becker is located at 500 Crescent Court, Suite 230, Dallas, TX 75201.

(3) Based on Amendment No. 4 to a Schedule 13D Beneficial Ownership Report filed on April 1, 2016 by Mariano
Costamagna and Bruna Giachino. The report discloses that Mr. Costamagna has the sole power to vote and
dispose of the 1,634,185 shares, and that Bruna Giachino has disclaimed beneficial ownership of the shares held
by Mariano Costamagna.

(4) Based on a Schedule 13D Beneficial Ownership Report filed on March 31, 2016 by Pier Antonio Costamagna
and Carla Borgogno. The report discloses that Mr. Pier Antonio Costamagna is the direct beneficial owner of
1,582,043 shares and Ms. Carla Borgogno is the indirect beneficial owner of such shares. The report also
discloses that Mr. Pier Antonio Costamagna has sole voting power of 1,582,043 shares, that Mr. Pier Antonio
Costamagna and Ms. Carla Borgogno share dispositive power with respect to the 1,582,043 shares and that each
of Mr. Pier Antonio Costamagna and Ms. Carla Borgogno disclaim beneficial ownership of the shares by the
other. Mr. Pier Antonio Costamagna retired as an executive officer of Fuel Systems and as a General Manager
of MRM S.r.L. effective February 5, 2014. The principal place of business of Mr. Pier Antonio Costamagna is
Via La Morra 1, Cherasco L6, Italy.

(5) Based on a Schedule 13G Information Statement filed on January 13, 2016 by Royce & Associates, LLC. The
schedule discloses that Royce & Associates, LLC holds 1,372,301 shares. The principal business office of the
Filer is located at 745 Fifth Avenue, New York, NY 10151.
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(6) Includes 11,440 shares issuable upon exercise of outstanding options that are exercisable prior to or within 60
days following March 7, 2016. Does not include 6,940 shares of unvested options or (ii) 21,000 unvested
restricted stock units held by Mr. Bersani.

(7) Includes 7,590 shares issuable upon exercise of outstanding options that are exercisable prior to or within 60
days following March 7, 2016. Does not include (i) 4,590 shares of unvested options or (ii) 18,000 unvested
restricted stock units held by Mr. Helfand.

(8) Does not include 30,000 shares of unvested restricted stock held by Mr. Alghisi.
(9) Does not include 6,054 shares of unvested restricted stock held by Mr. Nall.
(10) Does not include 6,054 shares of unvested restricted stock held by Mr. Pompeo.
(11) Includes 7,750 shares issuable upon exercise of outstanding options that are exercisable prior to or within 60

days following March 7, 2016. Does not include (i) 4,750 shares of unvested options or (ii) 12,000 unvested
restricted stock units held by Mr. Seimandi.

(12) Does not include 6,535 shares of unvested restricted stock held by Mr. Harris.
(13) Does not include 6,054 shares of unvested restricted stock held by Mr. Clarke.
(14) Does not include 6,054 shares of unvested restricted stock held by Mr. Johnston.
(15) Includes an aggregate of 26,780 shares issuable upon exercise of outstanding options that are exercisable prior

to or within 60 days following March 7, 2016.
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UPDATE TO FUEL SYSTEMS SPECIAL MEETING

Update to Date, Time and Place

On or about [●], 2016, Fuel Systems commenced mailing this proxy statement/prospectus and the enclosed form of
proxy to its stockholders entitled to vote at the Fuel Systems special meeting. The special meeting of Fuel Systems
stockholders will be held at the offices of Day Pitney LLP, 7 Times Square, 20th Floor, New York, New York 10036,
on May 31, 2016 at 12:00 p.m., Eastern Time.

Update to Recommendation of the Fuel Systems Board

The Fuel Systems board has determined that the merger is advisable and in the best interests of Fuel Systems and its
stockholders and recommends that Fuel Systems stockholders vote:

� �FOR� the Merger proposal;

� �FOR� the Amendments to Non-Employee Directors� Restricted Stock Awards proposal;

� �FOR� the Advisory Compensation proposal; and

� �FOR� the Adjournment proposal, if necessary.
See �Update to the Merger�Update to Fuel Systems Board of Directors� Recommendation and its Reasons for the
Merger.�

Fuel Systems Record Date; Stock Entitled to Vote

Only Fuel Systems stockholders of record at the close of business on April 29, 2016, which is referred to as the Fuel
Systems record date, will be entitled to notice of, and to vote at, the Fuel Systems special meeting or any
adjournments thereof.

As of April 8, 2016, the last practicable day before the date of this supplement, there were 18,094,043 shares of Fuel
Systems common stock outstanding. Each share of Fuel Systems common stock outstanding on the Fuel Systems
record date is entitled to one vote on each proposal to be considered at the Fuel Systems special meeting, in person or
by proxy through the Internet or by telephone or by a properly executed and delivered proxy with respect to the Fuel
Systems special meeting.

A complete list of stockholders entitled to vote at the Fuel Systems special meeting will be available for examination
by any Fuel Systems stockholder at Fuel Systems� headquarters, located at 780 Third Avenue, 25th Floor, New York,
New York, 10017, for any purpose germane to the Fuel Systems special meeting, during ordinary business hours for a
period of 10 days before the Fuel Systems special meeting and at the Fuel Systems special meeting.

Please also note that if you hold your shares in �street name� (that is, through a broker, bank or other nominee), you will
need to bring a copy of a brokerage statement reflecting your stock ownership as of the record date and check in at the
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registration desk at the meeting.

Voting of Proxies; Incomplete Proxies

If you previously submitted a proxy for the meeting that was scheduled for, convened and adjourned without
conducting any business on March 22, 2016, Fuel Systems does not intend to vote those proxies at the rescheduled
meeting on May 31, 2016 and you must vote again by following the instructions on the enclosed proxy card or on the
voting instruction form provided by the record holder if your shares are held in the name of your broker, bank or other
nominee.

Rule 14a-13(a)(3) promulgated under the Exchange Act requires that companies give 20 business days� advance notice
of the record date to brokers, dealers, voting trustees, banks, associations and other entities that exercise fiduciary
powers in nominee names or otherwise (collectively referred to as �nominee holders�), or if such inquiry is
impracticable 20 business days prior to the record date of a special meeting, as many days before the record date of
such meeting as is practicable. On April 27, 2016, the broker searches were commenced on behalf of Fuel Systems. At
the time of the initiation of the broker searches, Fuel Systems believed that it would likely be in a position to mail this
document to its stockholders as early as May 2, 2016 (one business day following the record date of April 29, 2016).
Fuel Systems� notices were sent fewer than the 20 business day period required by Rule 14a-13(a)(3); however, Fuel
Systems has confirmed that 100% of the nominee holders were notified of the record date prior to the record date.
Since the purpose of Rule 14a-13(a)(3) is to ensure that nominee holders are provided sufficient notice to permit
timely distribution of proxy or other meeting materials to all beneficial owners of shares held through nominee
holders, Fuel Systems believes that this purpose has been satisfied notwithstanding the shortened notice period.

S-75

Edgar Filing: WESTPORT INNOVATIONS INC - Form POS AM

Table of Contents 170



Table of Contents

We urge you to vote by proxy even if you plan to attend the special meeting so that we will know as soon as possible
that enough votes will be present for us to hold the meeting. If you attend the meeting in person, you may vote at the
special meeting and your proxy will not be counted.

You may also vote your shares without attending the special meeting. Stockholders may vote by using one of these
alternative methods in accordance with the instructions provided on the proxy card you received with this supplement:

(1) Via the Internet at www.proxyvote.com;

(2) By telephone at 1-800-690-6903 and follow the instructions for telephone voting; or

(3) By completing and mailing a proxy card to Voting Processing c/o Broadridge, 51 Mercedes Way, Edgewood, NY
11717.

You may submit your vote by completing, signing, dating and returning the proxy card or voting instruction card in
the postage-paid envelope enclosed with the paper copies of the materials. Sign your name exactly as it appears on the
proxy card. If you provide specific voting instructions, your shares will be voted as you have instructed.

If you hold your shares in �street name� and you plan to vote in person at the special meeting, you must obtain a proxy
from the bank, broker or other record holder to vote at the meeting. Please refer to the voter instruction cards used by
your bank, broker or other record holder for specific instructions on methods of voting, including by telephone or
using the Internet.

Your shares will be voted as you indicate. If you submit your proxy but you do not indicate your voting preferences,
then the individuals named on the proxy will vote your shares in accordance with the recommendations of the Fuel
Systems board of directors. The Fuel Systems board of directors and management do not currently intend to present
any matters at the special meeting other than those outlined in the notice of the special meeting. Should any other
matter requiring a vote of stockholders arise, stockholders submitting their proxy confer upon the individuals named
in the proxy discretionary authority to vote the shares represented by such proxy on any such other matter in
accordance with their best judgment.

Voting by Fuel Systems� Directors and Executive Officers

On April 29, 2016, the Fuel Systems� record date, directors and executive officers of Fuel Systems and their affiliates
owned and were entitled to vote [●] shares of Fuel Systems common stock, or approximately [●]% of the total voting
power of the shares of Fuel Systems common stock outstanding on that date. It is currently expected that Fuel Systems�
directors and executive officers will vote their shares of Fuel Systems� common stock in favor of each of the proposals
to be considered at the Fuel Systems special meeting, although none of them (other than Mr. Costamagna) have
entered into any agreements obligating them to do so.
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UPDATE TO FUEL SYSTEMS PROPOSALS

Item 1. The Merger Proposal

(Item 1 on Proxy Card)

As discussed throughout this supplement, Fuel Systems is asking Fuel Systems� stockholders to approve the Merger
proposal. Fuel Systems stockholders should carefully read this supplement and the proxy statement/prospectus in their
entirety, including the annexes, for more detailed information concerning the amended merger agreement and the
merger. In particular, Fuel Systems� stockholders are directed to the merger agreement, a copy of which is attached as
Annex A to the proxy statement/prospectus and the merger agreement amendment, which is attached as Annex I to
this supplement.

The Fuel Systems Board of Directors recommends a vote �FOR� the Merger proposal.

Item 2. Amendments to Non-Employee Directors� Restricted Stock Awards Proposal

(Item 2 on Proxy Card)

On an annual basis after the Fuel Systems� annual meeting of stockholders, the board of directors grants to each
non-employee director a restricted stock award under the stockholder approved 2009 Restricted Stock Plan (the �Plan�).
The award serves as a lump sum payment for a director�s services for the following year and represents approximately
40% of a director�s annual director compensation.

Under the terms of the award, a director that ceases to serve as a director of Fuel Systems for any reason before the
vesting date (which is typically on or around the next annual meeting date) forfeits the award.

In light of the proposed merger, a Fuel Systems� director who will not become a director of Westport would forfeit his
award. During the period after the 2015 annual meeting of stockholders, the evaluation of strategic alternatives and the
activities of the board in connection with the contemplated merger required a significant time commitment for
directors.

In light of the consequence of the award being forfeited upon a change in control, the compensation committee asked
its independent compensation consultant to review the situation and make a recommendation. The compensation
consultant advised that the more common practice is for director equity grants to vest upon grant to encourage
immediate alignment of interests with stockholders as well as the fostering of independence and objectivity for the
director. The compensation consultant also advised that, based on its findings, in circumstances where director equity
grants have deferred vesting terms, it is generally common practice for such grants to provide for accelerated vesting
upon a change in control. Consequently, the compensation consultant recommended to the compensation committee
that Fuel Systems� existing unvested non-employee director restricted stock grants be amended to automatically vest
upon a change in control and that, for future grants, the compensation committee consider granting restricted stock
awards with immediate vesting to align with common practice. Based upon the report of the compensation consultant,
the compensation committee recommended to the board of directors that the awards be amended to vest upon a
change in control.

The Fuel Systems board of directors approved the amendment but made its effectiveness subject to stockholder
approval. The approval of the amendment is not required by the terms of the Plan, stock exchange rules or otherwise.
While the board agreed with the recommendation and reasoning of the compensation committee, it determined it was
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appropriate under the circumstances of a pending merger to seek stockholder approval for the vesting of the annual
restricted stock award upon a change in control and determined to submit the amendment to stockholders for their
consideration at the Fuel Systems special meeting.

