
CUBIC CORP /DE/
Form S-3ASR
August 17, 2018

Use these links to rapidly review the document
 TABLE OF CONTENTS

Table of Contents

As filed with the Securities and Exchange Commission on August 17, 2018

Registration No. 333-      

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Form S-3
REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

Cubic Corporation
(Exact name of registrant as specified in its charter)

Delaware
(State or other jurisdiction of
incorporation or organization)

95-1678055
(I.R.S. Employer

Identification Number)
9333 Balboa Avenue

San Diego, California 92123
(858) 277-6780

(Address, including zip code, and telephone number, including
area code, of registrant's principal executive offices)

Bradley H. Feldmann
Chairman, President and Chief Executive Officer

Cubic Corporation
9333 Balboa Avenue

San Diego, California 92123
(858) 277-6780

(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copies to:

Matthew T. Bush
Latham & Watkins LLP
12670 High Bluff Drive

San Diego, California 92130
(858) 523-5400

APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE TO THE PUBLIC:
From time to time after the effective date of this registration statement.

           If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the following box.    o

Edgar Filing: CUBIC CORP /DE/ - Form S-3ASR

1



           If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of
1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box.    ý

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

           If this Form is a post-effective amendment filed pursuant to Rule 462(c) 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.    o

           If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon filing
with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box.    ý

           If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional securities or
additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box.    o

           Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, smaller reporting company, or an
emerging growth company. See the definitions of "large accelerated filer," "accelerated filer," "smaller reporting company," and "emerging growth company" in
Rule 12b-2 of the Exchange Act.

Large accelerated filer ý Accelerated filer o Non-accelerated filer o

(Do not check if a
smaller reporting

company)

Smaller reporting company
o

Emerging growth
company o

           If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for comply with any new or
revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of Securities Act. o

CALCULATION OF REGISTRATION FEE

Title of Each Class of Securities
to be Registered

Amount to be
Registered

Proposed Maximum
Offering Price

per Unit

Proposed Maximum
Aggregate Offering

Price
Amount of

Registration Fee

Common Stock, no par value (1)(2)(3) (1)(2)(3) (1)(2)(3) (4)

Preferred Stock, no par value (1)(2)(3) (1)(2)(3) (1)(2)(3) (4)

Debt Securities (1)(2) (1)(2) (1)(2) (4)

Depositary Shares (1)(2) (1)(2) (1)(2) (4)

Warrants (1)(2) (1)(2) (1)(2) (4)

Units (1)(2) (1)(2) (1)(2) (4)

Rights (1)(2) (1)(2) (1)(2) (4)

(1)
Omitted pursuant to Form S-3 General Instruction II.E.

(2)
An unspecified number of the securities of each identified class of securities is being registered for possible issuance from time to time at indeterminate
prices. Separate consideration may or may not be received for securities that are issuable on exercise, conversion or exchange of other securities or that
are represented by depositary shares.

(3)
Includes rights to acquire common stock or preferred stock under any stockholder rights plan then in effect, if applicable under the terms of any such
plan.

Edgar Filing: CUBIC CORP /DE/ - Form S-3ASR

2



(4)
In accordance with Rules 456(b) and 457(r) under the Securities Act, the registrant is deferring payment of the entire registration fee.
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PROSPECTUS

Common Stock
Preferred Stock
Debt Securities

Depositary Shares
Warrants

Units
Rights

        We may offer and sell the securities identified above, and any selling securityholders may offer and sell shares of common stock identified
above, in each case from time to time in one or more offerings. This prospectus provides you with a general description of the securities. We will
not receive any proceeds from the sale of our common stock by any selling securityholders.

        Each time we or any of the selling securityholders offer and sell securities, we or such selling securityholders will provide a supplement to
this prospectus that contains specific information about the offering and, if applicable, the selling securityholders, as well as the amounts, prices
and terms of the securities. The supplement may also add, update or change information contained in this prospectus with respect to that
offering. You should carefully read this prospectus and the applicable prospectus supplement, together with the documents we incorporate by
reference, before you invest in any of our securities.

        We may offer and sell the securities described in this prospectus and any prospectus supplement to or through one or more underwriters,
dealers and agents, or directly to purchasers, or through a combination of these methods. In addition, any selling securityholders may offer and
sell shares of our common stock from time to time, together or separately. If any underwriters, dealers or agents are involved in the sale of any
of the securities, their names and any applicable purchase price, fee, commission or discount arrangement between or among them will be set
forth, or will be calculable from the information set forth, in the applicable prospectus supplement. See the sections of this prospectus entitled
"About this Prospectus" and "Plan of Distribution" for more information. No securities may be sold without delivery of this prospectus and the
applicable prospectus supplement describing the method and terms of the offering of such securities.

        Our common stock is listed on the New York Stock Exchange under the symbol CUB. On August 16, 2018, the last reported sale price of
our common stock on the New York Stock Exchange was $74.05 per share.

INVESTING IN OUR SECURITIES INVOLVES RISKS. SEE THE "RISK FACTORS" ON PAGE 3 OF
THIS PROSPECTUS AND ANY SIMILAR SECTION CONTAINED IN THE APPLICABLE PROSPECTUS
SUPPLEMENT CONCERNING FACTORS YOU SHOULD CONSIDER BEFORE INVESTING IN OUR
SECURITIES.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is August 17, 2018
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 ABOUT THIS PROSPECTUS

        Whenever we refer to "Cubic," "we," "our" or "us" in this prospectus, we mean Cubic Corporation and its consolidated subsidiaries, unless
the context otherwise requires. When we refer to "you" or "yours," we mean the potential holders of the applicable series of securities.

