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Payment of filing fee (Check the appropriate box):

No fee required

Fee computed on table below per Exchange Act Rules 14a-(6) (i) (1) and 0-11.

)]

(@)

3)

“

®)

Title of each class of securities to which transaction applies:

Common Stock, par value $0.10 per share; Series A Convertible Preferred Stock, par value $0.10 per share
Aggregate number of securities to which transaction applies:

(a) 6,293,927 shares of common stock subject to the transaction (consisting of 5,693,408 shares of common
stock outstanding as of August 4, 2017 and 600,519 shares of common stock underlying options and
warrants to purchase shares of common stock outstanding as of August 4, 2017 with exercise prices below
$22.00) and (b) 421,084 shares of Series A Convertible Preferred Stock outstanding as of August 4, 2017.
Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set
forth the amount on which the filing fee is calculated and state how it was determined):

The filing fee was determined by multiplying 0.0001159 by the underlying value of the transaction of
$160,252,748 which has been calculated as the sum of: (a) 5,693,408 shares of common stock issued and
outstanding, multiplied by $22.00 per share, (b) 600,519 shares of common stock issuable upon exercise of
options and warrants with exercise prices below $22.00 multiplied by $12.00 per share, which is the excess
of $22.00 over $10.00, the weighted-average exercise price of such stock options and warrants, and (c)
1,263,252 shares of common stock issuable upon conversion of shares of Series A Convertible Preferred
Stock, multiplied by $22.00 per share.

Proposed maximum aggregate value of transaction:

$160,252,748
Total fee paid:

$18,573.29

Fee paid previously with preliminary materials.
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PRELIMINARY PROXY STATEMENT SUBJECT TO COMPLETION
Dated August [ ],2017
SEVCON, INC.
155 Northboro Road
Southborough, Massachusetts 01772

MERGER PROPOSED YOUR VOTE IS VERY IMPORTANT

TO THE STOCKHOLDERS OF SEVCON, INC.:

You are cordially invited to attend the special meeting of stockholders of Sevcon, Inc., a Delaware corporation, which
we refer to as Sevcon, to be held at [ ], Eastern Time, on [ ], 2017, at[ ].

At the special meeting, you will be asked to consider and vote on a proposal to approve and adopt the Agreement and
Plan of Merger (as it may be amended from time to time) dated July 14, 2017, which we refer to as the merger
agreement, by and among Sevcon, BorgWarner Inc., which we refer to as Parent, and Slade Merger Sub Inc., which
we refer to as Merger Sub, a wholly owned subsidiary of Parent. Under the merger agreement, Merger Sub will merge
with and into Sevcon, and Sevcon will become a wholly owned subsidiary of Parent, which we refer to as the merger.
Your vote to approve and adopt the merger agreement will also approve the transactions contemplated by the merger
agreement, including the merger. You will also be asked to consider and vote on: (i) a proposal to approve and adopt
an amendment to Sevcon s Amended and Restated Certificate of Incorporation, which we refer to as the charter
amendment, to provide that, at the effective time of the merger, you will be entitled to receive the consideration
provided for in the merger agreement for each share of Series A Convertible Preferred Stock, par value $0.10 per
share, which we refer to as Series A preferred stock, you own; (ii) a proposal to adjourn the special meeting to a later
date or dates if necessary or appropriate to solicit additional proxies if there are insufficient votes to approve and adopt
the merger agreement and/or the charter amendment at the time of the special meeting or in the absence of a quorum;
(iii) a proposal to approve by non-binding, advisory vote, compensation that will or may become payable by Sevcon
to its named executive officers in connection with the merger; and (iv) such other business as may properly come
before the special meeting or any adjournment or postponement thereof.

If the merger is consummated, you will be entitled to receive $22.00 in cash, without interest, less any required
withholding, for each share of our common stock, par value $0.10 per share, that you own (unless you do not vote in
favor of the adoption of the merger agreement (or consent thereto in writing) and have properly perfected your
appraisal rights with respect to such shares). This represents a premium of approximately 61% over the closing share
price of our common stock on July 14, 2017, the last trading day before the merger agreement was signed. If the
charter amendment also becomes effective, you will be entitled to receive $66.00 in cash, without interest, less any
required withholding, for each share of our Series A preferred stock that you own (unless you have properly perfected
your appraisal rights with respect to such shares). Each share of Series A preferred stock is convertible into three
shares of common stock; accordingly, the per preferred share merger consideration represents the consideration each
share of Series A preferred stock would receive on an as-converted basis. Immediately prior to the effective time of
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the merger, the Board of Directors of Sevcon intends to declare and pay a special dividend on the Series A preferred
stock representing the amount of the accrued and unpaid dividends on the Series A preferred stock.

Concurrently with the execution of the merger agreement, Sevcon stockholders Meson Capital LP, Meson
Constructive Capital LP and Ryan J. Morris (which we refer to collectively as Meson Capital) and Bassi Holding S.r.1L.
(which we refer to as Bassi) entered into separate voting and support agreements with Parent, in which such
stockholders agreed, on the terms and subject to the conditions set forth in the voting and support agreements, to vote
all Sevcon shares owned by them (representing, with respect to Meson Capital, approximately 13.74% of Sevcon s
issued and outstanding common stock and 1.91% of Sevcon s issued and outstanding Series A preferred stock, based
on Amendment No. 4 to the Schedule 13D filed by Meson Capital in respect of its interest in Sevcon on July 21, 2017,
and with respect to Bassi, approximately 10.71% of Sevcon s issued and outstanding common
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stock, based on the Schedule 13G filed by Bassi in respect of its interest in Sevcon on October 13, 2016) in favor of
the adoption of the merger agreement and the charter amendment and the approval of the transactions contemplated by
the merger agreement, including the merger, and any other matter to be approved by the stockholders of Sevcon to
facilitate such transactions, and not to vote in favor of any alternative transactions.

After consideration of, and based among other factors on, the recommendation of a special committee of
independent and disinterested directors, the Board of Directors of Sevcon unanimously (i) determined that the
merger agreement and the transactions contemplated by the merger agreement, including the merger, and the
charter amendment are fair to and in the best interests of Sevcon and its stockholders; (ii) approved, adopted
and declared advisable the merger agreement and the transactions contemplated by the merger agreement,
including the merger, and the charter amendment; (iii) recommended that Sevcon s stockholders approve and
adopt the merger agreement and the merger and the charter amendment; and (iv) directed that the approval of
the merger and the adoption of the merger agreement and the charter amendment be submitted to Sevcon s
stockholders.

Our Board unanimously recommends that you vote FOR each of the proposals to be presented at the special
meeting so that we can accomplish this important transaction.

We encourage you to read the enclosed proxy statement and its appendices, including the merger agreement, carefully
and in their entirety. You may also obtain more information about Sevcon from documents we file with the Securities
and Exchange Commission from time to time.

Your vote is very important, regardless of the number of shares that you own. We cannot consummate the merger
unless (i) the proposal to approve and adopt the merger agreement is approved by the affirmative vote of the holders
of a majority of the outstanding shares of our common stock entitled to vote at the special meeting and (ii) unless
Parent and Merger Sub waive the condition to their obligation to close the merger that the charter amendment has
become effective, the proposal to approve and adopt the charter amendment is approved by the affirmative vote of

(a) a majority of the outstanding shares of our common stock entitled to vote thereon and (b) a majority of the
outstanding shares of Series A preferred stock entitled to vote thereon, voting as separate classes. The failure of any
stockholder to vote will have the same effect as a vote  AGAINST the proposal to approve and adopt the merger
agreement and AGAINST the proposal to approve and adopt the charter amendment. Similarly, if you hold your
shares in street name, the failure to instruct your broker, bank or other nominee on how to vote your shares will have
the same effect as a vote  AGAINST the proposal to approve and adopt the merger agreement and AGAINST the
proposal to approve and adopt the charter amendment.

We hope that you will be able to attend the special meeting. However, whether or not you plan to attend in person,
please complete, sign, date and return the enclosed proxy card in the postage prepaid envelope provided as promptly
as possible. You also may grant your proxy by using the toll-free telephone number, or by accessing the Internet
website, specified on your proxy card. If you attend the special meeting and wish to vote in person, you must deliver
to our Secretary a written revocation of any proxy you previously submitted, as voting by ballot will not revoke any
proxy previously submitted. If you have any questions or need assistance voting your shares, please contact The Proxy
Advisory Group, LLC, our proxy solicitor, by calling 1-844-99PROXY (1-844-997-7699) toll-free.

We thank you for your support and appreciate your consideration of this matter.

Sincerely,
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Matthew Boyle Matthew Goldfarb
President and Chief Executive Officer Chairman of the Board
The accompanying proxy statement is dated [ ] and is first being sent to Sevcon s stockholders on or about [ ].

Neither the Securities and Exchange Commission nor any state securities regulatory agency has approved or
disapproved of the transactions described in this document, including the merger, or determined whether the
information contained in this document is accurate or adequate. Any representation to the contrary is a
criminal offense.
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PRELIMINARY PROXY STATEMENT SUBJECT TO COMPLETION
DATED AUGUST ], 2017
SEVCON, INC.
155 Northboro Road

Southborough, Massachusetts 01772

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

TO BE HELD ON [ ], 2017

TO THE STOCKHOLDERS OF SEVCON, INC.:

Notice is hereby given that a special meeting of stockholders of Sevcon, Inc., a Delaware corporation, will be held at
[ ]Eastern Time on [ ], 2017, at[ ], for the following purposes:

1. To consider and vote on the proposal to approve and adopt the Agreement and Plan of Merger dated July 14,
2017, by and among Sevcon, Inc., BorgWarner Inc., and Slade Merger Sub Inc., as it may be amended from time
to time;

2. To consider and vote on the proposal to approve and adopt the amendment to the Amended and Restated
Certificate of Incorporation of Sevcon, Inc. to provide that, at the effective time of the merger, each holder of
Series A preferred stock will be entitled to receive the consideration provided for in the merger agreement for
each share of Series A preferred stock owned by such holder;

3. To consider and vote on the proposal to approve one or more adjournments of the special meeting to a later date
or dates if necessary or appropriate to solicit additional proxies if there are insufficient votes to approve and adopt
the merger agreement or the charter amendment at the time of the special meeting or in the absence of a quorum;

4. To consider and vote on the proposal to approve, by non-binding, advisory vote, compensation that will or may
become payable by Sevcon, Inc. to its named executive officers in connection with the merger contemplated by
the merger agreement; and
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5. To consider and act upon such other business as may properly come before the special meeting or any
adjournment or postponement thereof.

Only stockholders of record as of the close of business on [ ], 2017, are entitled to notice of the special meeting and to

vote at the special meeting or at any adjournment or postponement thereof.

Under Delaware law, holders of Sevcon common stock who do not, among other things, vote in favor of the adoption
of the merger agreement (or consent thereto in writing) and holders of shares of Series A preferred stock that are
outstanding immediately prior to the effective time of the merger, in each case, who are entitled to demand and who
properly demand appraisal of such shares, and do not thereafter fail to perfect, effectively withdraw, or otherwise lose
their right to appraisal in accordance with Section 262 of the Delaware General Corporation Law, or the DGCL, will
have the right to seek appraisal of the fair value of their shares in cash as determined by the Delaware Court of
Chancery if the merger is completed, but only if they properly submit a written demand for such an appraisal prior to
the vote on the adoption of the merger agreement and strictly comply with all of the applicable requirements of
Section 262 of the DGCL, which are summarized in the attached proxy statement and set forth in their entirety in
Section 262 of the DGCL, which is reproduced in its entirety in Annex C to the attached proxy statement, and a
summary of these provisions can be found under The Merger Appraisal Rights in the accompanying proxy statement.
Failure to strictly comply with Section 262 of the DGCL may result in your loss of, or inability to exercise, appraisal
rights.
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After consideration of, and based among other factors upon, the recommendation of a special committee of the
Board consisting of independent and disinterested directors, our Board unanimously recommends that you

vote (i) FOR the proposal to approve and adopt the merger agreement and thereby approve the transactions
contemplated by the merger agreement, including the merger; (i) FOR the proposal to approve and adopt the
charter amendment; (iii) FOR the proposal to approve one or more adjournments of the special meeting to a
later date or dates if necessary or appropriate to solicit additional proxies if there are insufficient votes to
approve and adopt the merger agreement and/or the charter amendment at the time of the special meeting or

in the absence of a quorum; and (iv) FOR the proposal to approve, by non-binding, advisory vote,
compensation that will or may become payable by Sevcon to its named executive officers in connection with the
merger.

By Order of the Board of Directors,
MATTHEW C. DALLETT
Secretary

Dated [ ], 2017

YOU ARE CORDIALLY INVITED TO ATTEND THE SPECIAL MEETING. IF YOU DO NOT PLAN TO
ATTEND THE MEETING, PLEASE BE SURE YOU ARE REPRESENTED AT THE MEETING BY
MARKING, SIGNING, DATING AND MAILING YOUR PROXY IN THE REPLY ENVELOPE
PROVIDED.
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YOUR VOTE IS IMPORTANT

Holders of shares of Series A preferred stock will receive a separate proxy card to vote such shares on Proposal
2. If you own shares of Series A preferred stock and shares of common stock, please return BOTH proxy cards.

If your shares are registered directly in your name: If you are a stockholder of record, you may vote your shares by
the Internet, by telephone or by mail as described below. Please help us save time and postage costs by voting through
the Internet or by telephone. Each method is generally available 24 hours a day and will ensure that your vote is
confirmed and posted immediately. To vote:

1. BY THE INTERNET

a. Go to the website at www.voteproxy.com, 24 hours a day, seven days a week, until 11:59 p.m. Eastern Time
on[ ],2017.

b. Please have your proxy card available to verify your identity and create an electronic ballot.

c. Follow the simple instructions provided.

2. BY TELEPHONE

a.  On a touch-tone telephone, call toll-free [ ], 24 hours a day, seven days a week, until 11:59 p.m. Eastern Time
on[ ],2017.

b. Please have your proxy card available to verify your identity.

c. Follow the simple instructions provided.

3. BY MAIL

a. Mark, sign and date your proxy card.

b. Return it in the postage-paid envelope provided with this proxy statement.
If your shares are held in the name of a broker, bank or other nominee: As a beneficial owner, you have the right
to direct your broker, bank or other nominee on how to vote the shares in your account. You have received voting
instructions from the organization holding your account and you must follow those instructions to vote your shares.
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Your broker, bank or other nominee cannot vote on any of the proposals, including the proposal to approve and adopt
the merger agreement, without your instructions.

If you fail to return your proxy card, grant your proxy electronically over the Internet or by telephone or vote by ballot
in person at the special meeting, your shares will not be counted for purposes of determining whether a quorum is
present at the special meeting. If you hold your shares through a broker, bank or other nominee, you must obtain from
the record holder a valid proxy issued in your name in order to vote in person at the special meeting. A stockholder
providing a proxy may revoke it at any time before it is exercised by providing written notice of revocation to our
Secretary or by providing a proxy of a later date.

We encourage you to read the accompanying proxy statement, including all documents incorporated by reference into
the accompanying proxy statement, and its appendices carefully and in their entirety. If you have any questions
concerning the merger, the special meeting or the accompanying proxy statement, would like additional copies of the
accompanying proxy statement or need help voting your shares of common stock and/or Series A preferred stock,
please contact our proxy solicitor:

The Proxy Advisory Group, LLC

1-844-99PROXY (1-844-997-7699)
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SUMMARY

The following summary highlights selected information in this proxy statement and may not contain all the
information that may be important to you. Accordingly, we encourage you to read carefully this entire proxy
statement, its annexes and the documents referred to in this proxy statement. Each item in this summary includes a
page reference directing you to a more complete description of that topic. You may obtain the information
incorporated by reference in this proxy statement without charge by following the instructions under Where You Can
Find More Information beginning on page [ ].

This proxy statement is dated [ ], 2017, and is first being mailed to stockholders of Sevcon, Inc. on or about [ ], 2017.
Parties to the Merger (page|[ 1)

Sevcon, Inc.

155 Northboro Road

Southborough, Massachusetts 01772

(508) 281 5510

Sevcon, Inc., which we refer to as Sevcon, we, us or our is a company which through wholly-owned subsidiaries
located in the United States, England, France, Germany, Canada, South Korea, Japan and China, and through an
international dealer network, designs and sells, under the Sevcon name, motor controllers for zero emission electric
and hybrid vehicles. The controls are used to vary the speed and movement of vehicles, to integrate specialized
functions and to optimize the energy consumption of the vehicle s power source. Through a wholly-owned subsidiary
in Italy, the Company also designs, manufactures and sells battery chargers for electric vehicles and power
management and uninterrupted power source systems for industrial, medical and telecom applications, as well as
electronic instrumentation for battery laboratories. Sevcon s customers are manufacturers of on and off-road vehicles,
including cars, trucks, buses, motorcycles, fork lift trucks, aerial lifts, mining vehicles, airport tractors, sweepers and
other electrically powered vehicles. Through another subsidiary located in the United Kingdom, Sevcon manufactures
special metalized film capacitors that are used as components in the power electronics, including Sevcon s new
automotive controller families, signaling and audio equipment markets.

See also Where You Can Find More Information beginning on page [ ].

Our common stock is currently listed on the NASDAQ Capital Market, which we refer to as NASDAQ, under the
symbol SEV.

BorgWarner Inc.
3850 Hamlin Road
Auburn Hills, Michigan 48326

(248) 754 0872
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BorgWarner Inc., a Delaware corporation, which we refer to as BorgWarner or Parent, is a global product leader in
clean and efficient technology solutions for combustion, hybrid and electric vehicles. These products help improve
vehicle performance, propulsion efficiency, stability and air quality. These products are manufactured and sold
worldwide, primarily to original equipment manufacturers of light vehicles (passenger cars, sport-utility vehicles, vans
and light trucks). BorgWarner s products are also sold to other original equipment manufacturers of commercial
vehicles (medium-duty trucks, heavy-duty trucks and buses) and off-highway vehicles (agricultural and construction
machinery and marine applications). BorgWarner also manufactures and sells its products to certain Tier One vehicle
systems suppliers and into the aftermarket for light, commercial and off-highway vehicles. BorgWarner operates
manufacturing facilities serving customers in Europe, the Americas, and Asia and is an original equipment supplier to
every major automotive original equipment manufacturer in the world.
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Slade Merger Sub Inc.