The Fuel Systems board of directors formally approved the amendments, dated August 21, 2015 (the �Amendments�), to
each applicable award set forth below (the �Awards�), which provide that the vesting date of any unvested restricted
stock issued pursuant to each Award will be the earlier of (i) the vesting date set forth in the Award, or (ii) a change in
control (as defined in the Plan); provided, that the Amendments will not be effective unless holders of a majority of
the shares of Fuel Systems common stock present in person or by proxy and entitled to vote at the next shareholders�
meeting vote in favor of such amendment. The consummation of the proposed merger would constitute a �change in
control� under the Plan and the Awards.
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The unvested Awards to which the Amendments relate are described below:

Director

Restricted
Stock

Award Issue Date Vesting Schedule
Joseph E. Pompeo 6,054 May 28, 2015 May 18, 2016
James W. Nall 6,054 May 28, 2015 May 18, 2016
Troy A. Clarke 6,054 May 28, 2015 May 18, 2016
Colin Johnston 6,054 May 28, 2015 May 18, 2016
Steven R. Becker 6,054 May 28, 2015 May 18, 2016
Anthony Harris (1) 6,054 May 28, 2015 May 18, 2016
Anthony Harris (1) 481 Dec. 31, 2013 1/3 vested on Dec. 31,

2014; 1/3 vested on
Dec. 31, 2015; 1/3
vests on Dec. 31, 2016

(1) In addition to the annual award issued to Mr. Harris on May 28, 2015 at the Fuel Systems 2015 Annual Meeting
of Stockholders, Mr. Harris also holds 481 unvested shares as a result of the issuance of restricted stock on
December 31, 2013 granted to Mr. Harris in connection with his appointment to the Fuel Systems board of
directors.

If the Fuel Systems stockholders do not approve this proposal, the Awards will not vest as a result of the merger and
(i) with respect to Fuel Systems� non-employee directors that do not continue as directors of Westport following the
closing of the merger, the Awards would be forfeited upon closing of the merger, and (ii) with respect to the Fuel
Systems� non-employee directors that continue as directors of Westport, the Awards would be converted to Westport
common shares, as adjusted by the exchange ratio, and will vest on May 18, 2016 so long as that director continues as
a director of Westport until that date.

If the Fuel Systems stockholders approve the Amendments, no Awards will be forfeited and all awards will vest for
the non-employee directors upon the closing of the merger with Westport.

The Fuel Systems board of directors recommends a vote �FOR� the Amendments to Non-Employee Directors�
Restricted Stock Awards proposal.

Item 3. The Advisory Compensation Proposal

(Item 3 on Proxy Card)

In this proposal, Fuel Systems is asking its stockholders to approve, on an advisory (non-binding) basis, specified
compensation that may be payable to Fuel Systems� named executive officers in connection with the merger and
therefore is asking stockholders to adopt the following resolution:

�RESOLVED, that the compensation that may be paid or become payable to Fuel Systems� named executive officers in
connection with the merger, as disclosed in the table in the section of this supplement entitled �Update to the
Merger�Update to Interests of Directors and Executive Officers in the Merger�Update to Compensation Related to the
Merger,� including the preceding narrative discussion, and the agreements pursuant to which such compensation may
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be paid or become payable, are hereby APPROVED.�

The advisory vote on executive compensation payable in connection with the merger is a vote separate and
apart from the vote to approve the merger and adopt the amended merger agreement, and approval of such
executive compensation is not a condition to completion of the merger. Accordingly, you may vote to approve
the merger and adopt the amended merger agreement and vote not to approve the advisory executive
compensation and vice versa. Because the vote is advisory in nature only, it will not be binding on either Fuel
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Systems or Westport. Accordingly, to the extent Fuel Systems or Westport is contractually obligated to pay the
compensation, the compensation will be payable to the named executive officers, subject only to the conditions
applicable thereto, if the amended merger agreement is adopted and the merger completed, regardless of the
outcome of the advisory vote.

The Fuel Systems board of directors recommends a vote �FOR� the Advisory Compensation proposal.

Item 4. The Adjournment Proposal

(Item 4 on Proxy Card)

The Fuel Systems� special meeting may be adjourned to another time or place, if necessary to solicit additional proxies
if there are insufficient votes at the time of the Fuel Systems� special meeting to approve the Merger proposal.

If, at the Fuel Systems� special meeting, the number of shares of Fuel Systems common stock present or represented by
proxy and voting in favor of the merger and amended merger agreement is insufficient to approve the Merger
proposal, Fuel Systems intends to move to adjourn the Fuel Systems special meeting in order to enable the Fuel
Systems board of directors to solicit additional proxies for approval of the Merger proposal. In that event, Fuel
Systems will ask its stockholders to vote only upon the Adjournment proposal, and not upon any other proposal.

In this proposal, Fuel Systems is asking Fuel Systems� stockholders to authorize the holder of any proxy solicited by
the Fuel Systems board of directors to vote in favor of granting discretionary authority to the proxy holders, and each
of them individually, to adjourn the Fuel Systems� special meeting to another time and place for the purpose of
soliciting additional proxies. If the Fuel Systems� stockholders approve the Adjournment proposal, Fuel Systems could
adjourn the Fuel Systems� special meeting and use the additional time to solicit additional proxies, including the
solicitation of proxies from Fuel Systems� stockholders who have previously voted.

The Fuel Systems� board of directors recommends a vote �FOR� the Adjournment proposal, if necessary.
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UPDATE TO UNAUDITED PRO FORMA CONDENSED COMBINED

FINANCIAL INFORMATION

The unaudited pro forma condensed combined financial information (the �Pro Forma Financial Information�) of
Westport and Fuel Systems reflect various adjustments to give effect to the following transactions, and the resulting
tax effects:

� Westport plans to acquire Fuel Systems, pursuant to the terms of the amended merger agreement, for
approximately $92.2 million. The $92.2 million is the market value of the Westport common shares at
April 8, 2016 to be issued in exchange for shares of Fuel Systems common stock as at the closing date
of the merger and the value of replacement securities issued attributable to pre-combination services.
The $92.2 million purchase consideration uses an exchange ratio of 2.1861 Westport shares for each
Fuel Systems share which is based on the closing sale price on NASDAQ of Westport common shares
on April 8, 2016 of $2.31, assuming that such sale price was the volume weighted average share price.
The amended merger agreement includes a mechanism which provides for different exchange ratio
scenarios dependent on the volume weighted average price of a Westport common share on the
NASDAQ during a specified measuring period. Additional disclosure and sensitivity analysis is
provided in Notes 2 and 8. Westport signed an agreement for additional financing which has resulted
in $17.5 million in cash being received subsequent to December 31, 2015 and a further $17.5 million
contingent upon the closing of the merger and other conditions as stipulated in the agreement.

The merger will be accounted for under the acquisition method of accounting for business combinations under
U.S. GAAP, with Westport being the accounting and legal acquirer.

The unaudited pro forma condensed combined balance sheet as at December 31, 2015 (the �Pro Forma Balance Sheet�)
is based on the historical consolidated balance sheets of Westport and Fuel Systems after giving effect to the merger
and new financing as if they had occurred on December 31, 2015. Similarly, the unaudited pro forma condensed
combined statement of operations and loss (the �Pro Forma Statement of Operations�) for the year ended December 31,
2015 is based on the historical consolidated statements of operations and loss of Westport and Fuel Systems after
giving effect to the merger and new financing as if they had occurred on January 1, 2015.

The historical consolidated financial information has been adjusted in the Pro Forma Financial Information to give
effect to pro forma events that are (i) directly attributable to the merger and new financing, (ii) factually supportable
and (iii) with respect to the Pro Forma Statement of Operations, are expected to have a continuing impact on the
results of operations.

The Pro Forma Financial Information and adjustments have been prepared based upon currently available information
and certain assumptions, which are described in the accompanying notes thereto. Given that the acquisition method of
accounting is dependent upon certain valuations and other analyses that have yet to be completed; the assumptions,
estimates and adjustments reflected in the Pro Forma Financial Information are preliminary and subject to change. The
determination of the final acquisition and financing accounting and actual results may differ materially from the
assumptions, estimates and adjustments reflected in the Pro Forma Financial Information. Furthermore, the
accompanying Pro Forma Statement of Operations does not reflect the financial impact of any expected costs savings,
synergies, integration costs or non-recurring activities and one-time transaction costs that may be realized or incurred
in subsequent reporting periods.
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The Pro Forma Financial Information is provided for information purposes only and are not intended to represent, or
be indicative of, future anticipated financial results or the results that would have occurred had the merger been
consummated on the dates indicated. The Pro Forma Financial Information and notes thereto should be read in
conjunction with: (i) the historical audited and unaudited consolidated financial information and related notes of
Westport, which are incorporated by reference into this supplement, and (ii) the historical audited and unaudited
consolidated financial information and related notes of Fuel Systems that are included in this supplement.
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Unaudited Pro Forma Condensed Combined Balance Sheet

Westport Innovations Inc.

As at December 31, 2015

(in thousands, except share and per share data)

Westport

Fuel
Systems

(as amended,
Note 9)

Pro
Forma

Adjustments
Note

Reference

Pro
Forma

Combined
Westport/

Fuel
Systems

Financing
(note 4)

Note
Reference

Pro
Forma

Combined
Westport/

Fuel
Systems

and
financing

Assets
Current assets:
Cash and cash
equivalents $ 27,143 $ 60,162 $ �  $ 87,305 $ 35,000 4(a), 5(k) $ 122,305
Short-term
investments 696 1,000 �  1,696 �  1,696
Accounts
receivable 37,160 44,524 �  81,684 �  81,684
Inventories 35,660 62,717 �  5(b) 98,377 �  98,377
Related party
receivables 1,164 316 �  1,480 �  1,480
Other Assets 3,475 15,523 �  5(a) 18,998 �  18,998

105,298 184,242 �  289,540 35,000 324,540

Long-term
investments 31,111 �  �  31,111 �  31,111
Other assets 2,863 1,382 �  4,245 �  4,245
Property, plant
and equipment 42,527 35,583 �  5(c) 78,110 �  78,110
Intangible
assets 22,307 2,680 �  5(d) 24,987 �  24,987
Deferred
income tax
assets 2,538 4,552 �  5(a) 7,090 �  7,090
Goodwill 3,008 �  �  3,008 �  3,008

$ 209,652 $ 228,439 $ �  $ 438,091 $ 35,000 $ 473,091
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Liabilities and
Shareholders�
Equity
Current
liabilities:
Accounts
payable and
accrued
liabilities $ 57,454 $ 49,647 $ �  $ 107,101 $ �  $ 107,101
Assumed
Liabilities �  �  9,866 5(e) 9,866 �  9,866
Current portion
of deferred
revenue 1,779 8,444 �  10,223 �  10,223
Current portion
of long-term
debt 8,257 9 �  8,266 �  8,266
Current portion
of warranty
liability 5,554 3,118 �  8,672 �  8,672
Related party
payables �  2,525 �  2,525 �  2,525

73,044 63,743 9,866 146,653 �  146,653

Warranty
liability 8,437 2,199 �  10,636 �  10,636
Long-term
royalty payable �  �  �  �  17,500 4(a), 5(k) 17,500
Long-term debt 54,190 �  �  54,190 17,500 4(a), 5(k) 71,690
Deferred
revenue 1,513 2,256 �  3,769 �  3,769
Deferred
income tax
liabilities 3,570 751 �  4,321 �  4,321
Other
long-term
liabilities 1,302 5,403 �  6,705 �  6,705

142,056 74,352 9,866 226,274 35,000 261,274

Shareholders�
equity:
Share capital:
Authorized:
Unlimited
common
shares, no par
value
Unlimited
preferred
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shares in series,
no par value
Issued:
(103,245,554
post merger)
Common
shares 937,029 20 92,165 5(f) 1,029,214 �  1,029,214
Shares held in
treasury �  (20,742) 20,742 5(g) �  �  �  
Other equity
instruments 16,460 �  �  16,460 �  16,460
Additional paid
in capital 9,837 322,144 (322,144) 5(h) 9,837 �  9,837
Accumulated
deficit (863,348) (101,286) 153,322 5(i) (811,312) �  (811,312) 
Accumulated
other
comprehensive
(loss) income (32,382) (46,049) 46,049 5(j) (32,382) �  (32,382) 

Total
stockholders�
equity 67,596 154,087 (9,866) 211,817 �  211,817

Total liabilities
and
stockholders�
equity $ 209,652 $ 228,439 $ �  $ 438,091 $ 35,000 $ 473,091
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Unaudited Pro Forma Condensed Combined Statement of Operations and Loss

Westport Innovations Inc.