        This prospectus is part of a registration statement that we filed with the U.S. Securities and Exchange Commission (the SEC) as a
"well-known seasoned issuer" as defined in Rule 405 under the Securities Act of 1933, as amended (the Securities Act) using a "shelf"
registration process. By using a shelf registration statement, we may sell securities from time to time and in one or more offerings and the selling
securityholders to be named in a supplement to this prospectus may, from time to time, sell shares of common stock from time to time in one or
more offerings as described in the prospectus. Each time that we or the selling securityholders offer and sell securities, we or the selling
securityholders will provide a prospectus supplement to this prospectus that contains specific information about the securities being offered and
sold and the specific terms of that offering. We may also authorize one or more free writing prospectuses to be provided to you that may contain
material information relating to these offerings. The prospectus supplement or free writing prospectus may also add, update or change
information contained in this prospectus with respect to that offering. If there is any inconsistency between the information in this prospectus
and the applicable prospectus supplement or free writing prospectus, you should rely on the prospectus supplement or free writing prospectus, as
applicable. Before purchasing any securities, you should carefully read both this prospectus and the applicable prospectus supplement (and any
applicable free writing prospectuses), together with the additional information described under the heading "Where You Can Find More
Information; Incorporation by Reference."

        Neither we, nor the selling securityholders, have authorized anyone to provide you with any information or to make any representations
other than those contained in this prospectus, any applicable prospectus supplement or any free writing prospectuses prepared by or on behalf of
us or to which we have referred you. We and the selling securityholders take no responsibility for, and can provide no assurance as to the
reliability of, any other information that others may give you. We and the selling securityholders will not make an offer to sell these securities in
any jurisdiction where the offer or sale is not permitted. You should assume that the information appearing in this prospectus and the applicable
prospectus supplement to this prospectus is accurate only as of the date on its respective cover, that the information appearing in any applicable
free writing prospectus is accurate only as of the date of that free writing prospectus, and that any information incorporated by reference is
accurate only as of the date of the document incorporated by reference, unless we indicate otherwise. Our business, financial condition, results of
operations and prospects may have changed since those dates. This prospectus incorporates by reference, and any prospectus supplement or free
writing prospectus may contain and incorporate by reference, market data and industry statistics and forecasts that are based on independent
industry publications and other publicly available information. Although we believe these sources are reliable, we do not guarantee the accuracy
or completeness of this information and we have not independently verified this information. In addition, the market and industry data and
forecasts that may be included or incorporated by reference in this prospectus, any prospectus supplement or any applicable free writing
prospectus may involve estimates, assumptions and other risks and uncertainties and are subject to change based on various factors, including
those discussed under the heading "Risk Factors" contained in this prospectus, the applicable prospectus supplement and any applicable free
writing prospectus, and under similar headings in other documents that are incorporated by reference into this prospectus. Accordingly, investors
should not place undue reliance on this information.

1
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CUBIC

        Cubic Corporation is a market-leading, technology provider of integrated solutions that increase situational understanding for
transportation, defense C4ISR and training customers worldwide to decrease urban congestion and improve the militaries' effectiveness and
operational readiness. We design, integrate and operate systems, products and services to serve the needs of various federal and regional
government agencies in the U.S. and allied nations around the world.

        We operate in three reportable business segments: Cubic Transportation Systems (CTS), Cubic Global Defense Systems (CGD Systems),
and Cubic Mission Solutions (CMS). All of our business segments share a common mission of increasing situational awareness to create
enhanced value for our customers worldwide through common technologies. Our defense customers benefit from increased readiness and
effectiveness, while our transportation customers benefit from enhanced efficiency and reduced congestion. We organize our business segments
based on the nature of the products and services offered.

        CTS is a systems integrator of payment and information technology and services for intelligent travel solutions. We deliver integrated
systems for transportation and traffic management, delivering tools for travelers to choose the smartest and easiest way to travel and pay for their
journeys, and enabling transportation authorities and agencies to manage demand across the entire transportation network�all in real time. We
offer fare collection and revenue management devices, software, systems and multiagency, multimodal integration technologies, as well as a full
suite of operational services that help agencies and operators efficiently collect fares and revenue, manage operations, reduce revenue leakage
and make transportation more convenient. Through our NextBus and Intelligent Transport Management Solutions businesses, respectively, we
also deliver real-time passenger information systems for tracking and predicting vehicle arrival times and we are a leading provider of urban and
inter-urban intelligent transportation and enforcement solutions and technology and infrastructure maintenance services to U.K. and other
international city, regional and national road and transportation agencies. Through our Urban Insights business we use big data and predictive
analytics technology and a consulting model to help the transportation industry improve operations, reduce costs and better serve travelers.

        CGD Systems is a diversified supplier of live, virtual, constructive and game-based training solutions to the U.S. Department of Defense,
other U.S. government agencies and allied nations. We offer a full range of training solutions for military and security forces. Our customized
systems and services accelerate combat readiness in the air, on the ground and at sea while meeting the demands of evolving operations globally.
Our range design business offers complete range design solutions for military, law enforcement, special forces and security training centers,
including laser-engagement training simulation systems, live-fire range design, exercise planning, expert support and detailed After Action
Reviews.