Slade Merger Sub Inc., which we refer to as Merger Sub, is a Delaware corporation and a wholly owned subsidiary of
Parent. It was formed solely for the purpose of effecting the merger and the transactions contemplated by the merger
agreement, and it has not engaged in any other business.

Certain Effects of the Merger on Sevcon (page [ ])

Upon the terms and subject to the conditions of the merger agreement, Merger Sub will merge with and into Sevcon,
with Sevcon continuing as the surviving company and a wholly owned subsidiary of Parent. Throughout this proxy
statement, we use the term surviving company to refer to Sevcon as the surviving company following the merger. If
the merger is consummated, you will not own any shares of the common stock of the surviving company, and if the
charter amendment becomes effective, you will not own any shares of Series A Convertible Preferred Stock, par value
$0.10 per share, which we refer to as Series A preferred stock, of the surviving company.

The time at which the merger will become effective, which we refer to as the effective time of the merger, will occur
upon the filing of the certificate of merger with the Secretary of State of the State of Delaware (or at such later time as
we and Parent may agree and specify in the certificate of merger).

Effect on Sevcon if the Merger is Not Completed (page [ ])

If the merger agreement is not adopted by Sevcon stockholders or if the merger is not completed for any other reason,
Sevcon stockholders will not receive any payment for their shares of common stock or Series A preferred stock.
Instead, Sevcon will remain a public company, our common stock will continue to be listed and traded on NASDAQ
and registered under the Securities Exchange Act of 1934, as amended, or the Exchange Act, and we will continue to
file periodic reports with the Securities and Exchange Commission, or the SEC. Under specified circumstances,
Sevcon may be required to pay Parent or its designee a termination fee or an expense reimbursement amount as
described under The Merger Agreement Termination Fees and Expense Reimbursement beginning on page [ ].

The Charter Amendment (page [ ])

Sevcon has two classes of stock outstanding, common stock and Series A preferred stock. Under the terms of Sevcon s
Amended and Restated Certificate of Incorporation, which we refer to as our charter, related to the Series A preferred
stock, the effects of a transaction such as the merger on the Series A preferred stock may not be certain and
accordingly, if the Series A preferred stock remains outstanding, the rights of a holder of Series A preferred stock of
the surviving company may not be certain. To address the risk of this potential uncertainty, it is a condition to Parent
and Merger Sub s obligation to close the merger that our charter be amended to provide that, at the effective time of
the merger, each holder of Series A preferred stock will be entitled to receive the consideration provided for in the
merger agreement for each share of Series A preferred stock owned by such holder. This amendment, which we refer
to as the charter amendment, requires the affirmative vote of holders of a majority of both the outstanding common
stock and the outstanding Series A preferred stock, voting as separate classes. If the charter amendment does not
become effective, and Parent waives this condition, the shares of our Series A preferred stock may remain outstanding
as securities of the surviving company.

According to Sevcon s records, stockholders GGCP, Inc., Mario J. Gabelli, Teton Advisors, Inc., Gabelli Funds, LLC,
GAMCO Investors, Inc., Associated Capital Group, Inc., GAMCO Asset Management Inc. or Gabelli & Company
Investment Advisers, Inc. (which we refer to collectively as GAMCO) collectively beneficially own a majority of the
outstanding shares of our Series A preferred stock. Because of GAMCO s ownership of a majority of our Series A
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preferred stock, votes of the GAMCO entities in favor of the charter amendment proposal would be necessary to
secure stockholder adoption of the charter amendment.
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Merger Consideration (page [ ])

In the merger, each outstanding share of our common stock (other than (i) shares owned by Parent, Merger Sub or
Sevcon or any of their respective subsidiaries, except to the extent held by any such person on behalf of a third party,
which we refer to as excluded shares, and (ii) shares held by stockholders who do not vote in favor of the merger and
the adoption of the merger agreement and who have properly perfected, and not withdrawn or lost, a demand for
appraisal rights under Delaware General Corporation Law, or the DGCL, as of the effective time of the merger, which
we refer to as dissenting shares) will be converted automatically into the right to receive $22.00 in cash, without
interest and less any applicable withholding taxes, which amount we refer to as the per common share merger
consideration. In addition, each share of Series A preferred stock issued and outstanding immediately prior to the
effective time (other than excluded shares and dissenting shares) will automatically be converted into the right to
receive $66.00 in cash, without interest and less any applicable withholding taxes, which amount we refer to as the per
preferred share merger consideration. Each share of Series A preferred stock is convertible into three shares of
common stock; accordingly, the per preferred share merger consideration represents the consideration each share of
Series A preferred stock would receive on an as-converted basis. Immediately prior to the effective time of the merger,
the Board of Directors of Sevcon intends to declare and pay a special dividend on the Series A preferred stock
representing the amount of the accrued and unpaid dividends on the Series A preferred stock. All shares converted
into the right to receive the per common share merger consideration or per preferred share merger consideration will
cease to be outstanding, will be cancelled and cease to exist, and each certificate formerly representing any of such
shares (other than excluded shares and dissenting shares) will thereafter represent only the right to receive the per
common share merger consideration or the per preferred share merger consideration, as the case may be. As described
further in The Merger Agreement Exchange and Payment Procedures beginning on page [ ], at or immediately prior to
the effective time of the merger, Parent will deposit or cause to be deposited cash sufficient to pay the aggregate per
common share merger consideration and the per preferred share merger consideration with a designated paying agent.
Shortly after completion of the merger, you will receive a letter of transmittal instructing you to send your stock
certificates to the paying agent in order to receive the per common share merger consideration or per preferred share
merger consideration for each share of our common stock or Series A preferred stock represented by the stock
certificates.

After the merger is completed, you will have the right to receive the per common share merger consideration or per
preferred share merger consideration, as the case may be, but you will no longer have any rights as a Sevcon

stockholder (except that stockholders who have properly perfected and not withdrawn or lost their demand for

appraisal rights would have the right to receive a payment for the fair value of their shares as contemplated by
Delaware law, as described below under The Merger Appraisal Rights beginning on page [ ]), nor will you be entitled
to receive any shares in Parent or the surviving company.

Treatment of Warrants (page [ ])

In 2016, Sevcon issued warrants to purchase 562,000 shares of our common stock at an exercise price of $10.00 per
share, which we refer to as the warrants, of which 559,259 remain outstanding. Under the terms of the warrants, the
effects of a transaction such as the merger on the warrants may not be certain and accordingly, if the warrants remain
outstanding, the rights of a holder of warrants of the surviving company may not be certain. To address the risk of this
potential uncertainty, it is a condition to Parent and Merger Sub s obligation to close the merger that each of the
holders of outstanding warrants has executed an agreement with Sevcon agreeing to cancel such warrants in exchange
for an amount equal to the product of the per common share merger consideration and the number of shares issuable
upon exercise of such warrants, less the aggregate exercise price for such warrants, which we refer to as warrant
acknowledgement agreements. If Sevcon fails to obtain warrant acknowledgement agreements from holders of all
outstanding warrants, and Parent waives this condition, the warrants held by any such holder may remain outstanding
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Treatment of Equity Awards (page[ ])

The merger agreement generally provides for the following treatment of options to purchase shares of Sevcon
common stock which are outstanding immediately prior to the effective time of the merger (which we refer to as
options) and awards of shares of Sevcon common stock outstanding immediately prior to the effective time of the
merger that are subject to forfeiture or other restrictions (which we refer to as restricted stock awards), in each case,
granted to our directors, director emeritus, and certain employees under our 1996 Equity Incentive Plan (which we
refer to as the equity plan):

Options. At the effective time of the merger, each option will be cancelled and converted into the right to receive, with
respect to each share of Sevcon common stock subject to such option, an amount in cash, without interest, equal to the
excess, if any, of $22.00 over the applicable per share exercise price of such option, less any applicable withholding
taxes, which we refer to as the option payment. Option payments in respect of options that vest in accordance with
their terms at the effective time of the merger or that would have vested assuming the holder s continued employment
or service through December 31, 2018, and achievement of any applicable performance-based vesting conditions,
including those held by certain of our executive officers, will be paid to the holder promptly following the effective
time of the merger. Option payments in respect of options that do not vest in accordance with their terms at the
effective time of the merger and that would have vested in accordance with their terms on or after January 1, 2019,
assuming the holder s continued employment or service through the date on which the options are scheduled to become
vested and the achievement of performance based vesting conditions, will vest and become payable in accordance
with the vesting schedule, terms and conditions applicable to such options immediately prior to the effective time;
provided that pro rata option payments may be made in connection with certain qualifying terminations of
employment and any performance-based vesting conditions applicable to such options will no longer apply and such
options will be subject to service-based vesting only.

Restricted Stock Awards. At the effective time of the merger, each restricted stock award will be converted into the
right to receive, with respect to each share of common stock subject to such restricted stock award, an amount in cash,
without interest, equal to $22.00, less any applicable withholding taxes, which we refer to as the restricted stock award
payment. Restricted stock award payments (or portions thereof) in respect of restricted stock awards (or portions
thereof) that vest by their terms at the effective time of the merger or that would have vested assuming the holder s
continued employment or service through December 31, 2018 and achievement of any applicable performance-based
vesting conditions, including, in each case, those held by our directors, director emeritus, and certain of our executive
officers, will be paid to the holder promptly following the effective time of the merger. Restricted stock award
payments (or portions thereof) in respect of restricted stock awards (or portions thereof) that do not vest in accordance
with their terms prior to or at the effective time of the merger and that would have vested in accordance with their
terms on or after January 1, 2019 assuming the holder s continued employment or service through the date on which
the restricted stock awards (or portions thereof) are scheduled to become vested and the achievement of performance
based vesting conditions, will vest and become payable in accordance with the vesting schedule, terms and conditions
applicable to such restricted stock awards immediately prior to the effective time; provided that pro rata restricted
stock award payments may be made in connection with certain qualifying terminations of employment and any
performance-based vesting conditions applicable to such restricted stock awards will no longer apply and such
restricted stock awards will be subject to service-based vesting only.

The Special Meeting (page [ 1)

Date, Time and Place
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This proxy statement is furnished in connection with the solicitation by the Board of Directors of Sevcon of proxies to
be voted at a special meeting of our stockholders to be held at [ ], Eastern Time, on [ ],2017,at[ ].
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Record Date; Shares Entitled to Vote

You are entitled to vote at the special meeting if you owned shares of our common stock or Series A preferred stock at
the close of business on [ ], 2017, the record date for the special meeting. You will have one vote at the special meeting
for each share of our common stock or Series A preferred stock you owned at the close of business on the record date.

Purpose

At the special meeting, we will ask our stockholders of record as of the record date to vote on (i) a proposal to approve
and adopt the merger agreement and thereby approve the transactions contemplated by the merger agreement,
including the merger; (ii) a proposal to approve and adopt the charter amendment; (iii) a proposal to adjourn the
special meeting to a later date or dates if necessary or appropriate to solicit additional proxies if there are insufficient
votes to approve and adopt the merger agreement and/or the charter amendment at the time of the special meeting or
in the absence of a quorum, which we refer to as the adjournment proposal; (iv) to approve, by non-binding, advisory
vote, compensation that will or may become payable by Sevcon to its named executive officers in connection with the
merger, which we refer to as the executive officer compensation proposal; and (v) such other business as may properly
come before the special meeting or any adjournment or postponement thereof.

Quorum

As of the record date, there were [ ] shares of common stock and [ ] shares of Series A preferred stock outstanding and
entitled to be voted at the special meeting. A quorum of stockholders is necessary to hold a special meeting. The
holders of a majority of the outstanding shares of common stock as of the record date for the meeting will constitute a
quorum, except that with respect to the proposal to approve the charter amendment, the holders of a majority of the
outstanding shares of Series A preferred stock as of the record date for the meeting will also be required to constitute a
quorum. Accordingly, with respect to each proposal, [ ] shares of common stock must be represented by proxy or by
stockholders present and entitled to vote at the special meeting to have a quorum, and with respect to the proposal to
adopt the charter amendment, [ ] shares of Series A preferred stock must also be represented by proxy or by
stockholders present and entitled to vote at the special meeting to have a quorum. Because, according to Sevcon s
records, the GAMCO entities own a majority of the Series A preferred stock, the presence at the meeting or
representation by proxy of a portion of the GAMCO entities will be required to have a quorum with respect to the
charter amendment proposal.

Required Vote

Approval and adoption of the merger agreement requires the affirmative vote of the holders of a majority of the
outstanding shares of common stock entitled to vote at the special meeting. Approval of the charter amendment
requires the affirmative vote of (a) a majority of the outstanding shares of common stock entitled to vote at the special
meeting and (b) a majority of the outstanding shares of Series A preferred stock entitled to vote at the special meeting,
voting as separate classes. Approval of each of the adjournment proposal and the executive officer compensation
proposal requires the affirmative vote of a majority of the shares of common stock represented and entitled to vote at
the special meeting.

Share Ownership of Our Directors and Executive Officers
As of the close of business on [ ] 2017, the record date, our directors, director emeritus and executive officers
beneficially owned and were entitled to vote, in the aggregate, [ ] shares of common stock, representing approximately

[ 1% of the outstanding shares of common stock, and [ ] shares of Series A preferred stock, representing approximately
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[ 1% of the outstanding shares of Series A preferred stock. Our directors, director emeritus and executive officers have
informed us that they currently intend to vote all of their shares of common
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stock and Series A preferred stock (as applicable) (i) FOR the proposal to approve and adopt the merger agreement
and thereby approve the transactions contemplated by the merger agreement, including the merger; (ii) FOR the
proposal to approve and adopt the charter amendment; (iii) FOR the adjournment proposal; and (iv) FOR the
executive officer compensation proposal.

Voting of Proxies

If your shares are registered in your name with our transfer agent, American Stock Transfer and Trust Company, you
may cause your shares to be voted by returning a signed proxy card, or you may vote in person at the special meeting.
Additionally, you may submit electronically over the Internet or by phone a proxy authorizing the voting of your
shares by following the instructions on your proxy card. You must have the enclosed proxy card available, and follow
the instructions on the proxy card, in order to submit a proxy electronically over the Internet or by telephone. Based
on your proxy cards or Internet or telephone proxies, the proxy holders will vote your shares according to your
directions.

If you plan to attend the special meeting and wish to vote in person, you will be given a ballot at the meeting. If your
shares are registered in your name, you are encouraged to vote by proxy even if you plan to attend the special meeting
in person. If you attend the special meeting and wish to vote in person, you must deliver to our Secretary a written
revocation of any proxy you previously submitted, as your vote by ballot will not revoke any proxy previously
submitted.

Voting instructions are included on your proxy card. All shares represented by properly executed proxies received in

time for the special meeting will be voted at the special meeting in accordance with the instructions of the stockholder.
Properly executed proxies that do not contain voting instructions will be voted (i) FOR the proposal to approve and
adopt the merger agreement and thereby approve the transactions contemplated by the merger agreement, including

the merger; (ii) FOR the proposal to approve and adopt the charter amendment; (iii) FOR the adjournment proposal;
and (iv) FOR the executive officer compensation proposal.

The failure to submit a proxy or to attend and vote in person at the special meeting or, if you hold your shares in street
name, the failure to instruct your broker, bank or other nominee on how to vote your shares will have the same effect
asavote AGAINST the proposal to approve and adopt the merger agreement and AGAINST the proposal to approve
and adopt the charter amendment, but will not have any effect on the adjournment proposal or the executive officer
compensation proposal.

For both registered stockholders and holders of shares in street name, abstentions will have the same effect as votes
AGAINST each of the proposals.

Holders of shares of Series A preferred stock will receive a separate proxy card to vote such shares on Proposal 2.
Recommendation of the Board of Directors and Reasons for the Merger (page [ |)

Sevcon s Board of Directors, which we refer to as the Board, after considering various factors described in the section
entitled The Merger Recommendation of the Board of Directors and Reasons for the Merger, unanimously determined
that the merger agreement and the transactions contemplated thereby, including the merger, and the charter

amendment are fair to and in the best interests of Sevcon and its stockholders, approved, adopted and declared

advisable the merger agreement and the transactions contemplated by the merger agreement, including the merger,

and the charter amendment, and directed that the approval of the merger and the adoption of the merger agreement and
the approval and adoption of the charter amendment be submitted to Sevcon s stockholders.
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The Board unanimously recommends that you vote (i) FOR the proposal to approve and adopt the merger agreement
and thereby approve the transactions contemplated by the merger agreement, including the merger; (ii) FOR the
proposal to approve and adopt the charter amendment; (iii) FOR the adjournment proposal; and (iv) FOR the
executive officer compensation proposal.

Fairness Opinion of Financial Advisor (page [ ])

In connection with the merger, the Board and the Special Committee received a written opinion from the Special
Committee s financial advisor, Rothschild, to the effect that, as of July 14, 2017, and based upon and subject to the
assumptions made, procedures followed, matters considered and limitations on the review undertaken by Rothschild,
the $22.00 in cash per share to be paid to the holders of outstanding shares of common stock, par value $0.10 per
share, of Sevcon, other than (i) shares of our common stock owned by Sevcon, Parent, Merger Sub or any of their
respective subsidiaries and (ii) dissenting shares, pursuant to the merger agreement was fair, from a financial point of
view, to such holders of shares of our common stock other than shares of our common stock owned by Sevcon,
Parent, Merger Sub or any of their respective subsidiaries and dissenting shares as described under The

Merger Fairness Opinion of Financial Advisor beginning on page [ ].