For the year ended December 31, 2015

(in thousands, except share and per share data)

Westport

Fuel
Systems

(as
amended,

see Note 10) Merger
Note

Reference

Pro Forma
Combined
Westport/

Fuel
Systems

Financing
(note 4)

Note
Reference

Pro Forma
Combined
Westport/

Fuel
Systems

and
financing

Product
revenue $ 97,844 $ 257,935 $ �  $ 355,779 $ �  $ 355,779
Service and
other revenue 5,460 5,462 �  10,922 �  10,922

103,304 263,397 �  366,701 �  366,701
Cost of
revenue and
expenses:
Cost of
product and
parts revenue 83,314 197,829 �  281,143 �  281,143
Research and
development 52,777 18,743 �  71,520 �  71,520
General and
administrative 35,201 44,092 (10,773) 6(c) 68,520 �  68,520
Sales and
marketing 17,496 15,649 �  33,145 �  33,145
Foreign
exchange
(gain) loss (11,601) 490 �  (11,111) �  (11,111) 
Depreciation
and
amortization 13,654 10,795 �  24,449 �  24,449
Bank charges,
interest and
other 378 435 �  813 �  813
Impairment 22,722 13,766 �  36,488 �  36,488

213,941 301,799 (10,773) 504,967 �  504,967

Edgar Filing: WESTPORT INNOVATIONS INC - Form POS AM

Table of Contents 182



Loss from
operations (110,637) (38,402) 10,773 (138,266) �  (138,266) 
Income from
investments
accounted for
by the equity
method 18,317 �  �  18,317 �  18,317
Interest on
long-term debt
and
amortization
of discount (5,529) �  �  (5,529) (4,047) 4(a), 6(d) (9,576) 
Interest and
other income 192 763 �  955 �  955

Loss before
income taxes (97,657) (37,639) 10,773 (124,523) (4,047) (128,570) 
Income tax
expense
(recovery) 731 9,521 �  10,252 �  10,252

Net loss for
the period

$ (98,388) $ (47,160) $ 10,773 $ (134,775) $ (4,047) $ (138,822) 

Loss per share:
Basic and
diluted $ (1.53) $ (2.55) $ �  $ 1.30 $ �  $ (1.34) 

Weighted
average
common
shares
outstanding:
Basic and
diluted 64,109,703 18,486,083 �  103,665,090 �  103,665,090
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Westport Innovations Inc.

Notes to the Unaudited Pro Forma Condensed Combined Financial Information

1. Basis of Presentation
All financial data in these Pro Forma Financial Information are presented in U.S. dollars and have been prepared in
accordance with accounting policies that conform to U.S. GAAP and the rules and regulations of SEC Regulation
S-X.

Financial information in the Westport and Fuel Systems columns in the Pro Forma Balance Sheet represents the
historical condensed consolidated balance sheets of Westport and Fuel Systems as at December 31, 2015. Financial
information presented in the Westport and Fuel Systems columns in the Pro Forma Statement of Operations and Loss
represents the historical consolidated statements of operations of Westport and Fuel Systems for the year ended
December 31, 2015.

The proposed merger will be accounted for under the acquisition method of accounting for business combinations
pursuant to Accounting Standards Codification (�ASC�) No. 805�Business Combinations. ASC No. 805 requires,
among other things, that the assets acquired and liabilities assumed be recognized at their fair values as of the
proposed Merger date. ASC No. 820�Fair Value Measurements, which establishes a framework for measuring fair
values, defines fair value as �the price that would be received to sell an asset or paid to transfer a liability in an orderly
transaction between market participants at the measurement date.�

2. Preliminary Purchase Consideration
Pursuant to the terms of the amended merger agreement, each share of Fuel Systems common stock issued and
outstanding immediately prior to consummation of the proposed merger will be converted into validly issued, fully
paid and non-assessable Westport common shares as follows:

� In the event that the NASDAQ volume weighted average price of Westport common shares during a
specified measuring period (�VWAP�) is equal to or greater than $2.37, then Fuel Systems stockholders
will receive 2.129 Westport common shares per share of Fuel Systems stock on closing of the merger
and through the exchange process.

� In the event that Westport�s VWAP is equal to or less than $1.64, then Fuel Systems stockholders will
receive 3.0793 Westport common shares per share of Fuel Systems stock on closing of the merger and
through the exchange process.

� In the event that Westport�s VWAP is greater than $1.64 and less than $2.37, then Fuel Systems
stockholders will receive a number of Westport common shares per share of Fuel Systems stock equal
to the quotient by dividing $5.05 by the Westport VWAP, rounded to four decimal places.
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The specified measuring period will be the ten consecutive trading days ending on and including the trading day five
business days prior to the anticipated closing date of the merger.
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The exchange ratio will be adjusted appropriately to fully reflect the effect of any reclassification, stock split, reverse
stock split or combination, exchange or readjustment of shares, or any stock dividend or distribution with respect to
the shares of either Westport common shares or Fuel Systems common stock with a record date prior to completion of
the merger as well in the event of certain other dilutive issuances by Westport. The exchange ratio used for
preparation of the Pro Forma Financial Information was 2.1861 which was based upon the closing sale price on
NASDAQ of Westport common shares on April 8, 2016 of $2.31, assuming that such sale price was the volume
weighted average share price. For additional sensitivity analysis see Note 8. Based on this exchange ratio, the
accompanying Pro Forma Financial Information reflects the preliminary purchase price for the proposed merger using
Westport�s share price on the date of April 8, 2016 as follows:

Purchase Consideration (in thousands, except share data)
Note

Reference
Number of Fuel Systems common shares
outstanding as of April 8, 2016 18,094,043 2(iv)
Fuel Systems Restricted Stock Units (�RSU�s�) 160,882 2(i)
Fuel Systems Options �  2(ii)

Total number of Fuel Systems common shares
and RSUs outstanding as of close 18,254,925
Exchange ratio pursuant to the amended merger
agreement 2.1861
Number of Westport common shares and RSUs to
be issued to Fuel Systems shareholders 39,907,092
Add: Number of Westport shares outstanding and
issued as of close 64,488,362 2(iv)

Estimated number of common shares of the
combined company 104,395,454

Westport USD stock price as at April 8, 2016 $ 2.31
Implied consideration per share paid to Fuel
Systems shareholders $ 5.05 2(iii)

Total Preliminary Purchase Consideration $ 92,185

i. A total of 374,340 restricted stock units will be assumed by Westport and are subject to, the same terms and
conditions, including vesting terms, as were applicable immediately prior to the Merger. Of those 374,340
restricted stock units, 160,882 are attributed to pre-combination services and will convert at the exchange ratio of
2.1861 pursuant to the amended merger agreement. The pre-combination restricted stock units are measured at
fair value.

ii. Represents the estimated number of Fuel System options that are �in-the money� as at April 8, 2016. Fuel Systems
stock price as assessed under the Treasury Stock Method. Pursuant to the terms of the merger agreement, options
that are out of the money immediately prior to the Merger shall automatically be canceled and forfeited for no
consideration without any further action, and all rights with respect to such options shall terminate. As of April 8,
2016 all options are out of the money and are not expected to impact the pro-rata ownership of Westport and Fuel
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Systems upon consummation of the Merger.
iii. The preliminary purchase price assumes a per share market value of Westport common shares of $2.31, which

was the last reported sale price of the Westport common shares on the NASDAQ on April 8, 2016. The
preliminary purchase price is subject to change based on fluctuations in Westport�s stock price and changes in the
exchange ratio based on the VWAP of Westport common shares during the specified measurement period.
Additional sensitivity is performed in Note 8.

iv. Fuel Systems common shares as of close are reconciled as follows:

Common shares outstanding as of December 31, 2015 18,094,043
Common shares issued between January 1, 2016 and close �  

Common shares outstanding as of close 18,094,043

Westport common shares of close are reconciled as follows:

Common shares outstanding as of December 31, 2015 64,380,819
Common shares issued between January 1, 2016 and close 107,543

Common shares outstanding as of close 64,488,362

S-84

Edgar Filing: WESTPORT INNOVATIONS INC - Form POS AM

Table of Contents 187



Table of Contents

3. Preliminary Purchase Price Allocation
Assuming an acquisition date of December 31, 2015, the following is a preliminary estimate of the fair values of the
assets to be acquired and the liabilities to be assumed by Westport from Fuel Systems in connection with the proposed
merger:

Initial Accounting for a Business Combination Is Incomplete and Amounts Recognized Have Been Determined
Only Provisionally

The estimated fair values of assets acquired and liabilities assumed are provisional and are based on the information
that was available as of the acquisition date to estimate the fair value of assets acquired and liabilities assumed.
Westport believes that information provides a reasonable basis for estimating the fair values of assets acquired and
liabilities assumed, but Westport is waiting for additional information necessary to finalize those fair values.
Therefore, the provisional measurements of fair value reflected are subject to change and such changes could be
significant. Westport expects to finalize the valuation and complete the purchase price allocation as soon as
practicable but no later than one year from the acquisition date.

Preliminary Purchase Price Allocation

December 31,
2015

Estimated Fair Values
(in thousands)

Note
Reference

Cash and cash equivalents $ 60,162 (i)
Short-term investments 1,000 (i)
Accounts receivable 44,524 (i)
Related Party Receivable 316 (i)
Inventories 62,717 (ii)
Deferred income tax assets 4,552
Other Assets 16,905 (i)
Property, plant and equipment 35,583 (iii)
Intangible assets 2,680 (iv)

Total Assets acquired 228,439

Accounts payable and accrued liabilities 49,647 (i)
Related Party Payables 2,525 (i)
Assumed Liabilities 6,466 (vi)
Deferred revenue 10,700 (v)
Deferred income tax liabilities 751
Long-term debt 9
Warranty liability 5,317 (v)
Other long-term liabilities 5,403 (i)

Total Liabilities Assumed 80,818

Net Assets acquired 147,621

Bargain Purchase 55,436
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Estimated Preliminary Purchase Price $ 92,185

(i) The book values of working capital accounts, such as cash and cash equivalents, accounts receivable, related
party receivables, other assets, short-term investments, accounts payable, related, party payables, accrued
liabilities, deferred revenue, and other long-term liabilities, are assumed to be representative of their estimated
fair values given the short time frame until settlement.

(ii) A fair value estimate of $62.7 million has been allocated to inventories acquired. The fair value of inventories is
estimated based on the retail value less the sum of costs of disposal and a reasonable profit allocation for the
selling effort of a market participant. For purposes of these unaudited Pro Forma Financial Information, the
preliminary fair value estimate is determined by Westport using its current information of Fuel Systems�. The
current estimate of fair value could vary materially from the fair value recorded upon acquisition and once a full
valuation and analysis is completed.
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(iii) A fair value estimate of $35.6 million has been allocated to property, plant and equipment. For purposes of these
unaudited Pro Forma Financial Information, Westport has estimated the fair value based on its current knowledge
of Fuel Systems� property, plant and equipment. Accordingly, this estimate of fair value and the remaining useful
lives of the property, plant and equipment could vary initially from the final fair value recorded upon acquisition
and once a full valuation and analysis is completed.