        CMS provides networked Command, Control, Communications, Computers, Intelligence, Surveillance and Reconnaissance capabilities for
defense, intelligence, security and commercial missions. CMS' core competencies include communications and electronics solutions such as
high-speed data links, search-and-rescue avionics and customized signal intelligence products, deployable and tactical communications products,
wideband ultra-portable expeditionary satellite communication terminal solutions, secure video delivery, real time processing, exploitation and
dissemination of full motion video in the cloud, deployable secure computing tactical cloud and networking solutions equipment, and
communication gateways.

        We were incorporated in the State of California in 1949 and began operations in 1951. In 1984, we moved our corporate domicile to the
State of Delaware. Our principal executive offices are located at 9333 Balboa Avenue, San Diego, California 92123, and our telephone number
is (858) 277-6780.

2
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 RISK FACTORS

Investment in any securities offered pursuant to this prospectus and the applicable prospectus supplement involves risks. You should
carefully consider the risk factors incorporated by reference to our most recent Annual Report on Form 10-K and our subsequent Quarterly
Reports on Form 10-Q or Current Reports on Form 8-K we file after the date of this prospectus, and all other information contained in or
incorporated by reference into this prospectus, as updated by our subsequent filings under the Securities Exchange Act of 1934, as amended (the
Exchange Act), and the risk factors and other information contained in the applicable prospectus supplement and any applicable free writing
prospectus before acquiring any of such securities. The occurrence of any of these risks might cause you to lose all or part of your investment in
the offered securities. Please also refer to the section below entitled "Forward-Looking Statements."

 FORWARD-LOOKING STATEMENTS

        This prospectus, including the documents incorporated by reference herein, contains forward-looking statements within the meaning of the
Private Securities Litigation Reform Act of 1995 that are subject to the safe harbor created by such Act. Any statements about our expectations,
beliefs, plans, objectives, assumptions, future events or our future financial and/or operating performance are not historical and may be
forward-looking. These statements are often, but not always, made through the use of words or phrases such as "may," "will," "anticipate,"
"estimate," "plan," "project," "continuing," "ongoing," "expect," "believe," "intend," "predict," "potential," "opportunity" and similar words or
phrases or the negatives of these words or phrases. These forward-looking statements involve risks, estimates, assumptions and uncertainties,
including those discussed in "Part I�Item 1A. Risk Factors" in our Annual Report on Form 10-K for the year ended September 30, 2017, our
subsequent Quarterly Reports on Form 10-Q or Current Reports on Form 8-K, as updated by our subsequent filings under the Exchange Act, and
the risk factors and other information contained in this prospectus and in the applicable prospectus supplement that could cause actual results to
differ materially from those expressed in these statements. Such risks, estimates, assumptions and uncertainties include, among others: our
ability to monitor and evaluate the effectiveness of new processes and procedures we have implemented to remediate the material weaknesses
that previously existed in our internal control over financial reporting; our dependence on U.S. and foreign government contracts; delays in
approving U.S. and foreign government budgets and cuts in U.S. and foreign government defense expenditures; the ability of certain government
agencies to unilaterally terminate or modify our contracts with them; the effect of sequestration on our contracts; our assumptions covering
behavior by public transit authorities; our ability to successfully integrate new companies into our business and to properly assess the effects of
such integration on our financial condition; the U.S. government's increased emphasis on awarding contracts to small businesses, and our ability
to retain existing contracts or win new contracts under competitive bidding processes; negative audits by the U.S. government; the effects of
politics and economic conditions on negotiations and business dealings in the various countries in which we do business or intend to do
business; competition and technology changes in the defense and transportation industries; the change in the way transit agencies pay for transit
systems; our ability to accurately estimate the time and resources necessary to satisfy obligations under our contracts; the effect of adverse
regulatory changes on our ability to sell products and services; risks associated with the sale of our CGD Services business and any adverse
effect such sale has on our business, results of operations, financial condition and prospects; our ability to identify, attract and retain qualified
employees; our failure to properly implement our enterprise resource planning system; unforeseen problems with the implementation and
maintenance of our information systems; business disruptions due to cyber security threats, physical threats, terrorist acts, acts of nature and
public health crises; our involvement in litigation, including litigation related to patents, proprietary rights and employee misconduct; our
reliance on subcontractors and on a limited number of third parties to manufacture and supply our products; our ability to comply with our
development contracts and to successfully
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develop, introduce and sell new products, systems and services in current and future markets; defects in, or a lack of adequate coverage by
insurance or indemnity for, our products and systems; changes in U.S. and foreign tax laws, exchange rates or our economic assumptions
regarding our pension plans; and other factors discussed elsewhere in this prospectus.

        All written and oral forward-looking statements attributable to us or any persons acting on our behalf are expressly qualified in their
entirety by the cautionary statements contained in this section or elsewhere in this prospectus. Because the risks, estimates, assumptions and
uncertainties referred to above could cause actual results or outcomes to differ materially from those expressed in any forward-looking
statements made by us or on our behalf, you should not place undue reliance on any forward-looking statements. In addition, past financial
and/or operating performance is not necessarily a reliable indicator of future performance and you should not use our historical performance to
anticipate results or future period trends. Further, any forward-looking statement speaks only as of the date on which it is made, and, except as
required by law, we undertake no obligation to update any forward-looking statement to reflect events or circumstances after the date on which
the statement is made or to reflect the occurrence of unanticipated events. New factors emerge from time to time, and it is not possible for us to
predict which factors will arise. In addition, we cannot assess the impact of each factor on our business or the extent to which any factor, or
combination of factors, may cause actual results to differ materially from those contained in any forward-looking statements.