The full text of Rothschild s written opinion dated July 14, 2017, which describes the assumptions made,
procedures followed, matters considered and limitations on the review undertaken in connection with the
opinion, is attached to this proxy statement as Annex B and is incorporated into this proxy statement by
reference. We encourage you to read this opinion carefully and in its entirety. This summary is qualified in its
entirety by reference to the full text of such opinion. Rothschild s opinion was provided for the benefit of the
Board and the Special Committee in connection with their evaluation of the merger. Rothschild s opinion
should not be construed as creating any fiduciary duty on Rothschild s part to any party. Rothschild s opinion
was limited to the fairness, from a financial point of view, to the holders of outstanding shares of common
stock, par value $0.10 per share, of Sevcon, other than shares of our common stock owned by Sevcon, Parent,
Merger Sub or any of their respective subsidiaries and dissenting shares, on the date of the opinion, of the
$22.00 in cash per share to be paid to such holders pursuant to the merger agreement, and Rothschild
expressed no opinion as to any underlying decision that Sevcon may have made to engage in the merger or any
alternative transaction, the relative merits of the merger as compared to any alternative transaction or the
terms (other than the $22.00 in cash per share to be paid pursuant to the merger agreement to the holders of
outstanding shares of common stock of Sevcon, other than shares of our common stock owned by Sevcon,
Parent, Merger Sub or any of their respective subsidiaries and dissenting shares, to the extent expressly set
forth in the written opinion) of the merger, the merger agreement or any other agreement entered into in
connection with the merger. Rothschild s opinion did not constitute a recommendation to the Board or the
Special Committee as to whether to approve the merger or a recommendation as to how any holder of shares of
common stock of Sevcon should vote or otherwise act with respect to the merger or any other matter. In
addition, Rothschild did not express any opinion or view with respect to (i) the fairness to, or any other
consideration of, the holders of any class of securities (other than holders of shares of common stock of Sevcon
and then only to the extent expressly set forth in its written opinion) or creditors or other constituencies,
including the fairness to, or any other consideration of, the holders of shares of Series A preferred stock, or the
holders of the warrants, (ii) the fairness to the holders of shares of common stock of Sevcon of the consideration
or other payments to be paid to the holders of shares of Series A preferred stock and the warrants pursuant to
the merger, (iii) the fairness to the holders of shares of common stock of Sevcon of the allocation of the total
consideration and other payments pursuant to the merger among the holders of shares of common stock of
Sevcon, shares of Series A preferred stock and the warrants or (iv) the fairness to the holders of shares of
common stock of Sevcon of the amount or nature of any compensation to be paid or payable to any of the
officers, directors or employees of Parent or Sevcon, or any class of such persons, whether relative to the $22.00
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shares, pursuant to the merger agreement or otherwise.
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Interests of the Directors and Executive Officers of Sevcon in the Merger (page [ ])

When considering the recommendation of the Board that you vote to approve the proposal to approve and adopt the
merger agreement and to approve and adopt the charter amendment, you should be aware that our directors and
executive officers may have interests in the merger that are different from, or in addition to, your interests as a
stockholder. The special committee of the Board, which we refer to as the Special Committee, was aware of these
interests and considered them, among other matters, in evaluating and overseeing the negotiation of the merger
agreement, and in recommending that the Board approve the merger agreement and the merger. The Board was also
aware of these interests in approving the merger agreement and the merger and in recommending that the merger
agreement be adopted by the stockholders of Sevcon. These interests include the following:

The treatment of outstanding equity awards described under The Merger Agreement Treatment of Common
and Preferred Stock, Warrants and Stock-Based Awards beginning on page [ ].

The entitlement of certain of Sevcon s executive officers to receive payments and benefits upon certain
terminations of employment under their respective service agreements and non-competition and
non-solicitation agreements with Sevcon.

Continued indemnification and directors and officers liability insurance to be provided by Parent and the
surviving company.
If the proposal to approve and adopt the merger agreement is approved by our stockholders and the merger closes, any
shares of Sevcon stock held by our directors and executive officers will be treated in the same manner as outstanding
shares of Sevcon stock held by all other Sevcon stockholders entitled to receive the per common or per preferred share
merger consideration, respectively, and as applicable.

Financing of the Merger (page [ ])

The merger agreement is not subject to any financing contingency. Parent and Merger Sub have informed Sevcon that
they expect the funds needed by them in connection with the merger will be derived from a combination of cash on
hand and committed financing.

Employee Benefits Matters (page [ ])

The merger agreement generally provides for the following treatment with respect to those employees of Sevcon and
its subsidiaries who continue to be employed by Parent, the surviving corporation or any of their subsidiaries
following the effective time of the merger, which we refer to as the continuing employees:

During the period following the effective time of the merger and ending on the earlier of the first anniversary
of such time or December 31, 2018 (which we refer to as the continuation period), each continuing employee
will receive (i) at least the same base salary, wage rate and cash incentive compensation opportunity as
provided immediately before the effective time of the merger, (ii) employee benefits that are no less
favorable in the aggregate than those provided immediately before the effective time of the merger
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(excluding long-term equity incentive opportunities and any defined benefit pension plan), and
(iii) long-term equity incentive opportunities that are no less favorable than those provided to similarly
situated employees of Parent or its subsidiaries.

Each continuing employee who incurs a termination of employment during the continuation period will
receive severance payments and benefits that are no less favorable than the severance payments and benefits
that such continuing employee was eligible to receive under any applicable severance plan, policy, practice
or arrangement sponsored or maintained by Sevcon or its subsidiaries in accordance with the terms of such
arrangement as in effect immediately before the date of the merger agreement or, if greater, the severance
payments and benefits that are provided to similarly situated employees of Parent and its subsidiaries at the
time of such termination.
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Each continuing employee will receive credit for service with Sevcon or its subsidiaries to the extent such
service would be recognized if it had been performed as an employee of Parent for all purposes (including
eligibility, vesting and determination of the level of benefits but not for any purpose with respect to defined
benefit pension plans or other plans providing for post-employment benefits) under any employee benefit
plans maintained by Parent, its subsidiaries or the surviving company in which the continuing employee
participates, except where such credit would result in a duplication of benefits. No continuing employee will
be retroactively eligible for any employee benefit plan maintained by Parent or any of its subsidiaries,
including any such employee benefit plan that was frozen prior to the effective time of the merger.
Appraisal Rights (page [ ])

Under the DGCL, holders of Sevcon common stock who do not vote in favor of adoption of the merger agreement (or
consent thereto in writing), who are entitled to demand and who properly demand appraisal of such shares, and do not
thereafter fail to perfect, effectively withdraw, or otherwise lose their right to appraisal in accordance with Section 262
of the DGCL, will have the right to seek appraisal of the fair value of their shares of Sevcon common stock in cash as
determined by the Delaware Court of Chancery in lieu of receiving the per common share merger consideration if the
merger is completed, but only if they strictly comply with the procedures and requirements set forth in Section 262 of
the DGCL. Any holder of record of shares of Sevcon common stock intending to exercise appraisal rights, among
other things, must properly submit a written demand for appraisal to us prior to the taking of the vote on the proposal
to adopt the merger agreement, must not vote or otherwise submit a proxy in favor of (or consent in writing to) the
proposal to adopt the merger agreement, must continue to hold the shares of Sevcon common stock through the
effective time of the merger and must otherwise comply with all of the procedures required by Section 262 of the
DGCL. Failure to strictly comply with Section 262 of the DGCL may result in your loss of, or inability to exercise,
appraisal rights.

Holders of Series A preferred stock are not entitled to vote on the proposal to adopt the merger agreement, but holders
of shares of Series A preferred stock that are outstanding immediately prior to the effective time of the merger who are
entitled to demand and who properly demand appraisal of such shares, and do not thereafter fail to perfect, effectively
withdraw, or otherwise lose their right to appraisal in accordance with Section 262 of the DGCL, will have the right to
seek appraisal of the fair value of their shares of Series A preferred stock in cash as determined by the Delaware Court
of Chancery in lieu of receiving the per preferred share merger consideration if the merger is completed, but only if
they strictly comply with the procedures and requirements set forth in Section 262 of the DGCL. Any holder of record
of shares of Series A preferred stock intending to exercise appraisal rights, among other things, must properly submit
a written demand for appraisal to us prior to the vote by the holders of Sevcon common stock on the proposal to adopt
the merger agreement, must continue to hold the shares of Series A preferred stock through the effective time of the
merger and must otherwise comply precisely with all of the procedures required by Section 262 of the DGCL. Failure
to strictly comply with Section 262 of the DGCL may result in your loss of, or inability to exercise, appraisal rights.

Sevcon stockholders considering seeking appraisal should be aware that the fair value of their shares as
determined pursuant to Section 262 of the DGCL could be more than, the same as, or less than the value of the
consideration that they would receive under the merger agreement if they did not seek appraisal of their
shares.

The DGCL requirements for exercising appraisal rights are described in further detail in this proxy statement, and
Section 262 of the DGCL is attached as Annex C to this proxy statement. If you hold your shares of stock through a
bank, broker or other nominee and you wish to exercise appraisal rights, you should consult with your bank, broker or
other nominee to determine the appropriate procedures for the making of a demand for appraisal on your behalf by
your bank, broker or other nominee.
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U.S. Federal Income Tax Consequences of the Merger (page [ ])

For U.S. federal income tax purposes, the receipt of cash by a U.S. Holder (as defined under The Merger U.S. Federal
Income Tax Consequences of the Merger beginning on page [ ]) in exchange for such U.S. Holder s shares of Sevcon
common stock or Series A preferred stock in the merger generally will result in the recognition of gain or loss in an
amount measured by the difference, if any, between the amount of cash that such U.S. Holder receives in the merger

and such U.S. Holder s adjusted tax basis in the shares of common stock or Series A preferred stock, as the case may
be, surrendered in the merger. Stockholders should refer to the discussion in the section entitled The Merger U.S.
Federal Income Tax Consequences of the Merger, beginning on page [ ] and consult their own tax advisors concerning
the U.S. federal income tax consequences relating to the merger in light of their particular circumstances and any
consequences arising under the laws of any state, local or foreign taxing jurisdiction.

Regulatory Approvals Required for the Merger (page [ 1)

Under the merger agreement, the merger cannot be completed until the parties have received approval from the
Austrian Federal Competition Authority. Sevcon and Parent and its affiliates filed the required Austrian regulatory
filing on July 26, 2017. We cannot assure you that an anti-trust or other regulatory challenge to the merger will not be
made.

Solicitation of Acquisition Proposals; Board Recommendation Changes (page [ 1)

The merger agreement provides that from the date of the merger agreement until the earlier of the termination of the
merger agreement and the effective time of the merger, we are not permitted to, directly (or indirectly through third
parties), solicit, initiate or knowingly encourage, or knowingly induce or facilitate, any inquiry or the making of any
proposal that constitutes, would reasonably be expected to lead to, an acquisition proposal from any person, make
available non-public information regarding Sevcon or any of its subsidiaries to any person in connection with or in
response to an acquisition proposal or any proposal, inquiry or offer that would reasonably be expected to lead to an
acquisition proposal, or engage in discussions or negotiations with respect to any acquisition proposal or any proposal,
inquiry or offer that would reasonably be expected to lead to an acquisition proposal.

Notwithstanding these restrictions, under certain circumstances, we may, prior to the time the merger agreement is
adopted by our stockholders, make available information regarding Sevcon and its subsidiaries with respect to certain
unsolicited written acquisition proposals, or engage in discussions or negotiations with a person with respect to certain
unsolicited written acquisition proposals.

At any time before the merger agreement is adopted by our stockholders, to the extent that the Board determines in

good faith that failure to take such action would be inconsistent with the fiduciary duties of its directors under
applicable law, we may terminate the merger agreement to enter into an alternative acquisition agreement (defined as
any letter of intent, memorandum of understanding, agreement in principle, acquisition agreement, merger agreement,
option agreement, joint venture agreement, partnership agreement or other agreement with respect to an acquisition
proposal, other than certain confidentiality agreements) with respect to an acquisition proposal that the Board has
determined in good faith is a superior proposal (as defined under the merger agreement, see The Merger

Agreement Solicitation of Acquisition Proposals; Board Recommendation Changes beginning on page [ ]), or make an
adverse recommendation change (as defined under the merger agreement, see The Merger Agreement Solicitation of
Acquisition Proposals; Board Recommendation Changes beginning on page [ ]) in respect of a superior proposal or an
intervening event, so long as we have first complied with certain terms of the merger agreement, including

(1) negotiating with Parent in good faith regarding revisions proposed by Parent to the terms of the merger agreement

(to the extent Parent desires to negotiate) for a period of three business days, subject, in the case of a superior
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during such negotiation period and (ii) paying a termination fee to Parent.
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Conditions to the Merger (page [ ])

The respective obligations of Sevcon, Parent and Merger Sub to consummate the merger are subject to the satisfaction
or waiver of certain conditions, including:

the adoption of the merger agreement by our stockholders;

receipt of the approval of the Austrian Federal Competition Authority; and

the absence of any legal prohibitions on the consummation of the merger.
The obligations of Parent and Merger Sub to effect the merger are also subject to the satisfaction or waiver by Parent
of certain conditions, including:

the adoption of the charter amendment by our stockholders and the effectiveness of the charter amendment;

the receipt of warrant acknowledgement agreements from all holders of outstanding warrants;

the absence of any legal prohibitions on the consummation of the charter amendment;

the absence of a material adverse effect on Sevcon;

no more than 10% of the outstanding shares of our common stock and Series A preferred stock (on an as if
converted to common stock basis) having exercised appraisal rights; and

the accuracy of the representations and warranties of Sevcon and compliance by Sevcon with its respective
obligations under the merger agreement.
The obligations of Sevcon to effect the merger are also subject to the satisfaction or waiver by Sevcon of the accuracy
of the representations and warranties of Parent and Merger Sub and compliance by Parent and Merger Sub with their
respective obligations under the merger agreement.

See The Merger Agreement Conditions to the Merger beginning on page [ ].

Termination (page [ ])

We and Parent may, by mutual written consent, terminate the merger agreement and abandon the merger at any time
prior to the effective time of the merger, whether before or after the adoption of the merger agreement or the charter

amendment by our stockholders.
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The merger agreement may also be terminated and the merger and charter amendment abandoned at any time prior to
the effective time of the merger as follows:

by either Parent or Sevcon, if any of a government order merger termination event, stockholder merger vote
termination event or an outside date termination event (each, as defined in the section of this proxy statement
entitled The Merger Agreement Termination beginning on page [ ]) has occurred;

by Parent, if a Sevcon breach termination event, an adverse recommendation change termination event,
stockholder charter amendment vote termination event, quorum failure termination event, warrant
termination event, appraisal rights termination event or government order charter amendment termination
event (each, as defined in the section of this proxy statement entitled The Merger Agreement Termination
beginning on page [ ]) has occurred; or

by Sevcon, if a Parent breach termination event or an alternative acquisition proposal termination event
(each, as defined in the section of this proxy statement entitled The Merger Agreement Termination
beginning on page [ ]) has occurred.

11
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Termination Fees and Expense Reimbursement (page [ ])
Termination Fees and Expense Reimbursement Payable by Sevcon

In certain circumstances, we may be required to pay Parent a termination fee or expense reimbursement amount if the
merger agreement is terminated. The termination fee would be payable in the following circumstances:

If (i) an acquisition proposal is made directly to Sevcon s stockholders or is otherwise publicly disclosed or
made directly to or otherwise communicated to GAMCO or their respective affiliates (and is not withdrawn
at least two business days prior to the Sevcon stockholders meeting), (ii) the merger agreement is
subsequently terminated by Sevcon or Parent pursuant to a stockholder merger vote termination event or by
Parent pursuant to a stockholder charter amendment vote termination event, quorum failure termination
event or an appraisal rights termination event (provided that more than 20% of the applicable outstanding
shares of our common stock and Series A preferred stock (on an as if converted to common stock basis) as of
immediately prior to the termination are dissenting shares), and (iii) concurrently with or within 12 months
after the date of termination of the merger agreement: (x) Sevcon or any of its subsidiaries enters into a
definitive agreement providing for the consummation of an acquisition proposal, (y) our Board or any
committee of the Board recommends that Sevcon stockholders vote in favor of or tender into an acquisition
proposal that (either within 12 months following the termination of the merger agreement or afterwards) is
subsequently consummated or (z) any acquisition proposal is consummated;

If (i) the merger agreement is terminated by Parent pursuant to a warrant termination event, (ii) prior to such
termination, an acquisition proposal is made directly to Sevcon s stockholders or is otherwise publicly
disclosed (and is not withdrawn at least two business days prior to such termination) or is made directly to or
otherwise communicated to any holder of warrants for which Sevcon has not entered into a warrant
acknowledgement agreement, and (iii) concurrently within 12 months after the date of any such termination
of the merger agreement: (x) Sevcon or any of its subsidiaries enters into a definitive agreement providing
for the consummation of an acquisition proposal, (y) our Board or any committee of the Board recommends
that Sevcon stockholders vote in favor of or tender into an acquisition proposal (either within 12 months
following the termination of the merger or afterwards) is subsequently consummated or (z) any acquisition
proposal is consummated;

If (i) an acquisition proposal is made directly to Sevcon s stockholders or otherwise publicly disclosed or
otherwise communicated to Sevcon, the Board or any committee thereof (and is not withdrawn prior to the
termination of the merger agreement), and (ii) the merger agreement is thereafter terminated by Sevcon or
Parent pursuant to an outside date termination event, and at the time of such termination any of the
stockholder merger approval condition, the stockholder charter amendment approval condition or the warrant
condition (each, as defined in the section of this proxy statement entitled The Merger Agreement Conditions
to the Merger beginning on page [ ]) have not been satisfied or waived, and (iii) concurrently with or within
12 months after the date of any such termination of the merger agreement, (x) Sevcon or any of its
subsidiaries enters into a definitive agreement providing for the consummation of an acquisition proposal,

(y) the Board recommends that Sevcon stockholders vote in favor of or tender into an acquisition proposal
that (either within 12 months following the termination of the merger or afterwards) is subsequently
consummated or (z) any acquisition proposal is consummated;
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If the merger agreement is terminated by Parent due to an adverse recommendation change termination
event; or

If the merger agreement is terminated by Sevcon due to an alternative acquisition proposal termination
event.
In the case of the first, second and third bullets above, we must promptly pay Parent the termination fee concurrently
with the entry by Sevcon or any of its subsidiaries into an alternative acquisition agreement with
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respect to, or upon consummation of, an acquisition proposal meeting the conditions specified in those bullets
(substituting 50% for 15% and 85% in the definition of acquisition proposal), whether or not such acquisition proposa
is the same acquisition proposal referred to in the first, second or third bullet above.