(iv) A fair value estimate of $2.7 million has been allocated to intangible assets, primarily consisting of customer
relationships, core technology and other intangibles. Westport has estimated the fair value and weighted-average
useful lives based on its current knowledge of Fuel Systems. Accordingly, this estimate of fair value and the
remaining useful lives of these intangibles could vary materially from the final fair value recorded upon
acquisition and once a full valuation and analysis is completed.

(v) Warranty liabilities of approximately $5.3 million and deferred revenue of $10.7 million on the historical
financial information approximates the fair value of these financial obligations.

(vi) The $6.5 million assumed liability is comprised of $1.1 million of compensation costs related to the change of
control that will be triggered upon consummation of the merger, and $5.4 million of estimated transaction costs
expected to be incurred by Fuel Systems subsequent to December 31, 2015 to complete the merger.

4. Financing

(a) On January 11, 2016, Westport announced that it had entered into a financing agreement with Cartesian
Capital Group (�Cartesian�) to support global growth initiatives. The financing agreement immediately
provided $17.5 million in cash (the �Tranche 1 Financing�). In consideration for such funds provided to
Westport, Cartesian is entitled to royalty payments in respect of the Tranche 1 Financing based on the
greater of (i) a percentage of amounts received by Westport on select HPDI and joint venture products in
excess of agreed thresholds through 2025 and (ii) stated fixed amounts per annum (referred to as the
Long-term Royalty Payable). The carrying value is being accreted to the expected redemption value using
the effective interest method.

(b) Westport will receive another $17.5 million in debt financing (the �Tranche 2 Notes�) contingent upon the
completion of the merger with Fuel Systems� and other conditions as stipulated in the agreement. The
Tranche 2 Notes bear interest at 9% and have a 5 year term. Under the original financing agreement, the
Tranche 2 Notes are convertible into common shares by dividing the principal and interest outstanding by a
valuation price of $2.31. On March 6, 2016, Westport signed an amended agreement with Cartesian. The
amended agreement changed the valuation price from $2.31 to an amount to be determined and within a
range that will be no less than $2.00 but no greater than $2.31. The final valuation price would provide the
same percentage of fully diluted ownership in the common shares of Westport as Cartesian would have been
entitled to prior to the merger agreement amendment.

(c) On April 20, 2016, Westport announced that it had sold a derivative economic interest (the �Derivative�) in its
Hong Kong subsidiary, Westport (Hong Kong) Limited (�Westport HK�), to Cartesian in satisfaction of the
asset sale contemplated in the financing agreement described in paragraph (a) above for an upfront payment
of $6.3 million plus a potential future payment to be determined by Cartesian�s return on investment in
respect of such derivative economic interest (the �Asset Sale�). The Derivative provides Cartesian with an
economic interest in the certain Chinese joint venture in which Westport HK holds a 35% equity interest (the
�PRC Joint Venture�) equivalent to an 18.78% equity ownership interest, with Westport, indirectly, retaining a
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16.22% economic interest in the PRC Joint Venture. In addition, Westport granted Cartesian a call option in
respect of all of the outstanding shares of Westport HK that may be exercised after April 19, 2017, the first
anniversary of the Asset Sale, and, prior to the exercise of the call option, certain rights with respect to the
management and operation of Westport HK and the PRC Joint Venture. Prior to the exercise of the call
option, Westport retains the rights to the anticipated income and dividends from Westport HK, subject to
certain conditions as stipulated in the agreement. The Pro Forma Financial Information included in this
supplement does not give effect to the Asset Sale.

5. Notes to Pro Forma Balance Sheet Adjustments
The following summarizes the adjustments included in the �Pro Forma Adjustments� column in the accompanying
Pro Forma Balance Sheet as of December 31, 2015:

(a) Represents the estimated fair value assigned to other assets and deferred income tax assets acquired.
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(b) Represents the estimated fair value assigned to inventory acquired. See footnote (ii) under the ��Preliminary
Purchase Price Allocation� section above for further discussion.

(c) Represents the estimated fair value assigned to property, plant and equipment. See footnote (iii) under the
��Preliminary Purchase Price Allocation� section above for further discussion.

(d) Represents the estimated fair value assigned to the intangible assets acquired. See footnote (iv) under the
��Preliminary Purchase Price Allocation� section above for further discussion.

(e) Represents $3.4 million of estimated transaction costs expected to be incurred by Westport subsequent to
December 31, 2015 to complete the merger and $6.5 million of the assumed liabilities as described under
note 3(vi) of the ��Preliminary Purchase Price Allocation� section above.

(in thousands)
Accrual for Westport merger related transaction fees $ 3,400
Accrual for Fuel Systems merger related transaction fees
and assumed liabilities 6,466

Net pro forma adjustment to assumed liabilities $ 9,866

(f) Reflects adjustments to Westport and Fuel Systems combined common stock as follows:

(in thousands)
Preliminary estimated purchase consideration $ 92,185
Elimination of Fuel Systems� historical common stock (20) 

Net pro forma adjustment to common stock $ 92,165

(g) Reflects the elimination of Fuel Systems� shares held in treasury of $20.7 million upon consummation of
the Merger.

(h) Reflects the elimination of Fuel Systems� additional paid-in capital of $322.1 million upon consummation of
the Merger.

(i) Reflects adjustments to Westport and Fuel Systems� combined accumulated deficit as follows:
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(in thousands)
Elimination of Fuel Systems� historical accumulated deficit $ 101,286
Add back portion of Fuel Systems� historical accumulated
deficit that relates to non-controlling interests �  
Accumulated deficit adjustment related to Westport
merger related transaction fees (see footnote 5(e)) (3,400) 
Bargain Purchase (see footnote 3) 55,436

Net pro forma adjustment to common stock $ 153,322

(j) Reflects the elimination of Fuel Systems� historical accumulated other comprehensive loss of $46.0 million
upon consummation of the merger.

(k) Reflects $17.5 million in Tranche 1 Financing and $17.5 million of Tranche 2 Notes contingent upon the
completion of the merger and other conditions as stipulated in the agreement. See Note 4 for a further
discussion.
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6. Notes to the Pro Forma Statement of Operations and Loss
Adjustments included in the Pro forma Adjustments column are described as follows:

a) In accordance with SEC Regulation S-X, the bargain purchase of $55.4 million recognized as a result of the
preliminary purchase allocation (note 3) has not been recognized given that it is not expected to have a
continuing impact on the future results of operations.

b) The tax rules for each separate jurisdiction may require a different treatment for bargain purchases than that
required under U.S. GAAP. Tax rules often require the allocation of negative goodwill to certain assets
through the use of the residual method, resulting in decreased tax bases. In the United States, for example,
for tax purposes, the acquisition price is assigned to assets categorized in seven distinct asset classes, first to
the assets in Class I and then successively through to Class VII. The consideration transferred is not
allocated to a successive class until it has been allocated to the assets in the previous class based on their full
fair values. This methodology can result in several classes of assets without tax bases and in temporary
differences for a significant portion of all assets. The allocation of negative goodwill to reduce the tax bases
of acquired net assets causes the book bases to exceed their respective tax bases, resulting in the recognition
of deferred tax liabilities. The recognition of deferred tax liabilities then results in a reduction in the bargain
purchase gain for financial reporting, and may result in the recognition of goodwill.

(c) Represents the elimination of $10.8 million of Westport and Fuel System transaction costs incurred during
the year ended December 31, 2015. In accordance with SEC Regulation S-X, these transaction costs have
been removed given that they are not expected to have a continuing impact on the future results
of operations.

(d) Represents the estimated interest on long-term debt and amortization of discount on Tranche 1 Financing
and Tranche 2 Notes. See Note 4(a) for a further discussion.

The payments owing to Cartesian in respect of the Tranche 1 Financing are accounted for using the effective interest
method with a notional interest rate being calculated based on the minimum fixed payments owing to Cartesian. The
minimum fixed payments result in an effective interest rate of approximately 23% using this method. The effective
interest rate actually required to be utilized could be higher if future joint venture earnings and, or future product sales
are higher than the minimum fixed payments stipulated in the agreement.

The interest on the Tranche 2 Notes is calculated based on a 9% coupon rate as stipulated in the agreement.

7. Earnings per Share (�EPS�)
The pro forma combined basic and diluted EPS metrics have been adjusted to reflect the pro forma combined net loss
for the year ended December 31, 2015. In addition, the number of shares used in calculating the pro forma combined
basic and diluted net loss per share has been adjusted to reflect the estimated total number of shares of common stock
of Westport that would be outstanding as of the closing of the proposed merger. The pro forma amount of Westport
shares is calculated by multiplying each Fuel Systems share by the exchange ratio of 2.1861.
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The pro forma total number of shares of common stock of the combined company that would be outstanding after the
closing of the proposed Merger is 103,010,580 (excluding restricted stock units related to the pre-combination period).
See the ��Preliminary Purchase Consideration� section above for additional information.
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Following the consummation of the merger, Westport shareholders are expected to hold 62.0% of the shares of the
combined company and Fuel systems is expected to hold 38.0% of the shares of the combined company.

December 31, 2015
No. of shares used to
compute net loss per

share

Net loss
per

common share
(in thousands)

Westport Historical 64,110 $ (1.53) 
Fuel Systems Historical 18,486 (2.55) 
Westport Historical 64,110
Add: Westport shares issued to acquire Fuel
Systems (1) 38,521

Pro Forma Combined Westport/Fuel Systems 103,665 $ (1.30) 

Pro Forma Combined Westport/Fuel Systems
and financing 103,665 $ (1.34) 

(1) Excludes restricted stock units which are not converted at the acquisition date.
(2) The Tranche 2 notes are convertible into common shares by dividing the principal and interest outstanding by a

valuation price of $2.31. The notes are anti-dilutive and as a result have not been included to calculate net loss
per common share.
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8. Sensitivity analysis for purchase consideration
The amended merger agreement includes a mechanism which provides the following scenarios:

� In the event that the NASDAQ VWAP of Westport common shares during a specified measuring
period is equal to or greater than $2.37, then Fuel Systems stockholders will receive 2.129 Westport
common shares per share of Fuel Systems stock on closing of the Merger and through the exchange
process (�Scenario C�).

� In the event that Westport�s VWAP is equal to or less than $1.64, then Fuel Systems stockholders will
receive 3.0793 Westport common shares per share of Fuel Systems stock on closing of the merger and
through the exchange process (�Scenario B�).

� In the event that Westport�s VWAP is greater than $1.64 and less than $2.37, then Fuel Systems
stockholders will receive a number of Westport common shares per share of Fuel Systems stock equal
to the quotient by dividing $5.05 by the Westport VWAP, rounded to four decimal places (�Scenario
A�).

The specified measuring period will be the ten consecutive trading days ending on and including the trading day five
business days prior to the anticipated closing date of the merger.

Scenario A based on a VWAP of $2.31 is used throughout these pro formas to calculate preliminary purchase
consideration of $92.2 million. The following table provides sensitivity analysis of preliminary purchase
consideration, bargain purchase, and estimated percentage ownerships for the three scenarios.

Estimated Percentage Ownership (3)

Scenario

Preliminary
Purchase

Consideration
Bargain
Purchase Westport Fuel Systems

A $ 92,185 $ 55,436 62.0% 38.0% 
B (1) $ 92,188 $ 55,433 53.6% 46.4% 
C (2) $ 92,109 $ 55,512 62.6% 37.4% 

(1) Assumes a VWAP of $1.64, a share exchange ratio of 3.0793, and a closing Westport common share price of
$1.64.

(2) Assumes a VWAP of $2.37, a share exchange ratio of 2.129, and a closing Westport common share price of
$2.37.

(3) Estimated percentage ownerships are calculated on a non-dilutive basis and do not contemplate the conversion of
the Cartesian Tranche 2 Notes, or the conversion of restricted share units and performance share units.
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9. Amended Fuel Systems historical balance sheet to conform to Westport�s presentation
Fuel Systems Solutions, Inc.

Unaudited Condensed Consolidated Balance Sheets

As at December 31, 2015

(in thousands, except share data)

Reclassification adjustments represent adjustments to conform the presentation of Fuel Systems� historical balance
sheet to Westport�s historical balance sheet.