 RATIO OF EARNINGS TO FIXED CHARGES

        The following table sets forth the historical ratios of earnings to fixed charges for Cubic and its consolidated subsidiaries for the periods
indicated.

Nine months
ended

June 30, Year ended September 30,

2018 2017 2016 2015 2014 2013
Ratio of earnings to fixed charges(1) � � � 8.75 11.65 11.43

(1)
As a result of our net loss from continuing operations during the nine months ended June 30, 2018 and for the years ended
September 30, 2017 and 2016, our earnings did not cover total fixed charges.

        "For purposes of calculating the ratio of earnings to fixed charges, earnings include income or loss from continuing operations before
income taxes, adjusted for: losses from equity method investees, fixed charges to the extent they affect current year earnings, amortization of
capitalized interest, interest capitalized during the year, and net income or loss attributable to our noncontrolling interests. Fixed charges include
interest expensed and capitalized, and estimates of interest within rental expense."

        For the periods indicated above, we had no outstanding shares of preferred stock with required dividend payments. Therefore, the ratios of
earnings to combined fixed charges and preferred stock dividends are identical to the ratios presented in the table above.

 USE OF PROCEEDS

        We intend to use the net proceeds from the sale of the securities as set forth in the applicable prospectus supplement. We will not receive
any of the proceeds from the sale of common stock being offered by any of the selling securityholders.

4
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 DESCRIPTION OF CAPITAL STOCK

General

        This prospectus describes the general terms of our capital stock. The following description is not complete and may not contain all the
information you should consider before investing in our capital stock. For a more detailed description of these securities, you should read the
applicable provisions of Delaware law and our certificate of incorporation and bylaws, which have been publicly filed with the SEC. When we
offer to sell a particular series of these securities, we will describe the specific terms of the series in a supplement to this prospectus.
Accordingly, for a description of the terms of any series of securities, you must refer to both the prospectus supplement relating to that series and
the description of the securities described in this prospectus. To the extent the information contained in the prospectus supplement differs from
this summary description, you should rely on the information in the prospectus supplement.

        Under our certificate of incorporation, the total number of shares of all classes of stock that we have authority to issue is 55,000,000,
consisting of 5,000,000 shares of preferred stock, no par value, and 50,000,000 shares of common stock, no par value.

Common Stock

        As of August 16, 2018, there were 27,255,436 shares of our common stock outstanding.

Voting rights

        Holders of our common stock are entitled to one vote per share on all matters to be voted upon by the shareholders. The holders of common
stock are not entitled to cumulative voting rights with respect to the election of directors, which means that the holders of a majority of the
shares voted can elect all of the directors then standing for election.

Dividend rights

        Subject to limitations under Delaware law and preferences that may apply to any outstanding shares of preferred stock, holders of our
common stock are entitled to receive ratably such dividends or other distributions, if any, as may be declared by our board of directors (Board)
out of funds legally available therefor.

Liquidation rights

        In the event of our liquidation, dissolution or winding up, holders of our common stock are entitled to share ratably in all assets remaining
after payment of liabilities, subject to the liquidation preference of any outstanding preferred stock.

Rights and preferences

        The common stock has no preemptive, conversion or other rights to subscribe for additional securities. There are no redemption or sinking
fund provisions applicable to our common stock. The rights, preferences and privileges of holders of common stock are subject to, and may be
adversely affected by, the rights of the holders of shares of any series of preferred stock that we may designate and issue in the future.

Fully paid and nonassessable

        The outstanding shares of our common stock are, and the shares offered by this prospectus, when issued, will be, fully paid and
nonassessable.

5
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Preferred Stock

        We currently have no outstanding shares of preferred stock. Under our certificate of incorporation, our Board is authorized to issue shares
of our preferred stock from time to time, in one or more classes or series, without stockholder approval. Prior to the issuance of shares of each
series, our Board is required by the Delaware General Corporation Law and our certificate of incorporation to adopt resolutions and file a
certificate of designation with the Secretary of State of the State of Delaware. The certificate of designation fixes for each class or series the
designations, powers, preferences, rights, qualifications, limitations and restrictions, including the following:

�
the number of shares constituting each class or series;

�
voting rights;

�
rights and terms of redemption, including sinking fund provisions;

�
dividend rights and rates;

�
dissolution;

�
terms concerning the distribution of assets;

�
conversion or exchange terms;

�
redemption prices; and

�
liquidation preferences.

        All shares of preferred stock offered by this prospectus will, when issued, be fully paid and nonassessable and will not have any preemptive
or similar rights. Our Board could authorize the issuance of additional shares of preferred stock with terms and conditions that could have the
effect of discouraging a takeover or other transaction that might involve a premium price for holders of the shares or that holders might believe
to be in their best interests.