In the case of the fourth bullet above, we must promptly pay Parent the termination fee no later than two business days
after the date of the termination of the merger agreement.

In the case of the fifth bullet above, we must promptly pay Parent the termination fee prior to or concurrently with,
and as a condition to, the termination of the merger agreement.

The termination fee is a cash amount equal to $4,800,000, except if the merger agreement has been validly terminated:

by Sevcon pursuant to an alternative acquisition proposal termination event with respect to an acquisition
proposal that the Board has determined is a superior proposal at or before 11:59 p.m., Chicago Time, on
August 31, 2017, which time we refer to as the tier 1 fee deadline, or an acquisition proposal that is
determined by the Board to be a superior proposal after the tier 1 fee deadline that reflects modifications as a
result of Sevcon s compliance with Parent s match rights to an acquisition proposal that the Board has
determined is a superior proposal at or before the tier 1 fee deadline; or

by Parent pursuant to an adverse recommendation change termination event in connection with an adverse
recommendation change effected by the Board in connection with an acquisition proposal that the Board has
determined at or before the tier 1 fee deadline is a superior proposal (or an acquisition proposal that is
determined by the Board to be a superior proposal after the tier 1 fee deadline that reflects modifications as a
result of Sevcon s compliance with Parent s match rights to an acquisition proposal that the Board has
determined is a superior proposal at or before the tier 1 fee deadline);

in which case the termination fee is a cash amount equal to $1,600,000.

The expense reimbursement amount would be payable if the merger agreement is terminated by Sevcon or Parent
pursuant to the stockholder merger vote termination event or by the Parent pursuant to the stockholder charter
amendment termination event, quorum failure termination event, the appraisal rights termination event or the warrant
termination event. We must promptly pay Parent the expense reimbursement amount no later than two business days
after the date of the termination of the merger agreement.

The expense reimbursement amount is a cash amount equal to $2,400,000.

Expenses (page[ 1)

All fees and expenses incurred in connection with the merger agreement, the merger and the other transactions
contemplated by the merger agreement will be borne and timely paid by the party incurring such fees or expenses,
whether or not the merger is consummated.

Market Prices and Dividend Data (page [ ])

Our common stock is listed on NASDAQ under the symbol SEV. On July 14, 2017, the last trading day before the
public announcement of the execution of the merger agreement, the closing price of our common stock on NASDAQ
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was $13.69 per share. On [ ], 2017, the latest practicable trading day before the printing of this proxy statement, the
closing price of our common stock on NASDAQ was $[ ] per share.

13
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Questions and Additional Information

If you have any questions concerning the merger, the special meeting or the proxy statement or if you need additional
copies of this proxy statement or the enclosed proxy card or voting instructions, please contact our proxy solicitor:

The Proxy Advisory Group, LLC
1-844-99PROXY (1-844-997-7699)

Brokers and banks may call 1-212-616-2180.

14
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QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE MERGER
The following questions and answers are intended to address briefly some commonly asked questions regarding the
merger, the merger agreement, the charter amendment and the special meeting. These questions and answers may not
address all questions that may be important to you as a stockholder of Sevcon. Please refer to the Summary and the
more detailed information contained elsewhere in this proxy statement, the annexes to this proxy statement and the

documents incorporated by reference or referred to in this proxy statement, which you should read carefully and in
their entirety.

Q: Why am I receiving these materials?

A: The Board is furnishing this proxy statement and form of proxy card to the holders of Sevcon common stock and
Series A preferred stock in connection with the solicitation of proxies to be voted at a special meeting of
stockholders or at any adjournments or postponements of the special meeting.

Q: When and where is the special meeting?

A: The special meeting will take place at [ ], Eastern Time, on [ ], 2017, at[ ].

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

A: Only holders of record of our common stock and Series A preferred stock at the close of business on [ ], 2017,

will be entitled to notice of, and to vote at, the special meeting. On [ ], 2017, there were [ ] shares of common stock

outstanding and [ ] shares of Series A preferred stock outstanding. Each outstanding share as of the close of
business on that date entitles its holder to one vote, in person or by proxy, on each matter to be voted on by the
respective class of shares at the special meeting.

Q: May I attend the special meeting and vote in person?

A: Yes. All stockholders as of the record date may attend the special meeting and vote in person. Seating will be
limited. Stockholders will need to present proof of ownership of their Sevcon shares, such as a bank or brokerage
account statement, and a form of personal identification to be admitted to the special meeting. If you hold your
shares in street name, because you are not the stockholder of record, you may not vote your shares in person at
the special meeting unless you obtain and present a valid proxy from your broker, bank or other nominee. No
cameras, recording equipment, electronic devices, large bags, briefcases or packages will be permitted in the
special meeting. Even if you plan to attend the special meeting in person, we encourage you to complete, sign,
date and return the enclosed proxy or vote electronically over the Internet or via telephone to ensure that your
shares will be represented at the special meeting. If you attend the special meeting and wish to vote in person,
you must deliver to our Secretary a written revocation of any proxy you previously submitted, as your vote by
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ballot will not revoke any proxy previously submitted.

Q: What am I being asked to vote on at the special meeting?

A: You are being asked to consider and vote on the following proposals:

To approve and adopt the merger agreement, pursuant to which Merger Sub will merge with and into
Sevcon, and Sevcon will become a wholly owned subsidiary of Parent;

To approve and adopt the amendment to our charter to provide that, at the effective time of the merger, each
holder of Series A preferred stock will be entitled to receive the consideration provided for in the merger
agreement for each share of Series A preferred stock owned by such holder;

To approve one or more adjournments of the special meeting to a later date or dates if necessary or
appropriate to solicit additional proxies if there are insufficient votes to approve and adopt the merger
agreement or the charter amendment at the time of the special meeting or if a quorum is not present;
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To approve, by non-binding, advisory vote, compensation that will or may become payable by Sevcon to its
named executive officers in connection with the merger; and

Such other business as may properly come before the special meeting or any adjournment or postponement
thereof.

Q: What is the proposed merger and what effects will it have on Sevcon?

A: The proposed merger is the acquisition of Sevcon by Parent pursuant to the merger agreement. If the proposal to
approve and adopt the merger agreement is approved by the holders of common stock, the proposal to approve
the charter amendment is approved by the holders of common stock and Series A preferred stock, voting as
separate classes, or the charter amendment condition is waived by Parent, and the other closing conditions under
the merger agreement have been satisfied or waived, Merger Sub will merge with and into Sevcon, with Sevcon
continuing as the surviving company. As a result of the merger, Sevcon will become a wholly owned subsidiary
of Parent. Sevcon will cooperate with Parent to delist our common stock from NASDAQ and terminate our
registration under the Exchange Act, after which we will no longer be a publicly traded company and will no
longer file periodic reports with the SEC. If the merger is consummated, you will not own any shares of the
capital stock of the surviving company, and if the charter amendment becomes effective, you will not own any
shares of Series A preferred stock of the surviving company.

Q: What is the purpose of the charter amendment?

A: In addition to our common stock, Sevcon has outstanding shares of Series A preferred stock. Under the terms of
our charter related to the Series A preferred stock, the effects of a transaction such as the merger on the Series A
preferred stock may not be certain and accordingly if the Series A preferred stock remains outstanding, the rights
of a holder of Series A preferred stock of the surviving company may not be certain. To address the risk of this
potential uncertainty, it is a condition to Parent and Merger Sub s obligation to close the merger that our charter be
amended to provide that, at the effective time of the merger, each holder of Series A preferred stock will be
entitled to receive the consideration provided for under the merger agreement for each share of Series A preferred
stock owned by such holder. Each share of Series A preferred stock is convertible into three shares of common
stock; accordingly, the per preferred share merger consideration represents the consideration each share of Series
A preferred stock would receive on an as-converted basis. The charter amendment requires the affirmative vote of
holders of a majority of both the outstanding common stock and the outstanding Series A preferred, voting as
separate classes. If the charter amendment does not become effective, and Parent waives this condition, the shares
of our Series A preferred stock may remain outstanding as securities of the surviving company.

According to Sevcon s records, GAMCO collectively beneficially owns a majority of the outstanding shares of our

Series A preferred stock. Accordingly, votes of the GAMCO entities in favor of the charter amendment proposal

would be necessary to secure stockholder adoption of the charter amendment.

Q: What will I receive if the merger is completed?
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A: Upon completion of the merger, (i) holders of our common stock will be entitled to receive the per common share
merger consideration of $22.00 in cash, without interest and less any applicable withholding taxes, for each share
of common stock that they own, unless such holder does not vote in favor of the merger and has properly
perfected and not withdrawn or lost its appraisal rights under DGCL with respect to such shares. If the charter
amendment has become effective, holders of Series A preferred stock will be entitled to receive the per preferred
share merger consideration of $66.00 in cash, without interest and less any applicable withholding taxes, for each
share of Series A preferred stock owned. For example, if you own 100 shares of common stock, you will receive
$2,200.00 in cash in exchange for your shares of common stock, less any
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Q:

applicable withholding taxes. In either case, you will not own shares of common stock in the surviving company,
and if the charter amendment becomes effective, you will not own any shares of Series A preferred stock in the
surviving company, unless Parent waives the condition to its obligation to close the merger that the charter
amendment has become effective.

How does the merger consideration compare to the market price of Sevcon common stock prior to the
public announcement of the merger agreement?

The per common share merger consideration represents a premium of approximately 61% over the closing share
price of $13.69 on July 14, 2017, the last trading day before the public announcement that Sevcon entered into
the merger agreement.

How was the per preferred share merger consideration calculated?

Because each share of Series A preferred stock is convertible into three shares of common stock, the per preferred
share merger consideration is three times the per common share merger consideration. Immediately prior to the
effective time of the merger, the Board of Directors of Sevcon intends to declare and pay a special dividend on
the Series A preferred stock representing the amount of the accrued and unpaid dividends on the Series A
preferred stock.

Why am I being asked to consider and vote on a proposal to approve, by non-binding, advisory vote,
certain compensation arrangements for Sevcon s named executive officers in connection with the merger?

Under SEC rules, we are required to seek a non-binding, advisory vote with respect to the compensation
that may be paid or become payable to our named executive officers that is based on or otherwise relates
to the merger, or golden parachute compensation.

What will happen if Sevcon s stockholders do not approve the golden parachute compensation?

Approval of the compensation that may be paid or become payable to Sevcon s named executive officers that is
based on or otherwise relates to the merger is not a condition to completion of the merger. The vote is an advisory
vote and will not be binding on Sevcon or the surviving corporation in the merger. Because the merger-related
compensation to be paid to the named executive officers in connection with the merger is based on contractual
arrangements with the named executive officers, such compensation may be payable, regardless of the outcome
of this advisory vote, if the merger agreement is adopted (subject only to the contractual obligations applicable
thereto).

What do I need to do now?
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A: We encourage you to read this proxy statement, the appendices to this proxy statement, including the merger
agreement and the documents we refer to in this proxy statement, carefully and then complete, sign, date and
return, as promptly as possible, the enclosed proxy card in the accompanying reply envelope or grant your proxy
electronically over the Internet or by telephone, so that your shares can be voted at the special meeting.

If you hold your shares in street name, please refer to the voting instruction form provided by your broker, bank or

other nominee to vote your shares.

Q: Should I send in my stock certificates now?

A: No. After the merger is completed, under the terms of the merger agreement, you will receive a letter of
transmittal instructing you how to send your stock certificates to the paying agent in order to receive the
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cash payment of the per share merger consideration for each share of our common stock or Series A preferred
stock represented by the stock certificates. You must use the letter of transmittal to exchange your stock
certificates for the cash payment to which you are entitled upon completion of the merger. Please do not send in
your stock certificates now.

Q: What happens if I sell or otherwise transfer my shares of Sevcon common stock or Series A preferred
stock after the record date but before the special meeting?

A: The record date for the special meeting is earlier than the date of the special meeting and the date the merger is
expected to be completed. If you sell or transfer your shares of our common stock or Series A preferred stock
after the record date but before the special meeting, unless special arrangements (such as provision of a proxy)
are made between you and the person to whom you sell or otherwise transfer your shares and each of you notifies
Sevcon in writing of such special arrangements, you will transfer the right to receive the per-share merger
consideration, if the merger is completed, to the person to whom you sell or transfer your shares of our common
stock or Series A preferred stock, but you will retain your right to vote these shares at the special meeting. Even if
you sell or otherwise transfer your shares of common stock or Series A preferred stock after the record date, we
encourage you to complete, date, sign and return the enclosed proxy or vote via the Internet or telephone.

Q: Who will solicit and pay the cost of soliciting proxies?

A: The Board is soliciting your proxy, and Sevcon will bear the cost of this solicitation of proxies, including the
preparation, assembly and mailing of the proxies and soliciting material, as well as the cost of forwarding such
material to the beneficial owners of our common stock and Series A preferred stock.

We have retained The Proxy Advisory Group, LLC, a proxy solicitation firm, to solicit proxies and provide related

advice and informational support in connection with the special meeting for a services fee, plus customary

disbursements, which are not expected to exceed $15,000 in total. Proxies may be solicited by mail, personal
interview, e-mail, telephone, facsimile or via the Internet by The Proxy Advisory Group, LLC or, without additional
compensation, by certain of Sevcon s directors, officers and employees.

Q: How does Sevcon s Board of Directors recommend that I vote?

A: The Board unanimously recommends that you vote (i) FOR the proposal to approve and adopt the merger
agreement and thereby approve the transactions contemplated by the merger agreement, including the merger;
(ii)) FOR the proposal to approve and adopt the charter amendment; (iii) FOR the adjournment proposal; and
(iv) FOR the executive officer compensation proposal.

Q: What happens if the merger is not completed?

A:

Table of Contents 50



Edgar Filing: SEVCON, INC. - Form PREM14A

If the merger agreement is not adopted by Sevcon stockholders or if the merger is not consummated for any other
reason, Sevcon stockholders will not receive any payment for their shares of common stock or Series A preferred
stock. Instead, Sevcon will remain a public company, the common stock will continue to be listed and traded on
NASDAQ and registered under the Exchange Act and we will continue to file periodic reports with the SEC.
Under specified circumstances, Sevcon may be required to pay Parent or its designee a termination fee or expense
reimbursement amount upon the termination of the merger agreement as described under The Merger
Agreement Termination Fees and Expense Reimbursement beginning on page [ ].

Q: What happens if the charter amendment does not become effective?

A: Under the terms of our charter related to the Series A preferred stock, the effects of a transaction such as the
merger on the Series A preferred stock may not be certain and accordingly if the Series A preferred stock
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remains outstanding, the rights of a holder of Series A preferred stock of the surviving company may not be
certain. To address the risk of this potential uncertainty, it is a condition to Parent and Merger Sub s obligation to
close the merger that our charter be amended to provide that, at the effective time of the merger, each holder of
Series A preferred stock will be entitled to receive the consideration provided for under the merger agreement for
each share of Series A preferred stock owned by such holder. If the charter amendment does not become effective
and Parent does not waive this condition, the merger will not be consummated and Sevcon stockholders will not
receive any payment for their shares of common stock or Series A preferred stock. Instead, Sevcon will remain a
public company, the common stock will continue to be listed and traded on NASDAQ and registered under the
Exchange Act and we will continue to file periodic reports with the SEC.
Under specified circumstances, Sevcon may be required to pay Parent or its designee a termination fee or expense
reimbursement amount upon the termination of the merger agreement in connection with the failure of the charter
amendment to become effective as described under The Merger Agreement Termination Fees and Expense
Reimbursement beginning on page [ ].

Q: Do any of Sevcon s directors or officers have interests in the merger that may differ from those of Sevcon
stockholders generally?

A: In considering the recommendation of the Board that stockholders approve and adopt the merger agreement and
the charter amendment, you should be aware that our directors and executive officers may have interests in the
merger that are different from, or in addition to, your interests as a stockholder. The Special Committee was
aware of these interests and considered them, among other matters, in evaluating and overseeing the negotiation
of the merger agreement and in recommending that the Board approve the merger agreement and the merger. The
Board was also aware of these interests in approving the merger agreement and the merger and in recommending
that the merger agreement be adopted by Sevcon s stockholders. For a description of the interests of our directors
and executive officers in the merger, see The Merger Interests of the Directors and Executive Officers of Sevcon
in the Merger beginning on page [ ].

Q: What vote is required to approve and adopt the merger agreement?

A: The affirmative vote of the holders of a majority of the outstanding shares of our common stock entitled to vote at
the special meeting is required to approve the proposal to approve and adopt the merger agreement. Holders of
shares of Series A preferred stock, as such, are not entitled to vote on the proposal to approve and adopt the
merger agreement.

Q: What vote is required to approve and adopt the charter amendment?

A: The affirmative vote of a majority of the outstanding shares of our common stock entitled to vote at the special
meeting and a majority of the outstanding shares of our Series A preferred stock entitled to vote at the special
meeting, voting as separate classes, is required to approve the proposal to approve and adopt the charter
amendment.

Table of Contents 52



Edgar Filing: SEVCON, INC. - Form PREM14A

Q: What vote is required to approve the adjournment proposal and the executive officer compensation
proposal?

A: Approval of each of the adjournment proposal and the executive officer compensation proposal requires the
affirmative vote of a majority of the voting power of all shares of our common stock represented at the special
meeting, either in person or by proxy, and entitled to vote at the special meeting. Holders of shares of Series A
preferred stock, as such, are not entitled to vote on these proposals.
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Q: What happens if I do not vote or do not instruct my broker or bank how to vote?