Fuel Systems
(as reported) Adjustments Note

Fuel Systems
(as amended)

Assets
Current assets:
Cash and cash equivalents $ 60,162 $ �  $ 60,162
Short-term investments 1,000 �  1,000
Accounts receivable 44,524 �  44,524
Inventories 62,717 �  62,717
Current portion of deferred income tax assets �  �  �  
Related party receivable 316 �  316
Other Assets 15,523 �  15,523

184,242 �  184,242
Other assets 1,382 �  1,382
Property, plant and equipment 35,583 �  35,583
Intangible assets 2,680 �  2,680
Deferred income tax assets 4,552 �  4,552
Goodwill �  �  �  

$ 228,439 $ �  $ 228,439
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9. Amended Fuel Systems historical balance sheet to conform to Westport�s presentation (continued):

Reclassification adjustments represent adjustments to conform the presentation of Fuel Systems� historical balance
sheet to Westport�s historical balance sheet (in thousands).

Fuel Systems
(as reported)

Reclassification
Adjustments

Note
Reference

Fuel Systems
(as amended)

Liabilities and Shareholders� Equity
Current liabilities:
Accounts payable and accrued
liabilities $ 34,117 $ 15,530 9(i) $ 49,647
Accrued expenses 26,859 (26,859) 9(i) �  
Income taxes payable 233 (233) 9(i) �  
Current portion of deferred revenue �  8,444 9(i) 8,444
Current portion of long-term debt 9 �  9
Related party payables 2,525 �  2,525
Current portion of warranty liability �  3,118 9(i) 3,118

63,743 �  63,743
Warranty liability �  2,199 9(ii) 2,199
Long-term debt �  �  �  
Deferred revenue �  2,256 9(ii) 2,256
Deferred income tax liabilities 751 �  751
Other long-term liabilities 9,858 (4,455) 9(ii) 5,403

74,352 �  74,352
Shareholders� equity:
Share capital:
Authorized:
Unlimited common shares, no par
value
Unlimited preferred shares in series,
no par value Issued:
Common shares 20 �  20
Shares held in treasury (20,742) �  (20,742) 
Other equity instruments �  �  
Additional paid in capital 322,144 �  322,144
Accumulated deficit (101,286) �  (101,286) 
Accumulated other comprehensive
income (46,049) �  (46,049) 

Total Equity 154,087 �  154,087

Total Liabilities and Equity $ 228,439 $ �  $ 228,439
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(i) Accrued Expenses includes $3.1 million of accrued warranty, $15.3 million of accounts payable and accrued
liabilities, and $8.4 million of deferred revenue, and have been reclassified to conform with Westport�s
presentation. $0.2 million of income tax payable has been reclassified to accounts payable and accrued liabilities.

(ii) Other liabilities include $2.2 million of accrued warranty, and $2.3 million of deferred revenue, and have been
reclassified to conform with Westport�s presentation.
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10. Amended Fuel Systems financial statement to conform to Westport�s presentation
Fuel Systems

Unaudited Statement of Operations and Comprehensive Loss For the year ended December 31, 2015

(in thousands, except share data)

Reclassification adjustments represent adjustments to conform the presentation of Fuel Systems� historical statement of
operations to Westport�s historical statement of operations (in thousands).

Fuel Systems
Reclassification

Adjustments Note Reference

Fuel
Systems

(as amended)
Product revenue $ 263,397 $ (5,462) 10(i) $ 257,935
Service and other revenue �  5,462 10(i) 5,462

263,397 �  263,397
Cost of revenue and expenses:
Cost of product and parts
revenue 204,023 (6,194) 10(ii) 197,829
Research and development 21,223 (2,480) 10(iii) 18,743
General and administrative �  44,092 10(iv) 44,092
Sales and marketing �  15,649 10(iv) 15,649
Selling, general and
administrative expense 61,862 (61,862) 10(iv) �  
Foreign exchange (gain) loss �  490 10(vii) 490
Depreciation and amortization �  10,795 10(ii),(iii),(iv),(v) 10,795
Bank charges, interest and other �  435 10(viii) 435
Impairments 13,766 �  13,766

300,874 925 301,799

Loss from operations (37,477) (925) (38,402) 

Interest income (expense), net (21) 21 10(viii),(ix) �  
Other income (expenses), net (141) 141 10(vi) �  
Interest and other income �  763 10(vii),(viii),(vi),(ix) 763

Loss before income taxes (37,639) �  (37,639) 
Income tax expense (recovery) 9,521 �  9,521

Net loss for the period (47,160) �  (47,160) 

Net loss (income) attributable to
non-controlling interest 25 �  25
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Net loss attributable to Fuel
Systems Solutions, Inc (47,135) �  (47,135) 

Other comprehensive loss, net
of tax except for foreign
currency items (19,647) �  (19,647) 
Comprehensive loss (66,807) �  (66,807) 

Less: net comprehensive loss
attributable to the
non-controlling interest 26 �  26

Comprehensive loss attributable
to Fuel Systems Solutions, Inc $ (66,781) $ �  $ (66,781) 

(i) Fuel Systems does not disaggregate its revenue into product revenue and service and other revenue. Within Fuel
Systems� revenue is $5.5 million of service and other revenue which has been reclassified to conform with
Westport�s historical statement of operations.

(ii) Fuel Systems includes depreciation and amortization within cost of product and parts revenue. $6.2 million of
depreciation and amortization has been reclassified from cost of product and parts revenue to conform with
Westport�s historical statement of operations.

(iii) Fuel Systems includes depreciation and amortization within research and development expenses. $2.5 million of
depreciation and amortization has been reclassified from research and development to conform with Westport�s
historical statement of operations.
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(iv) Fuel Systems records all general and administrative and sales and marketing expenses in selling, general and
administrative expenses. To conform with Westport�s historical statement of operations $44.1 million has been
reclassified to general and administrative expenses and $15.6 million to sales and marketing. General and
administrative expenses includes $1.7 million of depreciation and amortization which has been reclassified to
conform with Westport�s historical statement of operations. Sales and marketing includes $0.4 million of
depreciation and amortization which has been reclassified to conform with Westport�s historical statement of
operations.

(v) Fuel Systems uses function based presentation whereas depreciation and amortization are consolidated into each
associated financial information line item. As Westport used nature presentation, Westport has reclassified Fuel
Systems depreciation and amortization from these associated financial information line items to one consolidated
line (�Depreciation and Amortization�) to conform with Westport�s historical statement of operations. Depreciation
and amortization is made up of the following:

(in thousands)
Depreciation and amortization reclassification from cost
of product and parts revenue $ 6,194
Depreciation and amortization reclassification from
research and development 2,480
Depreciation and amortization reclassification from sales
marketing 388
Depreciation and amortization reclassification from
general and administrative 1,733

$ 10,795

(vi) Fuel Systems recognized $0.1 million of other expenses, net. To conform with Westport�s historical statement of
operations this balance has been transferred from other income (expenses), net and has been reclassified to
interest and other income.

(vii) Fuel Systems recognized $0.5 million of net losses on foreign exchange in other income (expenses), net. To
conform with Westport�s presentation $0.5 million of net losses on foreign exchange has been reclassified to
foreign exchange (gain) loss.

(viii)Fuel Systems recognized $0.4 million of interest (expense), net. To conform with Westport�s historical statement
of operations $0.4 million of interest income (expense), net has been reclassified to bank charges, interest and
other.

(ix) Fuel Systems recognized $0.4 million of interest income. To conform with Westport�s historical statement of
operations $0.4 million of interest income has been reclassified to interest and other income.
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EXPERTS

The consolidated financial statements of Westport as of December 31, 2015, for the years ended December 31, 2015
and 2013 and the adjustments disclosed in note 3 (a) to the comparative information as at and for the year ended
December 31, 2014, incorporated by reference in this Prospectus from Westport�s Annual Report on Form 40-F for the
year ended December 31, 2015, and the effectiveness of Westport�s internal control over financial reporting, have been
audited by KPMG LLP, an independent registered public accounting firm, as stated in their reports dated March 29,
2016, which are incorporated herein by reference, (which reports express an unmodified (unqualified) opinion on the
consolidated financial statements and effectiveness of internal control over financial reporting), and upon the authority
of said firm as experts in accounting and auditing.

The consolidated financial statements of Westport as of December 31, 2014 and for the year ended December 31,
2014 before the effects of the adjustments to retrospectively apply accounting standards adopted in 2015 as discussed
in note 3 to the consolidated financial statements, incorporated by reference in this Prospectus from Westport�s Annual
Report on Form 40-F for the year ended December 31, 2015, have been audited by Deloitte LLP, an independent
registered public accounting firm, as stated in their report dated March 9, 2015 (October 15 as to the change in
reportable segments discussed in note 23 to the consolidated financial statements), which is incorporated herein by
reference, and upon the authority of said firm as experts in accounting and auditing.

The financial statements of Fuel Systems Solutions, Inc. as of December 31, 2015 and December 31, 2014 and for
each of the three years in the period ended December 31, 2015 and management�s assessment of the effectiveness of
internal control over financial reporting (which is included in Management�s Report on Internal Control over Financial
Reporting) as of December 31, 2015 included in this proxy statement/prospectus have been so included in reliance on
the report (which contains an explanatory paragraph relating to the Company�s significant transactions with related
parties as discussed in Note 17 to the financial statements and the Company�s change in the manner in which deferred
tax assets and liabilities, along with any related valuation allowance, are classified on the balance sheet as discussed in
Note 2 to the financial statements) of PricewaterhouseCoopers LLP, an independent registered public accounting firm,
given on the authority of said firm as experts in auditing and accounting.
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WHERE YOU CAN FIND MORE INFORMATION

Westport and Fuel Systems file annual, quarterly and current reports, proxy statements and other information with the
SEC. You may read and copy any of this information at the SEC�s public reference room at 100 F Street, N.E.,
Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 or 202-942-8090 for further information on the
public reference room. The SEC also maintains an Internet website that contains reports, proxy statements and other
information regarding issuers, including Westport and Fuel Systems, who file electronically with the SEC. The
address of that site is www.sec.gov. The information contained on the SEC�s website is expressly not incorporated by
reference into this supplement.

Westport also files reports, statements and other information with the applicable Canadian securities regulatory
authorities. Westport�s filings are electronically available to the public from the Canadian System for Electronic
Document Analysis and Retrieval, or SEDAR, the Canadian equivalent of the SEC�s EDGAR system, at
www.sedar.com. The information contained on SEDAR is expressly not incorporated by reference into this
supplement.

Westport has filed with the SEC a registration statement on Form F-4 of which the proxy statement/prospectus and
this supplement form a part. The registration statement registers the shares of Westport common shares to be issued to
Fuel Systems stockholders in connection with the merger. The registration statement, including the attached exhibits
and annexes, contains additional relevant information about Westport and Fuel Systems, respectively. The rules and
regulations of the SEC allow Westport and Fuel Systems to omit certain information included in the registration
statement from the proxy statement/prospectus and this supplement.

In addition, the SEC allows Westport to disclose important information to you by referring you to other documents
filed separately with the SEC. This information is considered to be a part of this supplement, except for any
information that is superseded by information included directly in this supplement or incorporated by reference
subsequent to the date of this supplement as described below.

This supplement incorporates by reference the documents listed below that Westport has previously filed with the
SEC. They contain important information about Westport and its financial condition.

Westport SEC Filings

� Annual Report on Form 40-F for the fiscal year ended December 31, 2015, filed with the SEC on
March 29, 2016;

� Registration Statement on Form F-10, filed with the SEC on July 24, 2015, as amended by
Form F-10/A filed with the SEC on August 6, 2015; and

� Current Reports on Form 6-K filed with the SEC on January 12, 2016 regarding the Cartesian
Financing Agreement and on March 18, 2016 regarding the appointment of Rodney Nunn to the
Westport Board of Directors.