        We will describe in a prospectus supplement relating to the class or series of preferred stock being offered the following terms:

�
the title and stated value of the preferred stock;

�
the number of shares of the preferred stock offered, the liquidation preference per share and the offering price of the
preferred stock;

�
the dividend rate(s), period(s) or payment date(s) or method(s) of calculation applicable to the preferred stock;

�
whether dividends are cumulative or non-cumulative and, if cumulative, the date from which dividends on the preferred
stock will accumulate;
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�
the procedures for any auction and remarketing, if any, for the preferred stock;

�
the provisions for a sinking fund, if any, for the preferred stock;

�
the provision for redemption, if applicable, of the preferred stock;

�
any listing of the preferred stock on any securities exchange;

�
the terms and conditions, if applicable, upon which the preferred stock will be convertible into common stock, including the
conversion price or manner of calculation and conversion period;

�
voting rights, if any, of the preferred stock;

�
whether interests in the preferred stock will be represented by depositary shares;
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�
a discussion of any material or special U.S. federal income tax considerations applicable to the preferred stock;

�
the relative ranking and preferences of the preferred stock as to dividend rights and rights upon the liquidation, dissolution or
winding up of our affairs;

�
any limitations on issuance of any class or series of preferred stock ranking senior to or on a parity with the class or series of
preferred stock as to dividend rights and rights upon liquidation, dissolution or winding up of our affairs; and

�
any other specific terms, preferences, rights, limitations or restrictions of the preferred stock.

        Unless we specify otherwise in the applicable prospectus supplement, the preferred stock will rank, relating to dividends and upon our
liquidation, dissolution or winding up:

�
senior to all classes or series of our common stock and to all of our equity securities ranking junior to the preferred stock;

�
on a parity with all of our equity securities the terms of which specifically provide that the equity securities rank on a parity
with the preferred stock; and

�
junior to all of our equity securities the terms of which specifically provide that the equity securities rank senior to the
preferred stock.

        The term equity securities does not include convertible debt securities.

Anti-Takeover Provisions

Delaware takeover statute

        We are subject to Section 203 of the Delaware General Corporation Law. This statute regulating corporate takeovers prohibits a Delaware
corporation from engaging in any business combination with any interested stockholder for three years following the date that the stockholder
became an interested stockholder, unless:

�
prior to the date of the transaction, the Board approved either the business combination or the transaction which resulted in
the stockholder becoming an interested stockholder;

�
the interested stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the transaction
commenced, excluding for purposes of determining the number of shares outstanding (a) shares owned by persons who are
directors and also officers and (b) shares owned by employee stock plans in which employee participants do not have the
right to determine confidentially whether shares held subject to the plan will be tendered in a tender or exchange offer; or

�
on or subsequent to the date of the transaction, the business combination is approved by the Board and authorized at an
annual or special meeting of stockholders, and not by written consent, by the affirmative vote of at least 662/3% of the
outstanding voting stock which is not owned by the interested stockholder.

        Section 203 defines a business combination to include:

�
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any merger or consolidation involving the corporation and the interested stockholder;

�
any sale, transfer, pledge or other disposition involving the interested stockholder of 10% or more of the assets of the
corporation;

�
subject to exceptions, any transaction that results in the issuance or transfer by the corporation of any stock of the
corporation to the interested stockholder;
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�
any transaction involving the corporation that has the effect of increasing the proportionate share of the stock of any class or
series of the corporation beneficially owned by the interested stockholder; or

�
the receipt by the interested stockholder of the benefit of any loans, advances, guarantees, pledges or other financial benefits
provided by or through the corporation.

        In general, Section 203 defines an interested stockholder as an entity or person beneficially owning 15% or more of the outstanding voting
stock of the corporation and any entity or person affiliated with or controlling or controlled by such entity or person.

Certificate of incorporation and bylaw provisions

        Provisions of our certificate of incorporation and bylaws may have the effect of making it more difficult for a third party to acquire, or
discourage a third party from attempting to acquire, control of our company by means of a tender offer, a proxy contest or otherwise. These
provisions may also make the removal of incumbent officers and directors more difficult. These provisions are intended to discourage certain
types of coercive takeover practices and inadequate takeover bids and to encourage persons seeking to acquire control to first negotiate with us.
These provisions could also limit the price that investors might be willing to pay for shares of our common stock. These provisions may make it
more difficult for shareholders to take specific corporate actions and could have the effect of delaying or preventing a change in control of
Cubic.

        In particular, our certificate of incorporation and bylaws provide for the following:

Approval of business combinations

        Our certificate of incorporation provides that the affirmative vote of the holders of at least 662/3% of our outstanding common stock is
required for the approval, adoption or authorization of a business combination and that no business combination may be entered into without that
affirmative vote.

        As used in our certificate of incorporation, a business combination means:

�
our merger into, or our consolidation with, any other corporation, person or business entity;

�
the merger of any other corporation, person or business entity into, or its consolidation with us;

�
the sale, exchange, lease transfer, or other disposition by us of 60% or more of our assets or business to any other
corporation, person or business entity;

�
the issuance or transfer at any one time by us, or by any subsidiary, of 50% or more of voting securities issued pursuant to a
stock option, purchase, bonus performance unit or other plan or agreement for natural persons who are directors, employees,
consultants, and/or agents of us and/or a subsidiary to any other corporation, person or business entity in exchange for cash,
assets, or securities or any combination thereof; or

�
any agreement, contract or other arrangement between us and any other corporation, person or business entity providing for
any of the transactions described above.