A:

The failure of any stockholder of record to submit a signed proxy card, grant a proxy electronically over the
Internet or by telephone or to vote in person by ballot at the special meeting will have the same effect as a vote
AGAINST the proposal to approve and adopt the merger agreement or the proposal to approve the charter
amendment. If you hold your shares in street name, the failure to instruct your broker, bank or other nominee on
how to vote your shares will result in a broker non-vote and will have the same effect as a vote  AGAINST the
proposal to approve and adopt the merger agreement or the proposal to approve the charter amendment.
Abstentions will have the same effect as a vote AGAINST the proposal to approve and adopt the merger
agreement or the proposal to approve the charter amendment. With respect to the adjournment proposal or the
executive officer compensation proposal, the failure to submit a valid proxy or to instruct your broker, bank or
other nominee on how to vote will not affect the vote, but an abstention will have the same effect as a vote
AGAINST such proposal.

How many votes do I have?

You are entitled to one vote for each share of common stock with respect to each of the proposals and one vote
for each share of Series A preferred stock with respect to the proposal to approve the charter amendment, in each
case held of record as of the record date, [ ], 2017. As of close of business on the record date, there were [ |
outstanding shares of common stock and [ ] outstanding shares of Series A preferred stock.

What is a quorum?

The holders of a majority of the outstanding shares of common stock as of the record date for the meeting
will constitute a quorum, except that with respect to the proposal to approve the charter amendment, the
holders of a majority of the outstanding shares of Series A preferred stock as of the record date for the
meeting will also be required to constitute a quorum. Because, according to Sevcon s records, the
GAMCO entities own a majority of the Series A preferred stock, the presence at the meeting or
representation by proxy of a portion of the GAMCO entities will be required to have a quorum with
respect to the charter amendment proposal. If you are a record holder of shares of common stock or Series
A preferred stock as of the close of business on [ ], 2017, and you submit a proxy, regardless of whether
you abstain from voting on one or more matters, your shares will be counted as present at the meeting for
the purpose of determining the presence of a quorum. If your shares are held in an account by a broker,
bank or other nominee and you do not provide voting instructions with respect to your shares, your shares
will not be considered present and entitled to vote for the purpose of determining a quorum; however, if
you provide voting instructions and your bank, broker, or other nominee submits a proxy for your shares,
your shares will count towards a quorum.

Q: What is the difference between holding shares as a stockholder of record and as a beneficial owner?

A:

Table of Contents 54



Edgar Filing: SEVCON, INC. - Form PREM14A

If your shares are registered directly in your name with our transfer agent, American Stock Transfer and Trust
Company, you are considered, with respect to those shares, to be the stockholder of record. In this case, this
proxy statement and your proxy card have been sent directly to you by Sevcon.
If your shares are held through a broker, bank or other nominee, you are considered the beneficial owner of the shares
of Sevcon stock held in  street name. In that case, this proxy statement has been forwarded to you by your broker, bank
or other nominee who is considered, with respect to those shares, to be the stockholder of record. As the beneficial
owner, you have the right to direct your broker, bank or other nominee on how to vote your shares by following their
instructions for voting. You are also invited to attend the special meeting. However, because you are not the
stockholder of record, you may not vote your shares in person at the special meeting unless you request and present at
the meeting a valid proxy from your broker, bank or other nominee.
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Q: How may I vote?

A: If you are a stockholder of record (that is, if your shares of stock are registered in your name with American
Stock Transfer and Trust Company, our transfer agent), there are four ways to vote:

Attend the special meeting and voting in person by ballot;

Via the Internet at the address on your proxy card;

Call toll-free (within the U.S. or Canada) at the phone number on your proxy card; or

Complete, date, sign and return the enclosed proxy card in the accompanying prepaid reply envelope.
A control number, located on your proxy card, is designed to verify your identity and allow you to vote your shares of
stock, and to confirm that your voting instructions have been properly recorded when voting electronically over the
Internet or by telephone. Please be aware that, although there is no charge for voting your shares, if you vote
electronically over the Internet or by telephone, you may incur costs such as telephone and Internet access charges for
which you will be responsible.

Even if you plan to attend the special meeting in person, you are strongly encouraged to vote your shares of stock by
proxy. If you are a record holder or if you obtain a valid proxy to vote shares which you beneficially own, you may
still vote your shares of stock in person at the special meeting if you deliver to our Secretary a written revocation of
any proxy you previously submitted.

If your shares are held in street name through a broker, bank or other nominee, you may vote through your broker,
bank or other nominee by completing and returning the voting form provided by your broker, bank or other nominee,
or electronically over the Internet or by telephone through your broker, bank or other nominee if such a service is
provided. To vote via the Internet or via telephone through your broker, bank or other nominee, you should follow the
instructions on the voting form provided by your broker, bank or nominee.

Q: If my broker holds my shares in street name, will my broker vote my shares for me?

A: Not without your direction. Your broker, bank or other nominee will only be permitted to vote your shares on any
proposal if you instruct your broker, bank or other nominee how to vote. Under applicable stock exchange rules,
brokers, banks or other nominees have the discretion to vote your shares on routine matters if you fail to instruct
your broker, bank or other nominee on how to vote your shares with respect to such matters. The proposals in this
proxy statement are considered non-routine matters, and brokers, banks and other nominees therefore cannot vote
on these proposals without your instructions. Therefore, it is important that you instruct your broker, bank or
nominee on how you wish to vote your shares.

You should follow the procedures provided by your broker, bank or other nominee regarding the voting of your shares

of Sevcon stock. Without instructions, a broker non-vote will result, and your shares will not be voted. A broker
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non-vote will have the same effect as if you voted against the proposals to approve and adopt the merger agreement
and to approve and adopt the charter amendment, but will have no effect on the adjournment proposal or the executive
officer compensation proposal.

Q: May I change my vote after I have mailed my signed proxy card or otherwise submitted my vote by proxy?

A: Yes. If you are a stockholder of record, you may change your vote or revoke your proxy at any time before it is
voted at the special meeting by:

Submitting a new proxy electronically over the Internet or by telephone after the date of the earlier submitted
proxy;
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Delivering a written notice of revocation to our Secretary;

Signing another proxy card with a later date and returning it to us prior to the special meeting; or

Attending the special meeting, revoking your proxy by delivering notice of revocation to our Secretary, and
voting in person.
If you hold your shares of common stock in street name, you should contact your broker, bank or other nominee for
instructions regarding how to change your vote. You may also vote in person at the special meeting if you obtain and
present at the meeting a valid proxy from your broker, bank or other nominee.

Q: What is a proxy?

A: A proxy is your legal designation of another person, referred to as a proxy, to vote your shares of Sevcon
common stock. The written document describing the matters to be considered and voted on at the special meeting
is called a proxy statement. The document used to designate a proxy to vote your shares of Sevcon common stock
iscalled a proxy card. The Board has designated David R. A. Steadman, a member of the Board, Paul N.
Farquhar, Sevcon s Vice President and Chief Financial Officer, and Matthew C. Dallett, Secretary of the
Company, and each of them, with full power of substitution, as proxies for the special meeting.

Q: If a stockholder gives a proxy, how are the shares voted?

A: Regardless of the method you choose to vote, the individuals named on the enclosed proxy card, your proxies,
will vote your shares in the way that you indicate. When completing the Internet or telephone process or the
proxy card, you may specify whether your shares should be voted for or against or to abstain from voting on all,
some or none of the specific items of business to come before the special meeting.
If you properly sign your proxy card but do not mark the boxes showing how your shares should be voted on a matter,
the shares represented by your properly signed proxy will be voted (i) FOR the proposal to approve and adopt the
merger agreement and thereby approve the transactions contemplated by the merger agreement, including the merger;
(ii)) FOR the proposal to approve and adopt the charter amendment; (iii) FOR the adjournment proposal; and (iv) FOR
the executive officer compensation proposal.

Q: What should I do if I receive more than one set of voting materials?

A: You may receive more than one set of voting materials, including multiple copies of this proxy statement and
multiple proxy cards or voting instruction cards. For example, if you hold your shares in more than one brokerage
account, you will receive a separate voting instruction card for each brokerage account in which you hold shares.
If you are a stockholder of record and your shares are registered in more than one name, you will receive more
than one proxy card. Please complete, date, sign and return (or vote via the Internet or telephone with respect to)
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each proxy card and voting instruction card that you receive.

Q: Where can I find the voting results of the special meeting?

A: Sevcon intends to announce preliminary voting results at the special meeting and publish final results in a Current
Report on Form 8-K that will be filed with the SEC following the special meeting. All reports that Sevcon files
with the SEC are publicly available when filed. See Where You Can Find More Information beginning on page [ |
of this proxy statement.

Q: Will I be subject to U.S. federal income tax upon the exchange of Sevcon stock for cash pursuant to the
merger?

A: Ifyouare a U.S. Holder (as defined under The Merger U.S. Federal Income Tax Consequences of the Merger
beginning on page [ ]), the exchange of Sevcon common stock or Series A preferred stock for cash
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pursuant to the merger generally will require you to recognize gain or loss for U.S. federal income tax purposes in
an amount equal to the difference, if any, between the amount of cash you received pursuant to the merger and
your adjusted tax basis in the shares of stock surrendered pursuant to the merger.
You should consult your own tax advisor to determine the U.S. federal income tax consequences of the merger to you
in light of your own particular circumstances and any consequences arising under the laws of any state, local or
foreign taxing jurisdiction. A more complete description of certain U.S. federal income tax consequences of the
merger is provided under The Merger U.S. Federal Income Tax Consequences of the Merger beginning on page [ ] of
this proxy statement.

Q: IfI hold warrants to purchase Sevcon common stock, how will they be treated?

A: Under the terms of the warrants, the effects of a transaction such as the merger on the warrants may not be certain
and accordingly, if the warrants remain outstanding, the rights of a holder of warrants of the surviving company
may not be certain. To address the risk of this potential uncertainty, it is a condition to Parent and Merger Sub s
obligation to close the merger that each of the holders of outstanding warrants has executed a warrant
acknowledgement agreement with Sevcon agreeing to cancel such warrants in exchange for an amount equal to
the product of the per common share merger consideration and the number of shares issuable upon exercise of
such warrants, less the aggregate exercise price for such warrants. If Sevcon fails to obtain warrant
acknowledgement agreements from holders of all outstanding warrants, and Parent waives this condition, the
warrants held by any such holder may remain outstanding as securities of the surviving company. As of August 7,
2017, holders of 84.75% of the outstanding warrants have executed such agreements, including each affiliate of
any of our directors or executive officers that owns warrants. If all of the holders of outstanding warrants do not
execute a warrant acknowledgement agreement and Parent does not waive this condition, the merger will not be
consummated and neither Sevcon stockholders nor warrantholders will receive any payment for their securities.
Instead, Sevcon will remain a public company, the common stock will continue to be listed and traded on
NASDAQ and registered under the Exchange Act and we will continue to file periodic reports with the SEC.

Under specified circumstances, Sevcon may be required to pay Parent or its designee a termination fee or expense

reimbursement amount upon the termination of the merger agreement in connection with the failure of the Company

to obtain warrant acknowledgement agreements from holders of all outstanding warrants as described under The

Merger Agreement Termination Fees and Expense Reimbursement beginning on page [ ].

Q: What will the holders of Sevcon stock options and restricted stock receive in the merger?

A: Options. At the effective time of the merger, each option will be cancelled and converted into the right to receive,
with respect to each share of Sevcon common stock subject to such option, an amount in cash, without interest,
equal to the excess, if any, of $22.00 over the applicable per share exercise price of such option, less any
applicable withholding taxes. Option payments in respect of options that vest in accordance with their terms at
the effective time of the merger or that would have vested assuming the holder s continued employment or service
through December 31, 2018, and achievement of any applicable performance-based vesting conditions, including
those held by certain of our executive officers, will be paid to the holder promptly following the effective time of
the merger. Option payments in respect of options that do not vest in accordance with their terms at the effective
time of the merger and that would have vested in accordance with their terms on or after January 1, 2019,
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assuming the holder s continued employment or service through the date on which the options are scheduled to
become vested and the achievement of performance based vesting conditions will vest and become payable in
accordance with the vesting schedule, terms and conditions applicable to such options immediately prior to the
effective time; provided that pro rata option payments may be made in connection with certain qualifying
terminations of employment and any performance-based vesting conditions applicable to such options will no
longer apply and such options will be subject to service-based vesting only.
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Restricted Stock Awards. At the effective time of the merger, each restricted stock award will be converted into the
right to receive, with respect to each share of common stock subject to such restricted stock award, an amount in cash,
without interest, equal to $22.00, less any applicable withholding taxes. Restricted stock award payments (or portions
thereof) in respect of restricted stock awards (or portions thereof) that vest by their terms at the effective time of the
merger or that would have vested assuming the holder s continued employment or service through December 31, 2018
and achievement of any applicable performance-based vesting conditions, including, in each case, those held by our
directors, director emeritus, and certain of our executive officers, will be paid to the holder promptly following the
effective time of the merger. Restricted stock award payments (or portions thereof) in respect of restricted stock
awards (or portions thereof) that do not vest in accordance with their terms prior to or at the effective time of the
merger and that would have vested in accordance with their terms on or after January 1, 2019 assuming the holder s
continued employment or service through the date on which the restricted stock awards (or portions thereof) are
scheduled to become vested and the achievement of performance based vesting conditions will vest and become
payable in accordance with the vesting schedule, terms and conditions applicable to such restricted stock awards
immediately prior to the effective time; provided that pro rata restricted stock award payments may be made in
connection with certain qualifying terminations of employment and any performance-based vesting conditions
applicable to such restricted stock awards will no longer apply and such restricted stock awards will be subject to
service-based vesting only.

Q: When do you expect the merger to be completed?

A: We anticipate that the merger will be completed in the fourth calendar quarter of 2017, assuming satisfaction or
waiver of all of the conditions to the merger. However, the merger is subject to the satisfaction or waiver of
various conditions, and it is possible that factors outside the control of Sevcon and Parent could result in the
merger being completed at a later time or not at all.

Q: Am I entitled to exercise appraisal rights instead of receiving the merger consideration for my shares of
Sevcon common stock or Series A preferred stock?

A: Holders of Sevcon common stock and Series A preferred stock are entitled to appraisal rights under Section 262
of the DGCL so long as they follow the procedures precisely and satisfy the conditions set forth in Section 262 of
the DGCL. See The Merger Appraisal Rights beginning on page [ ]. In addition, the Section 262 of the DGCL is
reproduced in its entirety in Annex C to this proxy statement. Failure to strictly comply with Section 262 of the
DGCL may result in your loss of, or inability to exercise, appraisal rights.

Q: Who can help answer my questions?

A: If you have any questions concerning the merger, charter amendment, the special meeting or this proxy statement,
would like additional copies of this proxy statement or need help voting your shares of common stock or Series A
preferred stock, please contact our proxy solicitor:

The Proxy Advisory Group, LLC
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Brokers and banks may call 1-212-616-2180.

24

63



Edgar Filing: SEVCON, INC. - Form PREM14A

Table of Conten

CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS

This proxy statement contains forward-looking statements within the meaning of the Private Securities Litigation

Reform Act of 1995, which are subject to risks, uncertainties and assumptions that are difficult to predict.

Forward-looking statements are predictions based on expectations and projections about future events, and are not

statements of historical fact. Forward-looking statements include statements concerning business strategy, plans and

prospects, among other things, including anticipated trends and developments in and management plans for our

business and the markets in which we operate. In some cases, you can identify these statements by forward-looking

words, such as estimate, expect, anticipate, project, plan, intend, Dbelieve, forecast, foresee, likely,
target, might, will, could, predict, and continue, the negative or plural of these words and other comparable

terminology. All forward-looking statements included in this proxy statement are based upon information available to

us as of the filing date of this proxy statement, and we undertake no obligation to update any of these forward-looking

statements for any reason. You should not place undue reliance on forward-looking statements. The forward-looking

statements involve known and unknown risks, uncertainties and other factors that may cause our actual results, levels

of activity, performance, or achievements to differ materially from those expressed or implied by these statements.

Important factors that could cause actual results to differ materially from those contained in any forward-looking

statement include the factors identified in Sevcon s Annual Report on Form 10-K for the year ended September 30,

2016, under the heading Risk Factors, as updated from time to time by Sevcon s Quarterly Reports on Form 10-Q and

other documents of Sevcon on file or in this proxy statement filed with the Securities and Exchange Commission, or

the SEC, by Sevcon, including the following factors:

one or more closing conditions to the merger may not be satisfied or waived, on a timely basis or at all,
including that the required approval by the stockholders of Sevcon may not be obtained;

there may be a material adverse change to Sevcon or the business of Sevcon may suffer as a result of
uncertainty surrounding the transaction;

the merger may involve unexpected costs, liabilities or delays;

legal proceedings may be initiated related to the merger; and

changes in economic conditions, political conditions, changes in federal or state laws or regulation may

occur.
There can be no assurance that the merger will be completed, or if it is completed, that it will close within the
anticipated time period or that the expected benefits of the merger will be realized. Consequently, all of the
forward-looking statements we make in this proxy statement are qualified by the information contained or
incorporated by reference herein, including, but not limited to, the information contained under the headings Risk
Factors and information in our consolidated financial statements and notes thereto included in our most recent filing
on Form 10-K and subsequent periodic and interim report filings (see Where You Can Find Additional Information
beginning on page [ ]). No assurance can be given that these are all of the factors that could cause actual results to vary
materially from the forward-looking statements.
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PARTIES TO THE MERGER
Sevcon, Inc.
155 Northboro Road
Southborough, Massachusetts 01772
(508) 281 5510

Sevcon, Inc., which we refer to as Sevcon, we, us or our is a company which through wholly-owned subsidiaries
located in the United States, England, France, Germany, Canada, South Korea, Japan and China, and through an
international dealer network, designs and sells, under the Sevcon name, motor controllers for zero emission electric
and hybrid vehicles. The controls are used to vary the speed and movement of vehicles, to integrate specialized
functions and to optimize the energy consumption of the vehicle s power source. Through a wholly-owned subsidiary
in Italy, the Company also designs, manufactures and sells battery chargers for electric vehicles and power
management and uninterrupted power source systems for industrial, medical and telecom applications, as well as
electronic instrumentation for battery laboratories. Sevcon s customers are manufacturers of on and off-road vehicles,
including cars, trucks, buses, motorcycles, fork lift trucks, aerial lifts, mining vehicles, airport tractors, sweepers and
other electrically powered vehicles. Through another subsidiary located in the United Kingdom, Sevcon manufactures
special metalized film capacitors that are used as components in the power electronics, including Sevcon s new
automotive controller families, signaling and audio equipment markets.