In addition, Westport incorporates by reference any future filings it makes with the SEC under Sections 13(a), 13(c),
14 or 15(d) of the Exchange Act after the date of this supplement and before the date of the Fuel Systems special
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event of conflicting information in these documents, the information in the latest filed document should be considered
correct.
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You can obtain any of the other documents listed above from the SEC, through the SEC�s web site at the address
indicated above, or from Westport or Fuel Systems, as applicable, by requesting them in writing or by telephone from
the appropriate company at the following addresses and telephone numbers:

By Mail: By Mail:

Westport Innovations Inc. Fuel Systems Solutions, Inc.
Suite 101 � 1750 West 75th Avenue 780 Third Avenue
Vancouver, British Columbia V6P 6G2 New York, NY 10017
Attention: Investor Relations Attention: Secretary
(604) 718-2046 (212) 502-7170

These documents are available from Westport or Fuel Systems, as the case may be, without charge, excluding any
exhibits to them unless the exhibit is specifically listed as an exhibit to the registration statement of which the proxy
statement/prospectus and this supplement form a part. You can also find information about Westport and Fuel
Systems at their Internet websites at www.westport.com and www.fuelsystemsolutions.com, respectively. Information
contained on these websites does not constitute part of the proxy statement/prospectus or this supplement.

If you are a stockholder of Fuel Systems, you may also obtain documents incorporated by reference into this
document by requesting them in writing or by telephone from Laurel Hill Advisory Group, Fuel Systems� proxy
solicitor, at the following address and telephone numbers:

2 Robbins Lane, Suite 201

Jericho, New York 11753

Banks and Brokers Call (516) 933-3100

All Others Call Toll-Free (888) 742-1305

If you are a stockholder of Fuel Systems and would like to request documents, please do so seven business days prior
to the Fuel Systems special meeting to receive them before Fuel Systems� special meeting. If you request any
documents from Westport or Fuel Systems, Westport or Fuel Systems will mail them to you by first class mail, or
another equally prompt means, within one business day after Westport or Fuel Systems, as the case may be, receives
your request.

This document is a prospectus of Westport and is a proxy statement of Fuel Systems for the Fuel Systems special
meeting. Neither Westport nor Fuel Systems has authorized anyone to give any information or make any
representation about the merger or Westport or Fuel Systems that is different from, or in addition to, that contained in
the proxy statement/prospectus and this supplement or in any of the materials that Westport or Fuel Systems has
incorporated by reference into this supplement. Therefore, if anyone does give you information of this sort, you
should not rely on it. The information contained in this document speaks only as of the date of this document unless
the information specifically indicates that another date applies.
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Annex I

AMENDMENT NO. 1 TO THE AGREEMENT AND PLAN OF MERGER

This AMENDMENT NO. 1 TO THE AGREEMENT AND PLAN OF MERGER, dated as of March 6, 2016 (this
�Amendment�), is made by and among Westport Innovations Inc., an Alberta, Canada corporation (�Parent�), Whitehorse
Merger Sub Inc., a Delaware corporation and a direct wholly owned subsidiary of Parent (�Merger Sub�), and Fuel
Systems Solutions, Inc., a Delaware corporation (the �Company� and, collectively with Parent and Merger Sub, the
�Parties� and each a �Party�).

WHEREAS, on September 1, 2015, Parent, Merger Sub and the Company entered into that certain Agreement and
Plan of Merger (the �Agreement�); and

WHEREAS, Parent, Merger Sub and the Company desire to amend certain terms of the Agreement pursuant to
Section 8.4 of the Agreement in accordance with the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and agreements herein contained,
and intending to be legally bound hereby, Parent, Merger Sub and the Company hereby agree as follows:

1. Capitalized terms used herein and not otherwise defined shall have the meanings given to such terms in the
Agreement.

2. Section 1.1(a) of the Agreement is hereby amended by adding the following definitions in alphabetical order in
such Section 1.1(a):

�Convertible Note� shall have the meaning set forth in the Investment Agreement.

�Investment Agreement� shall mean that certain Investment Agreement, dated as of January 11, 2016, as amended by
that certain Amending Agreement, effective as of March 6, 2016, by and between Parent and Pangaea Two
Management, L.P.

�Westport Closing VWAP� shall mean the volume weighted average price of Parent Common Shares on NASDAQ for
the ten (10) consecutive trading days ending on and including the trading day five (5) Business Days prior to the
anticipated Closing Date, as reported by Bloomberg.

3. Section 3.1(b) of the Agreement is hereby amended and restated in its entirety as follows:

�(b) Conversion of Company Securities. Each share of Company Common Stock issued and outstanding immediately
prior to the Effective Time (other than shares to be canceled in accordance with Section 3.2) shall automatically be
converted into the right to receive a number of common shares of Parent (the �Parent Common Shares�) as follows
(subject to adjustment as provided in Section 3.2) (the �Merger Consideration�) :

(i) in the event that the Westport Closing VWAP is equal to or less than $1.64, 3.0793 Parent Common Shares;
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(ii) in the event that the Westport Closing VWAP is greater than $1.64 and less than $2.37, a number of Parent
Common Shares equal to the quotient obtained by dividing $5.05 by the Westport Closing VWAP, rounded to four
decimal places;

(iii) in the event that the Westport Closing VWAP is equal to or greater than $2.37, 2.129 Parent Common Shares
(such number of Parent Common Shares per share of Company Common Stock determined pursuant to clause (i), (ii)
or (iii), as the case may be, the �Exchange Ratio�);

All shares of Company Common Stock, when so converted, shall no longer be outstanding and shall automatically be
cancelled and retired and shall cease to exist, and each holder of a certificate (a �Certificate�) or book-entry share
registered in the transfer books of the Company (a �Book-Entry Share�) that immediately prior to the Effective Time
represented shares of Company Common Stock shall cease to have any rights with respect to such Company Common
Stock other than the right to receive the Merger Consideration, in accordance with Section 3.3, including the right, if
any, to receive, pursuant to Section 3.8, cash in lieu of fractional shares of Parent Common Shares into which such
shares of Company Common Stock have been converted pursuant to this Section 3.1(b), together with the amounts, if
any, payable pursuant to Section 3.3(d).�

4. Schedule 3.2 of the Agreement is hereby amended by adding the following as the penultimate sentence of the first
paragraph thereof: �For the avoidance of doubt, the number of Note Shares (as defined in the Investment Agreement)
issuable upon conversion of the Convertible Note shall be taken into account for purposes of determining whether the
16,000,000 figure in this Schedule 3.2 has been exceeded.�

5. Section 5.20 of the Agreement is hereby amended and restated in its entirety as follows:

Section 5.20 Vote Required. The affirmative vote of (A) the majority of the total votes cast to approve (i) the issuance
of the Merger Consideration and (ii) if required by the TSX to meet the Parent�s obligations under Section 3.4, the
assumption by Parent of Company Restricted Stock Units and Company Restricted Stock pursuant to Section 3.4 ((i)
and, if applicable, (ii) together, the �Parent Shareholder Approval�); and (B) the holders of 66 2/3% of the total votes
cast to approve the change of the name of Parent to �Westport Fuel Systems Inc.� (the �Parent Name Change Approval�)
are the only votes of the holders of any class or series of shares of Parent required to consummate the transactions
contemplated by this Agreement.�

6. Section 6.17 of the Agreement is hereby amended and restated in its entirety as follows:

�Section 6.17 Post-Closing Directors and Officers.

(a) Parent shall take all necessary actions to cause, concurrent with the Closing (i) the name of Parent to be changed to
�Westport Fuel Systems Inc.�, (ii) four members of the Parent Board (other than Peter Yu) to be determined in Parent�s
sole discretion prior to Closing to resign from the Parent Board effective upon the Closing (the �Resigning Parent
Directors�), (iii) the appointment, effective upon the Closing, of
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the three individuals set forth on Exhibit C attached hereto (or such replacement person appointed pursuant to Section
6.17(c), the �Continuing Company Directors�) to fill three of the vacancies on the Parent Board resulting from such
resignations; provided, in the event that one or more of the Continuing Company Directors fails to accept such
appointment to the Parent Board, then an equal number of Resigning Parent Directors (the identities of which shall be
determined in the Parent Board�s sole discretion) shall remain on the Parent Board until such time as one or more
replacement Company Continuing Directors, as the case may be, is appointed pursuant to Section 6.17(c), (iv) each
committee of the Parent Board to include such number of Company Designated Directors (as defined below) as
determined by Parent after taking into account each such Company Designated Director�s relevant experience and
expertise, and (v) to effect the agreements and provisions set forth on Schedule 6.17 hereto.

(b) As promptly as practicable following the date hereof, and in any event within seventy-five days of the date hereof,
the Continuing Company Directors shall designate one individual who is a citizen of Canada and who is an
�Independent Director� as determined in accordance with NASDAQ Listing Rule 5605 and Section 1.4 of National
Instrument 52-110 of the Canadian Securities Administrators (the �Independent Director Designee� and together with
the Continuing Company Directors, the �Company Designated Directors�), whose nomination for the Parent Board shall
be subject to the approval of the Nominating and Corporate Governance Committee of Parent, such approval not to be
unreasonably withheld, conditioned or delayed. As promptly as practicable following such approval and the Closing,
Parent shall take all necessary actions to cause one member of the Parent Board (other than Peter Yu and the
Continuing Company Directors) to be determined in Parent�s sole discretion to resign from the Parent Board and to
cause the appointment of the Independent Director Designee. Prior to the appointment of the Independent Director
Designee, all actions of the Parent Board shall require the affirmative vote of a majority of the Parent Board, including
at least one Continuing Company Director. For the avoidance of doubt, all actions taken or omitted to be taken by the
Continuing Company Directors shall be in accordance with such Continuing Company Directors� fiduciary and
statutory duties and responsibilities defined by law, the Charter of the Board of Directors of Parent (the �Parent Board
Charter�) and the Parent Position Descriptions applicable to Individual Directors.

(c) From and after the Closing until the 2019 annual meeting of shareholders of Parent, the Parent Board shall take all
necessary actions to (A) fix the size of the Parent Board at nine and (B) nominate, and to cause the Nominating and
Corporate Governance Committee of Parent to recommend that the Parent Board nominate, the Company Designated
Directors for election to the Parent Board at the 2016 annual meeting of shareholders of Parent, the 2017 annual
meeting of shareholders of Parent and the 2018 annual meeting of shareholders of Parent; provided, that no Company
Designated Director shall be subject to re-nomination at the 2017 annual meeting of shareholders of Parent and the
2018 annual meeting of shareholders of Parent in accordance with this Section 6.17(c) in the event such Company
Designated Director fails (i) to comply in all material respects with the governance guidelines and policies of Parent
applicable to Parent directors during the fiscal year immediately preceding such
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Company Designated Director�s re-nomination (for that portion of the fiscal year for which such Company Designated
Director was a director of Parent) or (ii) to attend in person or by phone at least seventy-five percent (75%) of the duly
called meetings of the Parent Board for the Parent fiscal year immediately preceding such re-nomination (not taking
into account any meetings called during any period in which such Company Designated Director was not a director of
Parent). Until the 2017 annual meeting of shareholders of Parent, in the event of the death, resignation or removal for
cause of a Company Designated Director, or if a Company Continuing Director set forth on Exhibit C hereto fails to
serve as a Company Continuing Director, the remaining Company Continuing Directors, in consultation with the
Parent Board, shall appoint a replacement Company Designated Director to fill the vacancy created by such death,
resignation, removal or failure to serve, subject to the approval of the Nominating and Governance Committee of
Parent, such approval not to be unreasonably withheld, conditioned or delayed. The Company Designated Directors
and the Board Observer shall be third party beneficiaries of this Section 6.17. Parent shall pay all reasonable expenses,
including attorney�s fees, that may be incurred by any Company Designated Director or the Board Observer in seeking
the enforcement of the rights and obligations provided for in this Section 6.17.