        These provisions do not apply to any transaction described above (a) if our Board has approved a memorandum of understanding with such
other corporation, person or business entity with respect to and substantially consistent with such transaction prior to the time such other
corporation, person or business entity became an owner of 5% of the our outstanding common stock or (b) to any corporation, person or business
entity which is an owner of 5% of our outstanding common stock of this corporation at the time of adoption of this provision in our certificate of
incorporation.
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        The affirmative vote of the holders of at least 662/3% of our outstanding common stock is required for the amendment of all or any part of
this provision.

No written consent of shareholders

        Any action by our shareholders must be taken at an annual or special meeting of shareholders and may not be taken by written consent. The
affirmative vote of the holders of at least 662/3% of the total voting power of all outstanding shares of our voting stock is required for the
amendment of this provision.

Special meetings of shareholders

        Special meetings of our shareholders may be called only by our Board or by a committee of our Board that has been duly designated to do
so by our Board. The affirmative vote of the holders of at least 662/3% of the total voting power of all outstanding shares of our voting stock is
required for the amendment of this provision.

Amendment of bylaws

        The affirmative vote of the holders of at least 662/3% of the total voting power of all outstanding shares of our voting stock is required for
shareholders to amend our bylaws. This provision makes it more difficult to circumvent the anti-takeover provisions of our bylaws. Our Board is
authorized to make, repeal, alter, amend and rescind our bylaws, but at least a 662/3% vote of the directors is required to change the number of
directors.

Number of directors; removal; filling vacancies

        Our certificate of incorporation:

�
provides that the number of directors may be fixed exclusively by resolutions adopted by at least 662/3% of the authorized
number of directors constituting our Board. The current board resolution provides that our Board will consist of eight
members; and

�
authorizes our Board to fill newly created directorships. This provision could prevent a shareholder from obtaining majority
representation on our Board because our Board could enlarge the size of the board and fill the vacancies. A director holds
office for the remainder of the full term of the director for which any vacancy was created or occurred until that director's
successor is elected and qualified.

Issuance of undesignated preferred stock

        Our Board is authorized to issue, without further action by the shareholders, up to 5,000,000 shares of preferred stock with rights and
preferences, including voting rights, designated from time to time by the Board. The existence of authorized but unissued shares of preferred
stock enables our Board to render more difficult or to discourage an attempt to obtain control of Cubic by means of a merger, tender offer, proxy
contest or otherwise.

Listing

        Our common stock is listed for trading on the New York Stock Exchange under the symbol "CUB."

Transfer Agent and Registrar

        The transfer agent and registrar for our common stock at the time of filing is American Stock Transfer & Trust Company. The transfer
agent and registrar's address is 6201 15th Avenue, Brooklyn, NY 11219. After August 24, 2018, the transfer agent and registrar for our common
stock will be Broadridge Corporate Issuer Solutions, Inc., whose address is 1717 Arch Street, Suite 1300, Philadelphia, PA 19103.
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 DESCRIPTION OF DEBT SECURITIES

        The following description, together with the additional information we include in any applicable prospectus supplement or free writing
prospectus, summarizes certain general terms and provisions of the debt securities that we may offer under this prospectus. When we offer to sell
a particular series of debt securities, we will describe the specific terms of the series in a supplement to this prospectus. We will also indicate in
the supplement to what extent the general terms and provisions described in this prospectus apply to a particular series of debt securities.

        We may issue debt securities either separately, or together with, or upon the conversion or exercise of or in exchange for, other securities
described in this prospectus. Debt securities may be our senior, senior subordinated or subordinated obligations and, unless otherwise specified
in a supplement to this prospectus, the debt securities will be our direct, unsecured obligations and may be issued in one or more series.

        The debt securities will be issued under an indenture between us and a trustee named in the prospectus supplement. We have summarized
select portions of the indenture below. The summary is not complete. The form of the indenture has been filed as an exhibit to the registration
statement and you should read the indenture for provisions that may be important to you. In the summary below, we have included references to
the section numbers of the indenture so that you can easily locate these provisions. Capitalized terms used in the summary and not defined herein
have the meanings specified in the indenture.

        As used in this section only, "Cubic," "we," "our" or "us" refer to Cubic Corporation excluding our subsidiaries, unless expressly stated or
the context otherwise requires.

General

        The terms of each series of debt securities will be established by or pursuant to a resolution of our Board and set forth or determined in the
manner provided in a resolution of our Board, in an officer's certificate or by a supplemental indenture (Section 2.2). The particular terms of
each series of debt securities will be described in a prospectus supplement relating to such series (including any pricing supplement or term
sheet).

        We can issue an unlimited amount of debt securities under the indenture that may be in one or more series with the same or various
maturities, at par, at a premium, or at a discount (Section 2.1). We will set forth in a prospectus supplement (including any pricing supplement or
term sheet) relating to any series of debt securities being offered, the aggregate principal amount and the following terms of the debt securities, if
applicable:

�
the title and ranking of the debt securities (including the terms of any subordination provisions);

�
the price or prices (expressed as a percentage of the principal amount) at which we will sell the debt securities;

�
any limit on the aggregate principal amount of the debt securities;

�
the date or dates on which the principal of the securities of the series is payable;

�
the rate or rates (which may be fixed or variable) per annum or the method used to determine the rate or rates (including any
commodity, commodity index, stock exchange index or financial index) at which the debt securities will bear interest, the
date or dates from which interest will accrue, the date or dates on which interest will commence and be payable and any
regular record date for the interest payable on any interest payment date;