See also Where You Can Find More Information beginning on page [ ].

Our common stock is currently listed on the NASDAQ Capital Market, which we refer to as NASDAQ, under the
symbol SEV.

BorgWarner Inc.

3850 Hamlin Road

Auburn Hills, Michigan 48326
(248) 754 0872

BorgWarner Inc., a Delaware corporation, which we refer to as BorgWarner or Parent, is a global product leader in
clean and efficient technology solutions for combustion, hybrid and electric vehicles. These products help improve
vehicle performance, propulsion efficiency, stability and air quality. These products are manufactured and sold
worldwide, primarily to original equipment manufacturers of light vehicles (passenger cars, sport-utility vehicles, vans
and light trucks). BorgWarner s products are also sold to other original equipment manufacturers of commercial
vehicles (medium-duty trucks, heavy-duty trucks and buses) and off-highway vehicles (agricultural and construction
machinery and marine applications). BorgWarner also manufactures and sells its products to certain Tier One vehicle
systems suppliers and into the aftermarket for light, commercial and off-highway vehicles. BorgWarner operates
manufacturing facilities serving customers in Europe, the Americas, and Asia and is an original equipment supplier to
every major automotive original equipment manufacturer in the world.

Slade Merger Sub Inc.
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Slade Merger Sub Inc. is a Delaware corporation and a wholly owned subsidiary of Parent. It was formed solely for
the purpose of effecting the merger and the transactions contemplated by the merger agreement and it has not engaged
in any other business.
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THE SPECIAL MEETING

The enclosed proxy is solicited on behalf of the Board for use at the special meeting of stockholders or at any
adjournments or postponements thereof.

Date, Time and Place
We will hold the special meeting at [ ], Eastern Time, on [ ], 2017, at[ ].
Purpose of the Special Meeting

At the special meeting, we will ask our stockholders of record as of the record date to vote on (i) a proposal to approve
and adopt the merger agreement and thereby approve the transactions contemplated by the merger agreement,
including the merger; (ii) a proposal to approve and adopt the charter amendment; (iii) a proposal to adjourn the
special meeting to a later date or dates if necessary or appropriate to solicit additional proxies if there are insufficient
votes to approve and adopt the merger agreement and/or the charter amendment at the time of the special meeting or
in the absence of a quorum; (iv) a proposal to approve, by non-binding, advisory vote, compensation that will or may
become payable by Sevcon to its named executive officers in connection with the merger; and (v) such other business
as may properly come before the special meeting or any adjournment or postponement thereof.

Record Date; Shares Entitled to Vote; Quorum

Only stockholders of record as of the close of business on [ ], 2017, are entitled to notice of the special meeting and to
vote at the special meeting or at any adjournments or postponements thereof. A list of stockholders entitled to vote at
the special meeting will be available in our offices located at 155 Northboro Road, Southborough, Massachusetts
01772, during regular business hours for a period of at least ten days before the special meeting and at the place of the
special meeting during the meeting.

As of the record date, there were [ ] shares of our common stock and [ ] shares of our Series A preferred stock
outstanding and entitled to be voted at the special meeting.

A quorum of stockholders is necessary to hold a special meeting. Our bylaws provide that the affirmative vote of the
holders of a majority of the outstanding shares of stock entitled to vote at the meeting, present in person or by proxy,
shall constitute quorum for the transaction of business. Shares represented by proxies marked Abstain or Withheld
counted as present in determining whether a quorum is present.

In the event that a quorum is not present at the special meeting with respect to any proposal, it is expected that the
meeting would be adjourned to a later date to solicit additional proxies, subject to the terms and conditions of the
merger agreement.

Vote Required; Abstentions and Broker Non-Votes

The affirmative vote of the holders of a majority of the outstanding shares of our common stock entitled to vote at the
meeting is required to approve the proposal to approve and adopt the merger agreement. Approval of the charter
amendment requires the affirmative vote of a majority of the outstanding shares of our common stock entitled to vote
at the special meeting and a majority of the outstanding shares of Series A preferred stock entitled to vote at the
special meeting, voting as separate classes. Approval and adoption of both the merger agreement and the charter
amendment by our stockholders is a condition to the closing of the merger, although Parent may waive the charter
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amendment condition.

Approval of both the adjournment proposal and the executive officer compensation proposal require the affirmative
vote of a majority of the voting power of all shares of our common stock represented at the special meeting, either in
person or by proxy, and entitled to vote at the special meeting.
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If your shares are registered in your name, your failure to submit a proxy or to attend and vote in person at the special
meeting will have the same effect as a vote  AGAINST the proposal to approve and adopt the merger agreement and

AGAINST the proposal to approve and adopt the charter amendment, but will not have any effect on either the
adjournment proposal or the executive officer compensation proposal.

If you hold your shares in street name the failure to instruct your broker, bank or other nominee on how to vote your
shares will result in a broker non-vote. Each broker non-vote will count as a vote AGAINST the proposal to approve
and adopt the merger agreement and the proposal to approve and adopt the charter amendment, but will have no effect
on either the adjournment proposal or the executive officer compensation proposal.

For both registered stockholders and holders of shares in street name, abstentions will have the same effect as votes
AGAINST each of the proposals.

According to Amendment No. 4 to the Schedule 13D filed by Sevcon stockholders Meson Capital LP, Meson
Constructive Capital LP and Ryan J. Morris (which we refer to collectively as Meson Capital) in respect of their
interests in Sevcon on July 21, 2017, Meson Capital collectively beneficially owned, as of July 20, 2017, 782,262
shares of our common stock, representing approximately 13.74% of the outstanding shares of our common stock, and
8,037 shares of our Series A preferred stock, representing approximately 1.91% of the outstanding shares of our Series
A preferred stock. Sevcon has been informed by Meson Capital that, consistent with the terms of the voting and
support agreement executed by Meson Capital with Parent, they intend to vote all of the Sevcon shares held by them
(i) FOR the proposal to approve and adopt the merger agreement and thereby approve the transactions contemplated
by the merger agreement, including the merger; (il) FOR the proposal to approve and adopt the charter amendment;
@iii)) FOR the adjournment proposal; and (iv) FOR the executive officer compensation proposal.

According to the Schedule 13G filed by Sevcon stockholder Bassi Holding S.r.1. (which we refer to as Bassi) in

respect of its interests in Sevcon on October 13, 2016, as of that date, Bassi collectively beneficially owned 610,000

shares of our common stock, representing approximately 10.71% of the outstanding shares of our common stock.

Sevcon has been informed by Bassi that, consistent with the terms of the voting and support agreement executed by

Bassi with Parent, it intends to vote all of the Sevcon shares held by it (i) FOR the proposal to approve and adopt the
merger agreement and thereby approve the transactions contemplated by the merger agreement, including the merger;

(ii)) FOR the proposal to approve and adopt the charter amendment; (iii) FOR the adjournment proposal; and (iv) FOR
the executive officer compensation proposal.

Shares Held by Sevcon s Directors and Executive Officers

At the close of business on [ ], 2017, our directors, executive officers and director emeritus beneficially owned and

were entitled to vote, in the aggregate, [ ] shares of our common stock (which excludes any shares of our common

stock that would be delivered upon exercise of warrants or stock options), which represented approximately [ ]% of the
shares of our outstanding common stock on that date, and [ ] shares of our Series A preferred stock, which represented
approximately [ ]% of the shares of our outstanding Series A preferred stock on that date. These include the shares held
by Meson Capital and Bassi. Our directors, executive officers and director emeritus have informed us that they

currently intend to vote all of their shares of our common stock and Series A preferred stock (as applicable) (i) FOR

the proposal to approve and adopt the merger agreement and thereby approve the transactions contemplated by the

merger agreement, including the merger; (ii) FOR the proposal to approve and adopt the charter amendment; (iii) FOR
the adjournment proposal; and (iv) FOR the executive officer compensation proposal.

Concurrently with the execution of the merger agreement, each of our directors (other than Ryan J. Morris, who
executed a voting and support agreement in his capacity as a principal of Meson Capital) and director emeritus entered
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into separate support agreements with Parent, in which our directors and director emeritus agreed, on the terms and
subject to the conditions set forth in the support agreements, to be subject to the restrictions on the
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solicitation or initiation of other acquisition proposals and on engaging in discussions regarding such proposals as are
applicable to Sevcon s representatives pursuant to the merger agreement, and certain restrictions on the transfer of
shares of our common stock or Series A preferred stock.

Voting of Proxies

If your shares are registered in your name with our transfer agent, American Stock Transfer and Trust Company, you
may cause your shares to be voted by returning a signed proxy card, or you may vote in person at the special meeting.
Additionally, you may submit electronically over the Internet or by phone a proxy authorizing the voting of your
shares by following the instructions on your proxy card. You must have the enclosed proxy card available, and follow
the instructions on the proxy card, in order to submit a proxy electronically over the Internet or by telephone. Based
on your proxy cards or Internet and telephone proxies, the proxy holders will vote your shares according to your
directions.

If you plan to attend the special meeting and wish to vote in person, you will be given a ballot at the meeting. If your
shares are registered in your name, you are encouraged to vote by proxy even if you plan to attend the special meeting
in person. If you attend the special meeting and wish to vote in person, you must deliver to our Secretary a written
revocation of any proxy you previously submitted, as your vote by ballot will not revoke any proxy previously
submitted.

Voting instructions are included on your proxy card. All shares represented by properly executed proxies received in

time for the special meeting will be voted at the special meeting in accordance with the instructions of the stockholder.
Properly executed proxies that do not contain voting instructions will be voted (i) FOR the proposal to approve and
adopt the merger agreement and thereby approve the transactions contemplated by the merger agreement, including

the merger; (ii) FOR the proposal to approve and adopt the charter amendment; (iii) FOR the adjournment proposal;
(iv) FOR the executive officer compensation proposal; and (v) in the discretion of the proxies named therein with
respect to such other business as may properly come before the special meeting or any adjournment or postponement
thereof. No proxy that is specifically marked AGAINST the proposal to approve and adopt the merger agreement will
be voted in favor of the executive officer compensation proposal unless it is specifically marked FOR the approval of
such proposal.

If your shares are held in street name through a broker, bank or other nominee, you may vote through your broker,
bank or other nominee by completing and returning the voting form provided by your broker, bank or other nominee,
or by the Internet or telephone through your broker, bank or other nominee if such a service is provided. To vote via
the Internet or telephone through your broker, bank or other nominee, you should follow the instructions on the voting
form provided by your broker, bank or other nominee. Under applicable stock exchange rules, brokers, banks or other
nominees have the discretion to vote your shares on routine matters if you fail to instruct your broker, bank or other
nominee on how to vote your shares with respect to such matters. The proposals in this proxy statement are

non-routine matters, and brokers, banks and other nominees therefore cannot vote on these proposals without your
instructions. If you do not return your broker s, bank s or other nominee s voting form, do not vote via the Internet or
telephone through your broker, bank or other nominee, if applicable, or do not attend the special meeting and vote in
person with a proxy from your broker, bank or other nominee, such actions will result in a broker non-vote and will
have the same effect as if you voted AGAINST the proposal to approve and adopt the merger agreement or to approve
and adopt the charter amendment, but will not have any effect on the adjournment proposal or the executive officer
compensation proposal.

Holders of shares of Series A preferred stock will receive a separate proxy card to vote such shares on Proposal 2.
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Revocability of Proxies

If you are a stockholder of record, you may change your vote or revoke your proxy at any time before it is voted at the
special meeting by:

Submitting a new proxy electronically over the Internet or by telephone after the date of the earlier submitted
proxy;

Delivering a written notice of revocation to our Secretary;

Signing another proxy card with a later date and returning it to us prior to the special meeting; or

Attending the special meeting, revoking your proxy by delivering notice of revocation to our Secretary, and
voting in person.
Please note that to be effective, your new proxy card, Internet or telephonic voting instructions or written notice of
revocation must be received by our Secretary prior to the special meeting and, in the case of Internet or telephonic
voting instructions, must be received before 11:59 p.m. Eastern Time on [ ], 2017. If you have submitted a proxy but
instead attend the special meeting and wish to vote in person, you must deliver to our Secretary a written revocation of
any proxy you previously submitted, as your vote by ballot will not revoke any proxy previously submitted.

If you hold your shares of common stock in street name, you should contact your broker, bank or other nominee for
instructions regarding how to change your vote. You may also vote in person at the special meeting if you obtain and
present at the meeting a valid proxy from your broker, bank or other nominee. Any adjournment of the special
meeting for the purpose of soliciting additional proxies will allow Sevcon stockholders who have already sent in their
proxies to revoke them at any time prior to their use at the special meeting, as adjourned.

Adjournment

In addition to the proposals to approve the merger, the merger agreement and the other actions and transactions
contemplated by the merger agreement and the charter amendment, holders of common stock are being asked to
approve any proposal submitted to a vote of stockholders to approve the adjournment of the special meeting to a later
date or dates, if necessary or appropriate, to solicit additional votes or proxies in favor of the approval of the merger,
the merger agreement and the other actions and transactions contemplated by the merger agreement and the charter
amendment if there are insufficient votes at the time of the special meeting to approve such items or if a quorum is not
present. If a quorum is not present, the affirmative vote of a majority of our shares of common stock represented at the
special meeting, either in person or by proxy, and entitled to vote at the meeting may adjourn the meeting to such day
as they shall, by majority vote, agree upon. If a quorum was present in person or by proxy at the time a duly called or
held meeting convened, a meeting may be adjourned from time to time without notice other than announcement at the
meeting. In addition, the special meeting could be postponed before it commences. If the special meeting is adjourned
or postponed, stockholders who have already submitted their proxies will be able to revoke them at any time prior to
the final vote on the proposals.

Solicitation of Proxies
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The Sevcon Board is soliciting your proxy, and Sevcon will bear the cost of this solicitation of proxies, including the
preparation, assembly and mailing of the proxies and soliciting material, as well as the cost of forwarding such
material to the beneficial owners of our common stock.

We have retained The Proxy Advisory Group, LLC, a proxy solicitation firm, to solicit proxies and provide related
advice and informational support in connection with the special meeting for a services fee, plus customary
disbursements, which are not expected to exceed $15,000 in total. Proxies may be solicited by mail, personal
interview, e-mail, telephone, facsimile or via the Internet by The Proxy Advisory Group, LLC or, without additional
compensation, by certain of Sevcon s directors, officers and employees.
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Anticipated Date of Completion of the Merger

We anticipate that the merger will be completed in the fourth calendar quarter of 2017, assuming satisfaction or
waiver of all of the conditions to the merger. However, the merger is subject to the satisfaction or waiver of various
conditions, and it is possible that factors outside the control of Sevcon and Parent could result in the merger being
completed at a later time or not at all.

Householding of Special Meeting Materials

Some banks, brokers and other nominee record holders may be participating in the practice of householding proxy
statements and annual reports. This means that only one copy of our proxy statement for the special meeting may have
been sent to multiple stockholders in each household. We will promptly deliver a separate copy of our proxy statement
to any stockholder upon written or oral request to Sevcon, Inc., Attention: Investor Relations, 155 Northboro Road,
Southborough, Massachusetts 01772; (508) 281-5522. Any stockholder who wants to receive separate copies of any
proxy statement or annual report to stockholders in the future, or any stockholder who is receiving multiple copies and
would like to receive only one copy per household, should contact the stockholder s bank, broker, or other nominee
record holder, or the stockholder may contact Sevcon at the above address and phone number.

Right of Stockholders to Assert Appraisal Rights
Appraisal Rights

Under the DGCL, holders of Sevcon common stock who do not vote in favor of adoption of the merger agreement (or
consent thereto in writing) who are entitled to demand and who properly demand appraisal of such shares, and do not
thereafter fail to perfect, effectively withdraw, or otherwise lose their right to appraisal in accordance with Section 262
of the DGCL, will have the right to seek appraisal of the fair value of their shares of Sevcon common stock in cash as
determined by the Delaware Court of Chancery in lieu of receiving the per common share merger consideration if the
merger is completed, but only if they strictly comply with the procedures and requirements set forth in Section 262 of
the DGCL. Any holder of record of shares of Sevcon common stock intending to exercise appraisal rights, among
other things, must properly submit a written demand for appraisal to us prior to the taking of the vote on the proposal
to adopt the merger agreement, must not vote or otherwise submit a proxy in favor of (or consent in writing to) the
proposal to adopt the merger agreement, must continue to hold the shares of Sevcon common stock through the
effective time of the merger and must otherwise comply with all of the procedures required by Section 262 of the
DGCL. Failure to strictly comply with Section 262 of the DGCL may result in your loss of, or inability to exercise,
appraisal rights.