(d) From and after the Closing, the Parent Board shall take all necessary actions to appoint the individuals listed on
Schedule 6.17 to their respective positions listed thereon and shall otherwise comply with the provisions of Schedule
6.17. Such individuals shall be third party beneficiaries of this Section 6.17. Parent shall pay all reasonable expenses,
including attorney�s fees, that may be incurred by any such individual in seeking the enforcement of the rights and
obligations provided for in this Section 6.17.�

7. Section 7.3 of the Agreement is hereby amended by adding the following new clause (e) thereto:

�(e) Issuance of Convertible Note. The Convertible Note Closing (as defined in the Investment Agreement) shall have
occurred concurrently with the Closing.�

8. Section 8.1(b)(i) of the Agreement is hereby amended by replacing the reference to �April 30, 2016� with �June 30,
2016�.

9. Sections 6.2(a) and (b) of the Parent Disclosure Letter each is hereby amended to remove item 3 therefrom and to
add the items set forth on Schedule I hereto in numerical order thereon. Section 5.9 of the Parent Disclosure Letter is
hereby amended and restated in its entirety to add the item set forth on Schedule I hereto. Section 5.3(a) of the Parent
Disclosure Letter is hereby amended and restated in its entirety to add the following: �The issuance of the Convertible
Note on the Closing Date.�

10. Section 8.3(a) of the Agreement is hereby amended and restated in its entirety as follows:

�In the event this Agreement is terminated by the Company pursuant to Section 8.1(c)(ii), by Parent pursuant to Section
8.1(d)(ii) or by Parent or the Company pursuant to Section 8.1(b)(iii), then the Company shall pay, or cause to be paid,
to Parent the Termination Fee, by wire transfer of same day funds to an account designated by Parent, within two (2)
Business Days of such termination.�
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11. Section 8.3(b) of the Agreement is hereby amended and restated in its entirety as follows:

�In the event this Agreement is terminated by the Company pursuant to Section 8.1(c)(iii), then Parent shall pay, or
cause to be paid, to the Company the Termination Fee, by wire transfer of same day funds to an account designated by
the Company within two (2) Business Days of such termination.�

12. Section 8.3(c) of the Agreement is hereby amended and restated in its entirety as follows:

�In the event that (A) this Agreement is terminated by the Company pursuant to Section 8.1(c)(ii) or (B) prior to the
Company Stockholder Meeting, a Company Acquisition Proposal is publicly proposed or publicly disclosed and this
Agreement is terminated by Parent or the Company pursuant to Section 8.1(b)(iii), by Parent pursuant to Section
8.1(d)(ii)(A) or by Parent pursuant to Section 8.1(d)(i) as a result of a willful breach by the Company, then, following
such termination, the Company shall pay to Parent the reasonable and documented Expenses of Parent within two (2)
Business Days after receipt of documentation supporting such Expenses of Parent, in each case, in addition to any
amounts that may be payable pursuant to Section 8.3(a). If, concurrently, or within twelve (12) months after any such
termination described in the immediately preceding sentence, the Company enters into a definitive agreement with
respect to, or otherwise consummates, any Company Acquisition Proposal (substituting fifty percent (50%) for the
twenty percent (20%) threshold set forth in the definition of �Company Acquisition Proposal� for all purposes under this
Section 8.3(c)), then the Company shall pay to Parent the Termination Fee as promptly as possible (but in any event
within two (2) Business Days) following the consummation of such Company Acquisition Proposal, unless the
Termination Fee has already been paid to Parent pursuant to Section 8.3(a).

Parent�s right to receive the one-time payment of the Termination Fee (if and when due) and the Expenses of Parent
from the Company as provided in Section 8.3(a) and this Section 8.3(c), as applicable, shall be the sole and exclusive
remedy available to Parent against the Company with respect to this Agreement and the transactions contemplated
hereby in the event that this Agreement is terminated by the Company pursuant to Section 8.1(c)(ii), by Parent or the
Company pursuant to Section 8.1(b)(iii) or by Parent pursuant to Section 8.1(d)(i) as a result of a willful breach by the
Company or Section 8.1(d)(ii).�

13. Section 8.3(d) of the Agreement is hereby amended and restated in its entirety as follows:

�In the event that (A) this Agreement is terminated by the Company pursuant to Section 8.1(c)(iii) or (B) prior to
Parent Shareholder Meeting, (i) a Parent Acquisition Proposal is publicly proposed or publicly disclosed, (ii) the Third
Party making such Parent Acquisition Proposal has publicly indicated to the Parent shareholders to the effect that they
should not vote in favor of any of the matters required by the Parent Shareholder Approval, and (iii) this Agreement is
terminated by Parent or the Company pursuant to Section 8.1(b)(iv) or by the Company pursuant to Section 8.1(c)(i)
as a result of a willful
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breach by Parent, then, following such termination, Parent shall pay to the Company the reasonable and documented
Expenses of the Company within two (2) Business Days after receipt of documentation supporting such Expenses of
the Company, in each case, in addition to any amounts that may be payable pursuant to Section 8.3(b). If,
concurrently, or within twelve (12) months after any such termination described in the immediately preceding
sentence, the Parent enters into a definitive agreement with respect to, or otherwise consummates, any Parent
Acquisition Proposal, then Parent shall pay to the Company the Termination Fee as promptly as possible (but in any
event within two (2) Business Days) following the consummation of such Parent Acquisition Proposal, unless the
Termination Fee has already been paid to the Company pursuant to Section 8.3(b).�

The Company�s right to receive the one-time payment of the Termination Fee (if and when due) and the Expenses of
the Company from Parent as provided in Section 8.3(b) and this Section 8.3(d), as applicable, shall be the sole and
exclusive remedy available to the Company against Parent with respect to this Agreement and the transactions
contemplated hereby in the event that this Agreement is terminated by the Company pursuant to Section 8.1(c)(iii), by
the Company or Parent pursuant to Section 8.1(b)(iv) or by the Company pursuant to Section 8.1(c)(i) as a result of a
willful breach by Parent.

14. Section 8.3(e)(ii) of the Agreement is hereby amended and restated in its entirety as follows: �(ii)under no
circumstances shall the Company be required to pay the Termination Fee or Expenses on more than one occasion.�

15. Exhibit C of the Agreement is hereby amended and restated in its entirety as follows:

�List of Appointed Directors of Parent

1. Mariano Costamagna

2. Troy A. Clarke

3. Colin S. Johnston�
16. Exhibit D of the Agreement is hereby amended as set forth on Schedule II hereto.

17. Within two (2) Business Days after the date of this Amendment, the Company shall publicly announce that the
Company Board (i) has rejected the Third Party Proposal (as defined in the Company�s definitive Proxy Statement
dated February 16, 2016) and (ii) has made the Company Recommendation (as defined below).

18. The following representations shall update and supersede the representations and warranties set forth in the last
sentence of Section 4.4(a) of the Agreement.

�The Company Board at a duly held meeting has (i) duly and validly authorized the execution and delivery of this
Amendment and declared advisable the consummation of the Merger and the other transactions contemplated by the
Agreement (as amended by this Amendment), (ii) determined that the Merger and the transactions contemplated by
the Agreement (as amended by this Amendment) are fair and in the best interest of the Company and its stockholders,
(iii) directed that the Merger be submitted for
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consideration at the Company Stockholder Meeting, and (iv) resolved to recommend that the stockholders of the
Company vote in favor of the Agreement (as amended by this Amendment) and the approval of the Merger and the
other transactions contemplated by the Agreement (as amended by this Amendment) (the �Company Recommendation�)
and to include such recommendation in the Proxy Statement, subject to Section 6.5 of the Agreement.�

19. The following representations shall update and supersede the representations and warranties set forth in the last
sentence of Section 5.4(a) of the Agreement.

�The Parent Board at a duly held meeting has (i) duly and validly authorized the execution and delivery of this
Amendment and declared advisable the consummation of the Merger and the other transactions contemplated by the
Agreement (as amended by this Amendment), (ii) determined that the Merger and the transactions contemplated by
the Agreement (as amended by this Amendment) are fair to and in the best interest of Parent and its shareholders, (iii)
directed that the issuance of the Parent Common Shares as payment of the Merger Consideration be submitted for
consideration at the Parent Shareholder Meeting, and (iv) resolved to recommend that the shareholders of Parent vote
in favor of the payment of the Merger Consideration pursuant to the Agreement (as amended by this Amendment) and
the other transactions contemplated by the Agreement (as amended by this Amendment) (the �Parent
Recommendation�) and to include such recommendation in the Circular.�

20. (a) Each Party, each on its and on behalf of its controlling persons, associates, Affiliates and Subsidiaries and each
and all of its respective past or present, direct or indirect, officers, directors, principals, representatives, employees,
attorneys, financial or investment advisors, consultants, accountants, investment bankers, commercial bankers, entities
providing fairness opinions, advisors or agents, insurers, legal representatives, predecessors, successors or assigns
(collectively, the �Releasing Persons�), shall and shall be deemed to have completely, fully, finally and forever
compromised, settled, released, discharged, extinguished, relinquished, and dismissed with prejudice any claims,
demands, rights, actions, causes of action, potential actions, liabilities, damages, diminutions in value, debts, losses,
obligations, judgments, interest, penalties, fines, sanctions, fees, duties, suits, costs, expenses, matters, controversies,
and issues known or unknown, contingent or absolute, suspected or unsuspected, disclosed or undisclosed, liquidated
or unliquidated, matured or unmatured, accrued or unaccrued, apparent or unapparent, including known claims and
Unknown Claims (defined below), whether individual, direct, class, derivative, representative, legal, equitable or of
any other type or asserted in any other capacity, that have been or could have been, asserted in any court, tribunal or
proceeding (including, but not limited to, any claims arising under federal, state, foreign, statutory or common law,
including the federal or state securities, antitrust, and disclosure laws or any claims that could be asserted
derivatively), by or on behalf of such Party or any of its Releasing Persons, against any of the other Parties or any of
their respective controlling persons, associates, Affiliates or Subsidiaries and each and all of their respective past or
present, direct or indirect, officers, directors, stockholders, shareholders, principals, representatives, employees,
attorneys, financial or investment advisors, consultants, accountants, investment bankers, commercial bankers, entities
providing fairness opinions, advisors or agents, insurers, heirs, executors, trustees, general or limited partners or
partnerships, investment funds, limited liability companies, members, joint ventures, personal or legal representatives,
estates, administrators, predecessors,
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successors or assigns (the �Released Persons�), which the Releasing Persons ever had, now have, or may have in the
future by reason of, arising out of, relating to, or in connection with any breach or alleged breach of the Agreement by
or on behalf of any of the Released Persons by reason of, arising out of, relating to, or in connection with any acts,
events, facts, circumstances, matters, transactions, occurrences or non-occurrences, statements or representations, or
any other matter whatsoever set forth in or otherwise related, directly or indirectly, to the Agreement, this Amendment
or the Merger, any term, condition or circumstance of the Merger or the events that preceded this Amendment, or
disclosures made in connection with the Agreement, this Amendment or the Merger, prior to the date of this
Amendment (including any alleged misstatements or omissions or the adequacy and completeness of such disclosures)
(the �Settled Claims�); provided, however, that the Settled Claims shall not include (i) any claims to enforce this
Amendment and any rights, obligations, privileges or claims that such Party may have under the Agreement, as
amended by this Amendment, arising after the date of this Amendment, or (ii) solely in the event that the person that
made the Third Party Proposal (as defined in the Company�s definitive Proxy Statement dated February 16, 2016)
submits a new proposal offering higher consideration (the �New Proposal�), any claims with respect to the New
Proposal.

(b) Each of the Parties, each on its own behalf and on behalf of its Releasing Persons, acknowledges that it may
discover facts in addition to or different from those now known or believed to be true by it with respect to the Settled
Claims, but that it is the intention of such Party on its own behalf and on behalf of its Releasing Persons, to
completely, fully, finally, and forever compromise, settle, release, discharge, extinguish, and dismiss any and all
Settled Claims, known or unknown, suspected or unsuspected, contingent or absolute, accrued or unaccrued, apparent
or unapparent, which now exist, or heretofore existed, or may hereafter exist, and without regard to the subsequent
discovery of additional or different facts. Each of the Parties, on its own behalf and on behalf of its Releasing Persons,
acknowledges that �Unknown Claims� are expressly included in the definition of �Settled Claims,� and that such inclusion
was expressly bargained for and was a key element of this Amendment and the releases set forth in this Section 20 and
was relied upon by each and all of the Released Persons in entering into this Amendment. �Unknown Claims� means
any claim that a Party or any of its Releasing Persons does not know or suspect exists in his, her or its favor at the
time of the release of the Settled Claims as against the Released Persons, including without limitation those which, if
known, might have affected the decision to enter into this Amendment.