�
the place or places where principal of, and interest, if any, on the debt securities will be payable (and the method of such
payment), where the securities of such series may be surrendered for
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registration of transfer or exchange, and where notices and demands to us in respect of the debt securities may be delivered;

�
the period or periods within which, the price or prices at which and the terms and conditions upon which we may redeem the
debt securities;

�
any obligation we have to redeem or purchase the debt securities pursuant to any sinking fund or analogous provisions or at
the option of a holder of debt securities, and the period or periods within which, the price or prices at which and in the terms
and conditions upon which securities of the series shall be redeemed or purchased, in whole or in part, pursuant to such
obligation;

�
the dates on which and the price or prices at which we will repurchase debt securities at the option of the holders of debt
securities and other detailed terms and provisions of these repurchase obligations;

�
the denominations in which the debt securities will be issued, if other than denominations of $1,000 and any integral
multiple thereof;

�
whether the debt securities will be issued in the form of certificated debt securities or global debt securities;

�
the portion of principal amount of the debt securities payable upon declaration of acceleration of the maturity date, if other
than the principal amount;

�
the currency of denomination of the debt securities, which may be U.S. Dollars or any foreign currency, and if such currency
of denomination is a composite currency, the agency or organization, if any, responsible for overseeing such composite
currency;

�
the designation of the currency, currencies or currency units in which payment of principal of, premium and interest on the
debt securities will be made;

�
if payments of principal of, premium or interest on the debt securities will be made in one or more currencies or currency
units other than that or those in which the debt securities are denominated, the manner in which the exchange rate with
respect to these payments will be determined;

�
the manner in which the amounts of payment of principal of, premium, if any, or interest on the debt securities will be
determined, if these amounts may be determined by reference to an index based on a currency or currencies or by reference
to a commodity, commodity index, stock exchange index or financial index;

�
any provisions relating to any security provided for the debt securities;

�
any addition to, deletion of or change in the Events of Default described in this prospectus or in the indenture with respect to
the debt securities, and any change in the acceleration provisions described in this prospectus or in the indenture with respect
to the debt securities;

�
any addition to, deletion of or change in the covenants described in this prospectus or in the indenture with respect to the
debt securities;
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�
any other terms of the debt securities, which may supplement, modify or delete any provision of the indenture as it applies to
that series, including any terms that may be required under applicable law or regulations or advisable in connection with the
marketing of the securities; and

�
whether any of our direct or indirect subsidiaries will guarantee the debt securities of that series, including the terms of
subordination, if any, of such guarantees (Section 2.2).

        We may issue debt securities that provide for an amount less than their stated principal amount to be due and payable upon declaration of
acceleration of their maturity pursuant to the terms of the indenture. We will provide you with information on the federal income tax
considerations and other special considerations applicable to any of these debt securities in the applicable prospectus supplement.

        If we denominate the purchase price of any of the debt securities in a foreign currency or currencies or a foreign currency unit or units, or if
the principal of and any premium and interest on any series of debt securities is payable in a foreign currency or currencies or a foreign currency
unit or units, we will provide you with information on the restrictions, elections, general tax considerations, specific terms and other information
with respect to that issue of debt securities and such foreign currency or currencies or foreign currency unit or units in the applicable prospectus
supplement.

Transfer and Exchange

        Each debt security will be represented by either one or more global securities registered in the name of The Depository Trust Company (the
Depositary) or a nominee of the Depositary (we will refer to any debt security represented by a global debt security as a "book-entry debt
security"), or a certificate issued in definitive registered form (we will refer to any debt security represented by a certificated security as a
"certificated debt security") as set forth in the applicable prospectus supplement. Except as set forth under the heading "Global Debt Securities
and Book-Entry System" below, book-entry debt securities will not be issuable in certificated form.

        Certificated Debt Securities.    You may transfer or exchange certificated debt securities at any office we maintain for this purpose in
accordance with the terms of the indenture (Section 2.4). No service charge will be made for any transfer or exchange of certificated debt
securities, but we may require payment of a sum sufficient to cover any tax or other governmental charge payable in connection with a transfer
or exchange (Section 2.7).

        You may effect the transfer of certificated debt securities and the right to receive the principal of, premium and interest on certificated debt
securities only by surrendering the certificate representing those certificated debt securities and either reissuance by us or the trustee of the
certificate to the new holder or the issuance by us or the trustee of a new certificate to the new holder.

        Global Debt Securities and Book-Entry System.    Each global debt security representing book-entry debt securities will be deposited with,
or on behalf of, the Depositary, and registered in the name of the Depositary or a nominee of the Depositary. Please see "Global Securities."

Covenants

        We will set forth in the applicable prospectus supplement any restrictive covenants applicable to any issue of debt securities (Article IV).

No Protection in the Event of a Change of Control

        Unless we state otherwise in the applicable prospectus supplement, the debt securities will not contain any provisions which may afford
holders of the debt securities protection in the event we have

12

Edgar Filing: CUBIC CORP /DE/ - Form S-3ASR

22



Table of Contents

a change in control or in the event of a highly leveraged transaction (whether or not such transaction results in a change in control) which could
adversely affect holders of debt securities.