Holders of Series A preferred stock are not entitled to vote on the proposal to adopt the merger agreement, but holders
of shares of Series A preferred stock that are outstanding immediately prior to the effective time of the merger who are
entitled to demand and who properly demand appraisal of such shares, and do not thereafter fail to perfect, effectively
withdraw, or otherwise lose their right to appraisal in accordance with Section 262 of the DGCL, will have the right to
seek appraisal of the fair value of their shares of Series A preferred stock in cash as determined by the Delaware Court
of Chancery in lieu of receiving the per preferred share merger consideration if the merger is completed, but only if
they strictly comply with the procedures and requirements set forth in Section 262 of the DGCL. Any holder of record
of shares of Series A preferred stock intending to exercise appraisal rights, among other things, must properly submit
a written demand for appraisal to us prior to the vote by the holders of Sevcon common stock on the proposal to adopt
the merger agreement, must continue to hold the shares of Series A preferred stock through the effective time of the
merger and must otherwise comply precisely with all of the procedures required by Section 262 of the DGCL. Failure
to strictly comply with Section 262 of the DGCL may result in your loss of, or inability to exercise, appraisal rights.
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Sevcon stockholders considering seeking appraisal should be aware that the fair value of their shares as
determined pursuant to Section 262 of the DGCL could be more than, the same as, or less than the value of the
consideration that they would receive under the merger agreement if they did not seek appraisal of their
shares.
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The DGCL requirements for exercising appraisal rights are described in further detail in this proxy statement, and
Section 262 of the DGCL is attached as Annex C to this proxy statement. If you hold your shares of stock through a
bank, broker or other nominee and you wish to exercise appraisal rights, you should consult with your bank, broker or
other nominee to determine the appropriate procedures for the making of a demand for appraisal on your behalf by
your bank, broker or other nominee.

Questions and Additional Information

If you have more questions about the merger or how to submit your proxy, or if you need additional copies of this
proxy statement or the enclosed proxy card or voting instructions, please contact our proxy solicitor:

The Proxy Advisory Group, LLC

1-844-99PROXY (1-844-997-7699)
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THE MERGER

This discussion of the merger is qualified in its entirety by reference to the merger agreement, which is included with
this proxy statement as Annex A and incorporated into this proxy statement by reference. You should read the entire
merger agreement carefully as it is the legal document that governs the merger.

Merger Consideration

In the merger, (i) each share of common stock issued and outstanding immediately prior to the effective time of the
merger (other than excluded shares and dissenting shares) will be converted automatically into the right to receive the
per common share merger consideration of $22.00 in cash, and (ii) if the charter amendment becomes effective, each
share of Series A preferred stock issued and outstanding immediately prior to the effective time (other than excluded
shares and dissenting shares) will automatically be converted into the right to receive the per preferred share merger
consideration of $66.00 in cash, in each case without interest and subject to any withholding of taxes. Each share of
Series A preferred stock is convertible into three shares of common stock; accordingly, the per preferred share merger
consideration represents the consideration each share of Series A preferred stock would receive on an as-converted
basis. Immediately prior to the effective time of the merger, the Board of Directors of Sevcon intends to declare and
pay a special dividend on the Series A preferred stock representing the amount of the accrued and unpaid dividends on
the Series A preferred stock.

The Charter Amendment

Sevcon has two classes of stock outstanding, common stock and Series A preferred stock. Under the terms of our
charter related to the Series A preferred stock, the effects of a transaction such as the merger on the Series A preferred
stock may not be certain and accordingly, if the Series A preferred stock remains outstanding, the rights of a holder of
Series A preferred stock of the surviving company may not be certain. To address the risk of this potential uncertainty,
it is a condition to Parent and Merger Sub s obligation to close the merger that our Amended and Restated Certificate
of Incorporation, which we refer to as our charter, be amended to provide that, at the effective time of the merger,
each holder of Series A preferred stock will be entitled to receive the consideration provided for in the merger
agreement for each share of Series A preferred stock owned by such holder. The charter amendment requires the
affirmative vote of holders of a majority of both the outstanding common stock and the outstanding Series A preferred
stock, voting as separate classes. If the charter amendment does not become effective, and Parent waives this
condition, the shares of our Series A preferred stock may remain outstanding as securities of the surviving company.

According to Sevcon s records, stockholders GGCP, Inc., Mario J. Gabelli, Teton Advisors, Inc., Gabelli Funds, LLC,
GAMCO Investors, Inc., Associated Capital Group, Inc., GAMCO Asset Management Inc. or Gabelli & Company
Investment Advisers, Inc. (which we refer to collectively as GAMCO) collectively beneficially own a majority of the
outstanding shares of our Series A preferred stock. Because of GAMCO s ownership of a majority of our Series A
preferred stock, votes of the GAMCO entities in favor of the charter amendment proposal would be necessary to
secure stockholder adoption of the charter amendment.

Treatment of Warrants

In 2016, Sevcon issued warrants to purchase 562,000 shares of Sevcon common stock at an exercise price of $10.00
per share, of which 559,259 remain outstanding. Under the terms of the warrants, the effects of a transaction such as
the merger on the warrants may not be certain and accordingly, if the warrants remain outstanding, the rights of a
holder of warrants of the surviving company may not be certain. To mitigate the risk of this potential uncertainty, it is
a condition to Parent and Merger Sub s obligation to close the merger that each of the holders of outstanding warrants
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has executed an agreement with Sevcon agreeing to cancel such warrants in exchange for an amount equal to the
product of the per common share merger consideration and the number of shares issuable upon exercise of such
warrants, less the aggregate exercise price for such warrants, which we
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refer to as warrant acknowledgement agreements. If Sevcon fails to obtain warrant acknowledgement agreements
from holders of all outstanding warrants, and Parent waives this condition, the warrants held by any such holder may
remain outstanding as securities of the surviving company. As of August 7, 2017, holders of 84.75% of the
outstanding warrants have executed such agreements, including each of Sevcon s directors and his affiliates who own
warrants.

Background of the Merger

Our Board, together with senior management and with the assistance of Sevcon s advisors, has periodically reviewed
and considered strategic and business alternatives to maximize value for our stockholders over the years. These
reviews took into consideration Sevcon s performance, competitive dynamics, macroeconomic developments and
industry trends. They have included discussions as to whether the continued execution of our strategy as a standalone
company offered the best avenue to enhance stockholder value, as compared with the possible sale of Sevcon to, or
combination of Sevcon with, a third party, and the potential benefits and risks of each course of action.

Sevcon had an extensive commercial relationship with Remy International, Inc., a manufacturer of electrical
components for the automotive and commercial vehicle industry, prior to its acquisition by BorgWarner in November
2015. During the following year, Sevcon responded to a number of requests for quotation of commercial business

from BorgWarner and began to develop a relationship with BorgWarner. On November 3, 2016, representatives of
Sevcon, including Matt Boyle, our President and CEO, met at Sevcon s offices in Gateshead, UK, with Martin Fischer,
Vice President, General Manager, Europe and South America of BorgWarner Turbo Systems, and Stefan Demmerle,
BorgWarner s Head of Power Drivetrain Systems, to discuss possible commercial opportunities for the two companies
and BorgWarner s strategy for hybrid and electric systems. In that meeting, the BorgWarner representatives expressed
BorgWarner s interest in potentially acquiring Sevcon. Mr. Boyle informed Messrs. Fischer and Demmerle that he was
not in a position to discuss a potential acquisition of Sevcon by BorgWarner and would notify the Board of
BorgWarner s potential interest. On November 4, 2016, Mr. Boyle called Matt Goldfarb, Sevcon s then-Lead
Independent Director and Chair of the Nominating and Governance Committee of the Board, to discuss in detail
BorgWarner s expression of interest. On November 6, 2016, Mr. Boyle informed the full Board of BorgWarner s
expression of interest.

On November 6, 2016, the Nominating and Governance Committee held a meeting with representatives of Locke

Lord LLP, outside legal counsel to Sevcon, which we refer to as Locke Lord, present. At the meeting, BorgWarner s
unsolicited expression of interest was discussed. The committee members reviewed various commercial and other
considerations relevant to pursuing the matter, following which the committee decided to recommend that the Board
form a special committee of independent directors in light of BorgWarner s expression of interest. A special committee
was not proposed to be formed to address any actual or potential conflict of interest.

On November 8, 2016, at Sevcon s request, a representative of BorgWarner sent Mr. Boyle a draft nondisclosure
agreement.

On November 14, 2016, the Board held a meeting with representatives of Locke Lord present. At the meeting,
BorgWarner s expression of interest was discussed at length. The directors agreed in principle with the
recommendation of the Nominating and Governance Committee to form a special committee consisting of Matt
Goldfarb, David R.A. Steadman and Walter M. Schenker to, among other things, facilitate the Board s review and
evaluation of BorgWarner s expression of interest and any potential proposals from other parties and review, evaluate,
investigate, pursue and negotiate the terms and conditions of a potential transaction with BorgWarner or any potential
transaction with another party. The members of the proposed committee were chosen based on their significant
experience related to mergers and acquisition transactions and their availability in light of the additional time
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On November 16, 2016, Mr. Boyle introduced Mr. Demmerle to Mr. Goldfarb, who stated that the Board was
considering BorgWarner s expression of interest.

On November 19, 2016, Messrs. Goldfarb, Steadman and Schenker, comprising all of the members of the proposed
special committee, met to discuss and consider the competitive landscape, Sevcon s perceived importance to
BorgWarner as an acquisition target, the expected due diligence process and the ramifications of discussing a potential
transaction in light of BorgWarner s potential significance as a customer. They also considered the assistance that a
financial advisor would provide in prioritizing and managing the process, as well as typical engagement terms for
such an advisor.

On November 22, 2016, the Board held a meeting with representatives of Locke Lord present, at which the Board
formed the Special Committee with the members and authority described above.

On November 23, 2016, Mr. Goldfarb contacted a representative of Rothschild and another investment bank to discuss
their credentials and obtain engagement proposals from each firm.

Also on November 23, 2016, the Special Committee held a meeting with representatives of Locke Lord present to
discuss the draft nondisclosure agreement provided by BorgWarner.

On November 30, 2016, the Special Committee held a meeting with representatives of Locke Lord present to consider
the proposals and qualifications of the two investment banks. The Special Committee reviewed and discussed the
qualifications of each investment bank and each such advisor s potential to assist Sevcon with its exploration of
strategic alternatives in light of the rapidly changing industry landscape.

On December 2, 2016, following negotiations on the terms of a nondisclosure agreement over the preceding weeks,
Sevcon and BorgWarner executed the nondisclosure agreement.

On December 5, 2016, the Nominating and Governance Committee held a meeting during which Messrs. Boyle and
Morris, then Executive Chairman of Sevcon, were present. During this meeting, Mr. Morris was informed that the
Nominating and Governance Committee would recommend to the Board that Mr. Morris role as Executive Chairman
be terminated, and that Mr. Goldfarb would be nominated to serve as non-executive Chairman of the Board.

Also on December 5, 2016, a representative of BorgWarner sent an initial due diligence request list to Sevcon.

On December 6, 2016, the Special Committee held a meeting with representatives of Locke Lord present to interview
representatives of Rothschild about Rothschild s relevant experience and qualifications. Representatives of Rothschild
disclosed a past financial advisory engagement with BorgWarner and stated that Rothschild did not receive any fee for
such engagement, which the Special Committee considered and determined would not impact Rothschild s ability to
represent Sevcon. The Special Committee determined to engage Rothschild based on, among other factors, the
strength of the investment banking team that Rothschild proposed to dedicate to Sevcon, Rothschild s experience
advising clients in the automotive industry with respect to strategic transactions, and Rothschild s proposed fee
structure, which would incentivize Rothschild to seek the highest price for Sevcon.

Later on December 6, 2016, the Board held a meeting with representatives of Locke Lord present. At the meeting,

Mr. Goldfarb provided the directors with an update on the status of BorgWarner s expression of interest, and Sevcon s
management reviewed for the Board the financial projections prepared by management for fiscal years 2017, 2018 and
2019. In addition, consistent with the recommendation of the Nominating and Governance Committee, Mr. Morris

was terminated as Executive Chairman of Sevcon (but remained serving as a director), and Mr. Goldfarb was
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On December 9, 2016, Sevcon executed an engagement letter with Rothschild for Rothschild to serve as financial
advisor to the Special Committee to provide advice to Sevcon with respect to a possible transaction with BorgWarner
or another party.
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On December 17, 2016, the Special Committee held a meeting with representatives of Locke Lord present to further
discuss the strategy for responding to BorgWarner s expression of interest.

On December 19, 2016, the Nominating and Governance Committee, at the request of Mr. Morris, held a meeting to
discuss Mr. Morris concerns regarding board composition. During this meeting, Mr. Morris made certain demands as
to board composition, which the Nominating and Governance Committee determined not to recommend to the Board.
Later on December 19, 2016, Mr. Morris, on behalf of Meson Capital, notified Sevcon of its intention to run a proxy
contest at Sevcon s upcoming annual meeting.

Also on December 19, 2016, Mr. Boyle, as instructed by the Special Committee, provided Mr. Demmerle with an
update on Sevcon s response to BorgWarner s due diligence requests, also informing him that, prior to BorgWarner s
expression of interest, the Board had not determined that selling Sevcon was in the best interests of its stockholders,
but had nonetheless engaged Rothschild to provide advice on BorgWarner s expression of interest due to the Board s
objective of maximizing stockholder value and to properly assess and analyze all strategic opportunities available to
Sevcon for the benefit of its stockholders.

On January 6, 2017, a financial sponsor, which we refer to as Party A, contacted Mr. Boyle expressing interest in
obtaining more information about Sevcon in connection with a possible acquisition of Sevcon. Mr. Boyle and a
representative of Party A subsequently agreed to meet to discuss Party A s interest further at a mutually convenient
time and place.

On January 12, 2017, Messrs. Boyle and Goldfarb met with Mr. Demmerle, Christopher Vance, BorgWarner s Vice
President, Business Development and M&A, and Tania Wingfield, Vice President, Product and Manufacturing
Strategy of BorgWarner Power Drivetrain Systems, in Detroit, Michigan, with representatives of Rothschild present,
to further discuss BorgWarner s interest in acquiring Sevcon. During this meeting, representatives of BorgWarner
reiterated their interest in exploring a potential transaction to acquire Sevcon, indicating its requirement that any
further negotiations would need to provide for exclusivity in order for BorgWarner to expend the necessary resources
and time to perform due diligence. Mr. Goldfarb informed representatives of BorgWarner that the Board viewed
Sevcon s share price at the time, which as of the close of markets on January 11, 2017 was $8.31 per share, as failing
to reflect Sevcon s inherent opportunity to participate in the rapid growth in the on-road electrification market, and
accordingly the Board would view any standard market premium to Sevcon s existing share price as unattractive
relative to executing on Sevcon s stand-alone business plan.

Between mid-December 2016 and February 7, 2017, Sevcon was actively engaged in the proxy contest with Meson
Capital regarding the election of directors, with the proxy contest resulting in the failure of Sevcon s stockholders to
elect any of the members of Meson Capital s dissident slate. Between mid-December and January 26, 2017,
BorgWarner was actively conducting initial due diligence and engaged in preliminary discussions relating to a
potential acquisition of Sevcon. On January 26, 2017, in a telephone conversation between Mr. Vance and

Mr. Goldfarb, Mr. Vance indicated BorgWarner s desire to put discussions on hold pending Sevcon s resolution of its
proxy contest. Accordingly, the interaction with BorgWarner was reduced, although Sevcon s management continued
to respond to BorgWarner s due diligence requests and Mr. Goldfarb remained in contact with Mr. Vance to advise
BorgWarner of the status of Sevcon s proxy contest.

On February 2, 2017 after market close, Sevcon announced a significant customer win in its drivetrain business. On
February 3, 2017, the trading price of our common stock closed at $13.51 per share.

On February 7, 2017, Sevcon held its annual meeting of stockholders and Sevcon s stockholders overwhelmingly
voted for Sevcon s incumbent slate of directors, ending the proxy contest.
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On February 13, 2017, Sevcon announced the voting results of its annual meeting of stockholders. Following the
announcement, Mr. Goldfarb informed Mr. Vance that Sevcon s proxy contest was resolved, and that Sevcon remained
willing to re-engage in discussions with BorgWarner.
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On March 2, 2017, Mr. Vance delivered to Mr. Boyle BorgWarner s written, preliminary proposal to acquire Sevcon at
a price per share of our common stock (on a fully-diluted basis) of $19.00 in cash. The proposal was based on certain
stated assumptions about Sevcon s outstanding securities and debt and did not include a financing contingency. It was
conditioned on Sevcon entering into a 60-day exclusivity agreement with BorgWarner.

Also on March 2, 2017, representatives of Sevcon and Party A met in Gateshead, UK to discuss Party A s interest in
potentially acquiring Sevcon.

On March 3 and March 6, 2017, the Special Committee held meetings to discuss BorgWarner s proposal, with
representatives of Locke Lord present at each meeting and representatives of Rothschild present at the earlier meeting.
The Special Committee considered additional information about Sevcon s prospects and potential synergies with
BorgWarner that BorgWarner would need to understand and evaluate in order to be persuaded to improve the

financial terms of its proposal. The Special Committee determined that Sevcon would seek improved financial terms
from BorgWarner, which the Special Committee deemed necessary for it to agree to BorgWarner s requirement that it
be granted exclusivity.

On March 6, 2017, the Board held a meeting with representatives of Locke Lord and Rothschild present. The Board
discussed a memorandum provided by Locke Lord regarding the fiduciary duties of directors in considering an
acquisition proposal. Representatives of Rothschild reviewed Rothschild s preliminary financial analyses with respect
to Sevcon and discussed BorgWarner s request for exclusivity and potential responses to such request. Following
discussion by the Board, with the advice of legal counsel, the Board determined that representatives of Rothschild
should inform BorgWarner that it would need to improve the financial terms of its proposal in order for Sevcon to be
willing to proceed with discussions regarding a potential transaction and that Sevcon was not prepared to enter into
exclusive negotiations at that time. Later on March 6, 2017, in separate telephone calls, Mr. Goldfarb and a
representative of Rothschild conveyed that position to Mr. Vance and a representative of Deutsche Bank, financial
advisor to BorgWarner, respectively.

On March 8, 2017, following Sevcon s response, Mr. Vance delivered a revised written proposal from BorgWarner,
indicating that it was prepared to increase its cash purchase price from $19.00 per share to $21.00 per share and
reducing the requested exclusivity period from 60 days to 45 days. Also on March 8, 2017, a representative of
Deutsche Bank contacted a representative of Rothschild to reiterate the terms of BorgWarner s written proposal.