(c) The releases set forth in this Section 20 are intended to extinguish all Settled Claims and, consistent with such
intention, the Releasing Persons shall waive and relinquish, to the fullest extent permitted by Law, the provisions,
rights, and benefits of any state, federal or foreign law or principle of common law, that may have the effect of
limiting the releases set forth in Sections 20(a) and 20(b).

21. The Parties acknowledge and agree that, in the event of and following the consummation of the Merger, no assets
or equity interests of Fuel Systems Solutions, Inc. or any of its subsidiaries shall be subject to any security interest
granted pursuant to or securing obligations under the Investment Agreement.

22. All other sections, paragraphs, provisions, and clauses in the Agreement not expressly modified above remain in
full force and effect as originally written.
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23. Section 9.9 (Counterparts) of the Agreement is hereby incorporated herein in its entirety, mutatis mutandis.

24. Section 9.10 (Governing Law) of the Agreement is hereby incorporated herein in its entirety, mutatis mutandis.

20. This Amendment and the Agreement (including the exhibits, annexes and appendices thereto) constitutes, together
with the Confidentiality Agreement, the Company Disclosure Letter and the Parent Disclosure Letter, the entire
agreement between the Parties with respect to the subject matter hereof and thereof and supersedes all prior
agreements and understandings, both written and oral, among the Parties, or any of them, with respect to the subject
matter hereof and thereof.

[Remainder of Page Left Blank Intentionally]
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IN WITNESS WHEREOF, Parent, Merger Sub and the Company have caused this Amendment to be executed as of
the date first written above by their respective officers thereunto duly authorized.

WESTPORT INNOVATIONS INC.

By: /s/ David Demers
Name: David Demers
Title: Chief Executive Officer

WHITEHORSE MERGER SUB INC.

By: /s/ David Demers
Name: David Demers
Title: Chief Executive Officer

FUEL SYSTEMS SOLUTIONS, INC.

By: /s/ Pietro Bersani
Name: Pietro Bersani
Title: Chief Financial Officer

[Signature Page to Amendment to Agreement and Plan of Merger]
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Annex II

March 6, 2016

The Board of Directors

Fuel Systems Solutions, Inc.

780 Third Avenue, 25th Floor

New York, NY 10017

Members of the Board of Directors:

You have requested our opinion as to the fairness, from a financial point of view, to the holders of common stock, par
value $0.001 per share (the �Company Common Stock�), of Fuel Systems Solutions, Inc., a Delaware corporation (the
�Company�) of the Exchange Ratio (as defined below) in the proposed merger (the �Transaction�) of the Company with
Whitehorse Merger Sub Inc., a Delaware corporation (�Merger Sub�) and a direct wholly-owned subsidiary of Westport
Innovations Inc., an Alberta corporation (the �Acquiror�). Pursuant to the Agreement and Plan of Merger and
Amendment No. 1 thereto (the �Agreement�), by and among the Company, the Acquiror and Merger Sub, the Company
will become a wholly-owned subsidiary of the Acquiror, and each outstanding share of Company Common Stock,
other than shares of Company Common Stock held in treasury or owned by the Acquiror and its affiliates, will be
converted into the right to receive that number of shares (the �Exchange Ratio�) of the Acquiror�s common stock (the
�Acquiror Common Stock�) equal to (A) in the event that the Westport Closing VWAP is equal to or less than $1.64,
3.0793, (B) in the event that the Westport Closing VWAP is greater than $1.64 and less than $2.37, the quotient
obtained by dividing $5.05 by the Westport Closing VWAP, rounded to four decimal places, or (C) in the event that
the Westport Closing VWAP is equal to or greater than $2.37, 2.129. �Westport Closing VWAP� shall mean the volume
weighted average price of Acquiror Common Stock on NASDAQ for the ten (10) consecutive trading days ending on
and including the trading day five (5) Business Days prior to the anticipated Closing Date (as defined in the
Agreement), as reported by Bloomberg.

In connection with preparing our opinion, we have (i) reviewed a draft dated March 4, 2016 of the Agreement; (ii)
reviewed certain publicly available business and financial information concerning the Company and the Acquiror and
the industries in which they operate; (iii) compared the proposed financial terms of the Transaction with the publicly
available financial terms of certain transactions involving companies we deemed relevant and the consideration paid
for such companies; (iv) compared the financial and operating performance of the Company and the Acquiror with
publicly available information concerning certain other companies we deemed relevant and reviewed the current and
historical market prices of the Company Common Stock and the Acquiror Common Stock
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and certain publicly traded securities of such other companies; (v) reviewed certain internal financial analyses and
forecasts prepared by each of the managements of (a) the Company and (b) the Acquiror, as adjusted by the
management of the Company, as well as the estimated amount and timing of the cost savings and related expenses and
synergies expected to result from the Transaction (the �Synergies�); and (vi) performed such other financial studies and
analyses and considered such other information as we deemed appropriate for the purposes of this opinion.

In addition, we have held discussions with certain members of the management of the Company and the Acquiror with
respect to certain aspects of the Transaction, and the past and current business operations of the Company and the
Acquiror, the financial condition and future prospects and operations of the Company and the Acquiror, the effects of
the Transaction on the financial condition and future prospects of the Company and the Acquiror, and certain other
matters we believed necessary or appropriate to our inquiry.

In giving our opinion, we have relied upon and assumed the accuracy and completeness of all information that was
publicly available or was furnished to or discussed with us by the Company and the Acquiror or otherwise reviewed
by or for us, and we have not independently verified (nor have we assumed responsibility or liability for
independently verifying) any such information or its accuracy or completeness. We have not conducted or been
provided with any valuation or appraisal of any assets or liabilities, nor have we evaluated the solvency of the
Company or the Acquiror under any state or federal laws relating to bankruptcy, insolvency or similar matters. In
relying on financial analyses and forecasts provided to us or derived therefrom, including the Synergies, we have
assumed that they have been reasonably prepared based on assumptions reflecting the best currently available
estimates and judgments by management as to the expected future results of operations and financial condition of the
Company and the Acquiror to which such analyses or forecasts relate. We have assumed, at your direction, that the
Acquiror will have received, on our prior to the consummation of the Merger, $51.3 million in financing from
Cartesian Capital. We express no view as to such analyses or forecasts (including the Synergies) or the assumptions
on which they were based. We have also assumed that the Transaction and the other transactions contemplated by the
Agreement will qualify as a tax-free reorganization for United States federal income tax purposes, and will be
consummated as described in the Agreement, and that the definitive Agreement will not differ in any material respects
from the draft thereof furnished to us. We have also assumed that the representations and warranties made by the
Company and the Acquiror in the Agreement and the related agreements are and will be true and correct in all respects
material to our analysis. We are not legal, regulatory or tax experts and have relied on the assessments made by
advisors to the Company with respect to such issues. We have further assumed that all material governmental,
regulatory or other consents and approvals necessary for the consummation of the Transaction will be obtained
without any adverse effect on the Company or the Acquiror or on the contemplated benefits of the Transaction.
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Our opinion is necessarily based on economic, market and other conditions as in effect on, and the information made
available to us as of, the date hereof. It should be understood that subsequent developments may affect this opinion
and that we do not have any obligation to update, revise, or reaffirm this opinion. Our opinion is limited to the
fairness, from a financial point of view, to the holders of the Company Common Stock of the Exchange Ratio in the
proposed Transaction and we express no opinion as to the fairness of any consideration to be paid in connection with
the Transaction to the holders of any other class of securities, creditors or other constituencies of the Company or as to
the underlying decision by the Company to engage in the Transaction. Furthermore, we express no opinion with
respect to the amount or nature of any compensation to any officers, directors, or employees of any party to the
Transaction, or any class of such persons relative to the Exchange Ratio applicable to the holders of the Company
Common Stock in the Transaction or with respect to the fairness of any such compensation. We are expressing no
opinion herein as to the price at which the Company Common Stock or the Acquiror Common Stock will trade at any
future time.

We have acted as financial advisor to the Company with respect to the proposed Transaction and will receive a fee
from the Company for our services, a substantial portion of which will become payable only if the proposed
Transaction is consummated. In addition, the Company has agreed to indemnify us for certain liabilities arising out of
our engagement. Please be advised that during the two years preceding the date of this letter, neither we nor our
affiliates have had any material financial advisory or other material commercial or investment banking relationships
with the Acquiror. During the two years preceding the date of this letter, we and our affiliates have had commercial or
investment banking relationships with the Company, for which we and such affiliates have received customary
compensation. Such services during such period have included acting as financial advisor in connection with the
Company�s strategic planning and evaluation of defensive strategies concluding in December 2014. In addition, we and
our affiliates hold, on a proprietary basis, approximately 0.15% of the outstanding capital stock of the Acquiror. In the
ordinary course of our businesses, we and our affiliates may actively trade the debt and equity securities of the
Company or the Acquiror for our own account or for the accounts of customers and, accordingly, we may at any time
hold long or short positions in such securities.

On the basis of and subject to the foregoing, it is our opinion as of the date hereof that the Exchange Ratio in the
proposed Transaction is fair, from a financial point of view, to the holders of the Company Common Stock.

The issuance of this opinion has been approved by a fairness opinion committee of J.P. Morgan Securities LLC. This
letter is provided to the Board of Directors of the Company (in its capacity as such) in connection with and for the
purposes of its evaluation of the Transaction. This opinion does not constitute a recommendation to any stockholder of
the Company as to how such stockholder should vote with respect to the Transaction or any other matter. This opinion
may not be disclosed, referred to, or communicated (in whole or
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in part) to any third party for any purpose whatsoever except with our prior written approval. This opinion may be
reproduced in full in any proxy or information statement mailed to stockholders of the Company but may not
otherwise be disclosed publicly in any manner without our prior written approval.

Very truly yours,

/s/ J.P. Morgan Securities LLC

J.P. MORGAN SECURITIES LLC
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Annex III

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-K

(Mark One)

xANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the fiscal year ended December 31, 2015

or

¨TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

Commission File No.: 001-32999

FUEL SYSTEMS SOLUTIONS, INC.

(Exact Name of Registrant as Specified in Its Charter)

Delaware 20-3960974
(State or Other Jurisdiction Of

Incorporation or Organization)

(I.R.S. Employer

Identification No.)
780 Third Avenue, 25th Floor, New York, New York 10017

(Address of Principal Executive Offices, Including Zip Code)
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(646) 502-7170

(Registrant’s telephone number, including area code)

Securities registered pursuant to Section 12(b) of the Act:

Common Stock, $0.001 par value per share (including attached Stock Purchase Rights)

Securities registered pursuant to Section 12(g) of the Act:

None

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities
Act.    Yes  ¨    No   x

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the
Act.    Yes  ¨    No  x

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.    Yes  x    No  ¨

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Website, if any
every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§ 232.405 of
this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to submit and
post such files).    Yes  x    No  ¨

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K (§ 229.405 of this
chapter) is not contained herein, and will not be contained, to the best of registrant’s knowledge, in definitive proxy or
information statements incorporated by reference in Part III of this Form 10-K or any amendment to this Form
10-K.  x

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See definitions of “large accelerated filer”, “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer ¨    Accelerated filer x    Non-accelerated filer ¨    Smaller reporting company ¨

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange
Act).    Yes  ¨    No  x

The aggregate market value of the common stock held by non-affiliates of the registrant as of June 30, 2015, was
approximately $108.5 million based upon the closing sale price of the registrant’s common stock of $7.48 on June 30,
2015, as reported on the Nasdaq Stock Market.

As of March 7, 2016, the registrant had 18,094,043 shares of common stock, $0.001 par value per share, outstanding.
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