Consolidation, Merger and Sale of Assets

        We may not consolidate with or merge with or into, or convey, transfer or lease all or substantially all of our properties and assets to any
person (a "successor person") unless:

�
we are the surviving corporation or the successor person (if other than Cubic) is a corporation organized and validly existing
under the laws of any U.S. domestic jurisdiction and expressly assumes our obligations on the debt securities and under the
indenture; and

�
immediately after giving effect to the transaction, no Default or Event of Default shall have occurred and be continuing.

        Notwithstanding the above, any of our subsidiaries may consolidate with, merge into or transfer all or part of its properties to us
(Section 5.1).

Events of Default

"Event of Default" means with respect to any series of debt securities, any of the following:

�
default in the payment of any interest upon any debt security of that series when it becomes due and payable, and
continuance of such default for a period of 30 days (unless the entire amount of the payment is deposited by us with the
trustee or with a paying agent prior to the expiration of the 30-day period);

�
default in the payment of principal of any security of that series at its maturity;

�
default in the performance or breach of any other covenant or warranty by us in the indenture (other than a covenant or
warranty that has been included in the indenture solely for the benefit of a series of debt securities other than that series),
which default continues uncured for a period of 60 days after we receive written notice from the trustee or Cubic and the
trustee receive written notice from the holders of not less than 25% in principal amount of the outstanding debt securities of
that series as provided in the indenture;

�
certain voluntary or involuntary events of bankruptcy, insolvency or reorganization of Cubic; and

�
any other Event of Default provided with respect to debt securities of that series that is described in the applicable prospectus
supplement (Section 6.1).

        No Event of Default with respect to a particular series of debt securities (except as to certain events of bankruptcy, insolvency or
reorganization) necessarily constitutes an Event of Default with respect to any other series of debt securities (Section 6.1). The occurrence of
certain Events of Default or an acceleration under the indenture may constitute an event of default under certain indebtedness of ours or our
subsidiaries outstanding from time to time.

        We will provide the trustee written notice of any Default or Event of Default within 30 days of becoming aware of the occurrence of such
Default or Event of Default, which notice will describe in reasonable detail the status of such Default or Event of Default and what action we are
taking or propose to take in respect thereof (Section 6.1).

        If an Event of Default with respect to debt securities of any series at the time outstanding occurs and is continuing, then the trustee or the
holders of not less than 25% in principal amount of the outstanding debt securities of that series may, by a notice in writing to us (and to the
trustee if given by the holders), declare to be due and payable immediately the principal of (or, if the debt securities of that series are discount
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of that series) and accrued and unpaid interest, if any, on all debt securities of that series. In the case of an Event of Default resulting from
certain events of bankruptcy, insolvency or reorganization, the principal (or such specified amount) of and accrued and unpaid interest, if any, on
all outstanding debt securities will become and be immediately due and payable without any declaration or other act on the part of the trustee or
any holder of outstanding debt securities. At any time after a declaration of acceleration with respect to debt securities of any series has been
made, but before a judgment or decree for payment of the money due has been obtained by the trustee, the holders of a majority in principal
amount of the outstanding debt securities of that series may rescind and annul the acceleration if all Events of Default, other than the
non-payment of accelerated principal and interest, if any, with respect to debt securities of that series, have been cured or waived as provided in
the indenture (Section 6.2). We refer you to the prospectus supplement relating to any series of debt securities that are discount securities for the
particular provisions relating to acceleration of a portion of the principal amount of such discount securities upon the occurrence of an Event of
Default.

        The indenture provides that the trustee may refuse to perform any duty or exercise any of its rights or powers under the indenture unless the
trustee receives indemnity satisfactory to it against any cost, liability or expense which might be incurred by it in performing such duty or
exercising such right or power (Section 7.1(e)). Subject to certain rights of the trustee, the holders of a majority in principal amount of the
outstanding debt securities of any series will have the right to direct the time, method and place of conducting any proceeding for any remedy
available to the trustee or exercising any trust or power conferred on the trustee with respect to the debt securities of that series (Section 6.12).

        No holder of any debt security of any series will have any right to institute any proceeding, judicial or otherwise, with respect to the
indenture or for the appointment of a receiver or trustee, or for any remedy under the indenture, unless:

�
that holder has previously given to the trustee written notice of a continuing Event of Default with respect to debt securities
of that series; and

�
the holders of not less than 25% in principal amount of the outstanding debt securities of that series have made written
request, and offered indemnity or security satisfactory to the trustee, to the trustee to institute the proceeding as trustee, and
the trustee has not received from the holders of not less than a majority in principal amount of the outstanding debt securities
of that series a direction inconsistent with that request and has failed to institute the proceeding within 60 days (Section 6.7).

        Notwithstanding any other provision in the indenture, the holder of any debt security will have an absolute and unconditional right to
receive payment of the principal of, premium and any interest on that debt security on or after the due dates expressed in that debt security and to
institute suit for the enforcement of payment (Section 6.8).

        The indenture requires us, within 120 days after the end of our fiscal year, to furnish to the trustee a statement as to compliance with the
indenture (Section 4.3). If a Default or Event of Default occurs and is continuing with respect to the securities of any series and if it is known to
a responsible officer of the trustee, the trustee shall mail to each securityholder of the securities of that series notice of a Default or Event of
Default within 90 days after it occurs or, if later, after a responsible officer of the trustee has knowledge of such Default or Event of Default. The
indenture provides that the trustee may withhold notice to the holders of debt securities of any series of any Default or Event of Default (except
in payment on any debt securities of that series) with respect to debt securities of that series if the trustee determines in good faith that withhold
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