Later on March 8, 2017, the Special Committee held a meeting with representatives of Locke Lord and Rothschild
present to discuss BorgWarner s revised proposal and to consider Sevcon s response. The Special Committee discussed
approaching other parties that may have an interest in acquiring Sevcon, and determined that any such approaches had

to be conducted in a manner so as not to risk BorgWarner s proposal before it was fully developed.

Also on March 8, 2017, an investment banker purportedly representing a strategic party, which we refer to as Party B,
contacted Mr. Boyle regarding Party B s interest in potentially acquiring Sevcon.

On March 9, 2017, the Board held a meeting with representatives of Locke Lord and Rothschild present to review
BorgWarner s revised proposal. Following discussion by the Board, the Board determined that further improvement of
the financial terms of the proposal would be sought in order to grant exclusivity to BorgWarner on the terms

proposed. During the same meeting, representatives of Rothschild noted several parties that may have interest in
acquiring Sevcon. Mr. Boyle noted that of all the parties, a strategic party, which we refer to as Party C, appeared to

be best positioned to offer a competitive price for Sevcon and would likely be interested in pursuing a potential
acquisition of Sevcon. Mr. Boyle also noted his recent contact with Party B s representative. The Board further
determined that Mr. Boyle should contact Party C and the representative who had contacted him on behalf of Party B,
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were discussed that may have an interest in acquiring Sevcon to assess the level of their knowledge of Sevcon and
potential interest, if any. The Board agreed with the Special Committee s concerns about losing BorgWarner s proposal.
The Board also discussed Sevcon s longer-term standalone prospects in light of the significant risks in realizing

Sevcon s growth projections.

Later on March 9, 2017, a representative of Rothschild sent an e-mail to the Special Committee confirming the six
parties that would be approached regarding a potential transaction with Sevcon and Mr. Boyle contacted the
investment banker that had previously contacted him on behalf of Party B. The investment banker indicated that he
would have a representative of Party B call Mr. Boyle.

On March 10, 2017, representatives of Rothschild, as instructed by the Special Committee, contacted the six parties
discussed with the Board at its meeting on March 9, 2017, including representatives of two strategic parties, which we
refer to as Party D and Party E.

On March 12, 2017, the Special Committee held a meeting with representatives of Locke Lord and Rothschild present
and discussed the contacts that had been made with other parties that may have an interest in acquiring Sevcon, which
the Special Committee determined yielded only preliminary expressions of interest compared to the more fully
developed proposal from BorgWarner. Nevertheless, the Special Committee determined not to agree at that time to
grant exclusivity to BorgWarner and that management and representatives of Rothschild should continue to explore
interest from other parties, though Sevcon would continue to engage with BorgWarner on its proposal. The Special
Committee instructed representatives of Rothschild to inform representatives of BorgWarner that the Board believed
the improved price of $21.00 per share did not reflect the full value of Sevcon but that the Special Committee would
be prepared to provide BorgWarner with additional due diligence information and hold a meeting with members of
Sevcon s senior management in an effort to help BorgWarner understand the value proposition Sevcon could bring to
BorgWarner, though Sevcon would not provide BorgWarner with exclusivity. Later on March 12, 2017, Mr. Goldfarb
conveyed to Mr. Vance on a telephone call Sevcon s reluctance to agree to exclusivity on the terms proposed.

Also on March 12, 2017, Mr. Boyle contacted a representative of Party C to inquire whether Party C would have
interest in a potential acquisition of Sevcon. The representative informed Mr. Boyle that he did not believe that Party
C would have interest in pursuing an acquisition of Sevcon but would have further discussions with executives of
Party C to determine whether there would be any such interest. A representative of Party C subsequently confirmed to
Mr. Boyle that Party C did not have interest in considering an acquisition of Sevcon.

On March 13, 2017, representatives of Rothschild conveyed to representatives of Deutsche Bank the Special
Committee s position as outlined by the Special Committee on March 12, 2017, including that Sevcon was not
prepared to provide BorgWarner with exclusivity and that $21.00 per share failed to fully reflect the value of Sevcon.

Also on March 13, 2017, a representative of Party B contacted Mr. Boyle regarding its interest in potentially acquiring
Sevcon, and Sevcon and Party B subsequently entered into a nondisclosure agreement, although no material
confidential information was provided to Party B. A representative of Party B subsequently informed Mr. Boyle that
Party B was not interested in pursuing further discussions regarding an acquisition of Sevcon.

On March 14, 2017, representatives of Deutsche Bank informed representatives of Rothschild that BorgWarner would
be prepared to attend a meeting with Sevcon s senior management and to continue their due diligence but would only
be prepared to do so if Sevcon would commit not to engage with other parties potentially interested in acquiring
Sevcon prior to the management meeting. Representatives of Deutsche Bank also informed representatives of
Rothschild that Mr. Vance would be contacting Mr. Goldfarb directly to convey this position.
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On March 15, 2017, Mr. Vance contacted Mr. Goldfarb and described BorgWarner s position. Mr. Goldfarb reiterated
Sevcon s reluctance to agree to exclusivity on the terms proposed by BorgWarner. Mr. Goldfarb also indicated to
Mr. Vance that BorgWarner was not the only party that had expressed interest in acquiring Sevcon.
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Later on March 15, 2017, the Special Committee held a meeting with representatives of Locke Lord and Rothschild
present to consider the contacts with other parties that may have an interest in acquiring Sevcon and Mr. Goldfarb s
conversation earlier that day with Mr. Vance.

On March 18, 2017, the Board held a meeting with representatives of Locke Lord and Rothschild present to discuss
the latest developments regarding BorgWarner s proposal and contacts with other parties that may have an interest in
acquiring Sevcon.

On March 21, 2017, a representative of Party D sent a letter to a representative of Rothschild expressing an interest in
learning more about Sevcon in connection with a potential acquisition of Sevcon.

On March 22, 2017, the Special Committee held a meeting with representatives of Locke Lord and Rothschild present
to discuss the contacts that management and representatives of Rothschild had made with other parties that may have
an interest in acquiring Sevcon, taking into consideration such parties knowledge about and level of interest expressed
in Sevcon relative to BorgWarner s knowledge and interest, the considerations attendant to BorgWarner s continuing
request for exclusivity from Sevcon and the need to focus on the due diligence process with BorgWarner, the risk of
losing BorgWarner s proposal and the fact that the Board had not made any decision to sell Sevcon. The Special
Committee instructed representatives of Rothschild and Mr. Goldfarb to focus on improving the terms of

BorgWarner s proposal. Prior to March 22, 2017, Sevcon s management and representatives of Rothschild contacted
seven potentially interested parties, including Party C, Party D and Party E, in addition to the contacts made by
representatives of Party A and Party B. After initial contact by representatives of Rothschild, none of the remaining
four parties contacted representatives of Rothschild or Sevcon s management further.

On March 27, 2017, Party A provided to Messrs. Goldfarb and Boyle a written indication of interest to potentially
acquire Sevcon at a price per share of our common stock (on a fully-diluted basis) of $15.50 in cash.

On March 29, 2017, a representative of Party E sent an e-mail to a representative of Rothschild expressing an interest
in analyzing a possible acquisition of Sevcon.

On March 31, 2017, Sevcon management, with representatives of Rothschild present, held a management presentation
for representatives of BorgWarner in Detroit.

On April 1, 2017, the Special Committee held a meeting with representatives of Locke Lord and Rothschild present to
discuss, among other things, communications received from other parties that may have an interest in acquiring
Sevcon, including Party A, Party D and Party E. For the same reasons described above at the March 22, 2017 meeting,
the Special Committee determined that it would continue to focus on improving the terms of BorgWarner s proposal,
including non-financial terms that would provide Sevcon with flexibility in responding to competing offers.

Later on April 1, 2017, the Board held a meeting with representatives of Locke Lord and Rothschild present to review
the status of contacts made by management and representatives of Rothschild with other parties that may have an
interest in acquiring Sevcon. Mr. Goldfarb reported that certain parties only expressed interest in learning more about
Sevcon and that Party A had expressed a desire potentially to acquire Sevcon but at a price significantly below
BorgWarner s proposal.

On April 3, 2017, Skadden, Arps, Slate, Meagher & Flom LLP, which we refer to as Skadden, was engaged by the

Special Committee as a legal advisor to the Special Committee to provide advice to Sevcon with respect to a possible
transaction with BorgWarner or another party.

Table of Contents 91



Edgar Filing: SEVCON, INC. - Form PREM14A

Also on April 3, 2017, in a telephone call between Mr. Goldfarb and Mr. Vance, Mr. Vance raised the possibility of
BorgWarner reducing the offered price to $19.00 per share unless Sevcon agreed to a period of exclusivity.

39

Table of Contents

92



Edgar Filing: SEVCON, INC. - Form PREM14A

Table of Conten

Also on April 3, 2017, the Special Committee held a meeting with representatives of Skadden, Locke Lord and
Rothschild present to discuss the potential of BorgWarner reducing its offer if an exclusivity period was not agreed to.
Following discussion by the Special Committee, the Special Committee determined to respond to BorgWarner that,
while the Board had concerns about entering into exclusive negotiations, and would not do so based on a proposed
price of $21.00 per share, the Board might consider doing so with a higher indication of value and with a commitment
from BorgWarner to agree to deal protection measures intended to give the Board flexibility in fulfilling its fiduciary
duties to Sevcon s stockholders, including a so-called go shop period, a two-tiered termination fee structure for any
other party making a superior proposal during an initial period after signing the merger agreement, no condition
related to appraisal rights, and the requirement, as a condition to continued exclusivity, to reaffirm these terms at
specified points in time.

On April 4, 2017, Mr. Goldfarb informed Mr. Vance of the Special Committee s position regarding exclusivity in a
telephone call. During this telephone call, Mr. Goldfarb and Mr. Vance discussed the concerns of the parties relating
to the proposed transaction price, deal protections and exclusivity, which conversation led to Mr. Vance agreeing, on
behalf of BorgWarner, to an increase in the proposed transaction price of $22.00 per share conditioned upon the
extension of exclusivity. Mr. Vance subsequently provided to Sevcon a form of exclusivity agreement providing for a
30-day exclusivity period.

From April 4, 2017 to April 6, 2017, representatives of Skadden, Rothschild, BorgWarner s legal advisor, Sidley
Austin LLP, which we refer to as Sidley, and Deutsche Bank, held multiple conference calls. Representatives of
Rothschild and Skadden, at the Special Committee s instruction, presented the terms the Special Committee would
require as a condition to granting BorgWarner exclusivity. In the course of these calls, representatives of BorgWarner
stated that our charter would be required to be amended prior to the closing of the merger to clarify that the holders of
the Series A preferred stock would receive merger consideration on an as-converted into common stock basis and that
the holders of the warrants would be required to surrender the warrants at the closing of the merger in exchange for
the per common share merger consideration, minus the exercise price of the warrants. Representatives of BorgWarner
also proposed requiring that Sevcon s directors, director emeritus and certain other stockholders (including GAMCO)
execute voting and support agreements in respect of the merger concurrently with the execution of the merger
agreement. Each of these proposals by BorgWarner was subject to negotiation for much of the period until the
principal terms of the merger agreement were resolved in a series of meetings in late June 2017 described below.

On April 6, 2017, the Special Committee held a meeting with representatives of Skadden, Locke Lord and Rothschild
present to consider the recent discussions among the representatives of Sevcon and BorgWarner. A representative of
Rothschild reported that on April 5, 2017, a representative of Deutsche Bank had reiterated BorgWarner s position that
BorgWarner would not proceed to negotiate a transaction at $22.00 per share or continue its due diligence of Sevcon
without exclusivity. The Special Committee instructed Mr. Goldfarb to discuss the terms of exclusivity further with
Mr. Vance. Later that day, Mr. Goldfarb called Mr. Vance and discussed the terms of exclusivity, including the
non-financial terms that Sevcon would require as a condition to entering exclusive negotiations with BorgWarner.
After the call concluded, the Special Committee held another meeting in which Mr. Goldfarb reported on his
conversation with Mr. Vance.

On April 11, 2017, the Special Committee approved entering into an exclusivity agreement with BorgWarner on the
terms discussed between Mr. Goldfarb and Mr. Vance. Sevcon and BorgWarner subsequently executed an agreement
on such terms, specifically providing for a 30-day exclusivity period provided that on the dates two weeks and three
weeks after the date of the exclusivity agreement, if requested by Sevcon, BorgWarner would provide a written
statement that, among other things, it has no current intention to decline to proceed with an acquisition of Sevcon on
the following terms: a price per share of $22.00, a two-tier termination fee structure for any other party making a
superior proposal during a 30-day period after signing the merger agreement, with the fees being equal to 1.5% and
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exclusivity condition terms did not include a go shop period or limit appraisal rights conditionality as representatives
of Sevcon had previously requested.
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During the following weeks, Sevcon s management and representatives of Locke Lord continued to respond to
BorgWarner s due diligence requests, and BorgWarner personnel visited Sevcon locations and continued its due
diligence review of Sevcon. The parties and their representatives continued to discuss the issues of obtaining voting
and support agreements from Sevcon s directors, director emeritus and certain other stockholders (excluding GAMCO)
and the conditions related to the Series A preferred stock and the warrants. During this period, BorgWarner also
informed Sevcon that as a condition to BorgWarner s executing the merger agreement, Sevcon would need to execute
an agreement to buy out its Chinese joint venture partner.

On April 17,2017 and April 22, 2017, the Board held meetings with representatives of Locke Lord present. The
Board discussed, among other things, the status of negotiations with BorgWarner.

On April 25, 2017, BorgWarner provided, pursuant to the exclusivity agreement, a written statement that it had no
current intention to decline to proceed with an acquisition of Sevcon on the exclusivity condition terms.

On April 28, 2017, the Special Committee held a meeting with representatives of Skadden, Locke Lord and
Rothschild present. Mr. Goldfarb updated the committee members on BorgWarner s position that an agreement would
need to be executed to buy out Sevcon s Chinese joint venture partner prior to execution of the merger agreement.

On May 1, 2017, BorgWarner provided, pursuant to the exclusivity agreement, a written statement that it had no
current intention to decline to proceed with an acquisition of Sevcon on the exclusivity condition terms.

On May 2, 2017, Sidley delivered to Skadden initial drafts of the merger agreement and a form of voting and support
agreement that it proposed would be executed by Sevcon s directors, director emeritus and certain other stockholders
concurrently with the execution of the merger agreement.

On May 5, 2017, the Board held a meeting with representatives of Skadden, Locke Lord and Rothschild present. At
the meeting, Mr. Goldfarb updated the Board on BorgWarner s position that Sevcon would be required to execute an
agreement to buy out its Chinese joint venture partner prior to execution of the merger agreement, and the directors
considered the ramifications of terminating the joint venture in the event the merger did not close, as well as the
allocation of risk relating to the potential cost of such buyout and whether it would be advisable for Sevcon to assume
such risk at the behest of BorgWarner. Mr. Boyle stated that, independent of BorgWarner s interest in acquiring
Sevcon and its request that the joint venture be terminated, it was in Sevcon s interest to buy out the Chinese joint
venture partner given Mr. Boyle s view that Sevcon had outgrown the utility of the existing Chinese joint venture
partner. The Board determined that Sevcon should proceed with negotiations with its Chinese joint venture partner on
a buyout. In addition, Sevcon s management presented to the directors a preliminary version of updated financial
projections.

On May 11, 2017, the Special Committee approved, and Sevcon agreed, to extend the exclusivity period to May 25,
2017. Sevcon subsequently agreed to a series of one-week extensions to the exclusivity period until the execution of
the merger agreement on July 14, 2017. Beginning with the extension executed on June 8, 2017, in each extension,
BorgWarner confirmed that it had no current intention to decline to proceed with an acquisition of Sevcon at $22.00
per share.

On May 13, 2017, the Special Committee held a meeting with representatives of Skadden, Locke Lord and Rothschild
present. Mr. Goldfarb reported to the committee members that BorgWarner s business due diligence was largely
complete, but that BorgWarner continued to insist that an agreement to buy out the Chinese joint venture partner be
executed prior to entering into the merger agreement.
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On May 15, 2017, the Board held a meeting with representatives of Locke Lord present. At the meeting, Mr. Goldfarb
provided the directors general updates regarding exclusivity, progress towards a negotiated buyout of the Chinese
joint venture partner and the terms of the initial drafts of the merger agreement and form of voting and support
agreement.

On May 17, 2017, the Special Committee held a meeting with representatives of Skadden, Locke Lord and Rothschild
present. Representatives of Skadden reviewed the principal issues in the initial drafts of the merger agreement and
form of voting and support agreement, including requiring that each of Sevcon s directors, director emeritus and
certain other stockholders execute a voting and support agreement concurrently with the execution of the merger
agreement and that the GAMCO entities execute a voting and support agreement within 14 days of the date of the
merger agreement, requiring approval of the charter amendment as a condition to closing, requiring the holders of the
warrants to execute warrant acknowledgement agreements as a condition to closing and a related termination right if
the condition were not satisfied within 14 days of the date of the merger agreement, requiring no more than 10% of
our common stock and Series A preferred stock (on an as-converted into common stock basis) having exercised
appraisal rights as a condition to closing, and the circumstances under which termination fees would be payable
(including in the event of failure to satisfy the conditions related to stockholder approval of the merger and charter
amendment, warrant acknowledgement agreements and appraisal rights or the failure to obtain the GAMCO voting
and support agreement). The Special Committee provided direction to Skadden on each of these issues and noted in
particular that a requirement that GAMCO execute a voting and support agreement at any point was inconsistent with
prior discussions and the exclusivity condition terms.

On May 19, 2017, Skadden delivered to Sidley revised drafts of the merger agreement and form of voting and support
agreement.

On May 25, 2017, representatives of Skadden and Sidley met via conference call to discuss the drafts of the merger
agreement and form of voting and support agreement provided by Skadden on May 19, 2017. The representatives
discussed the principal issues in the merger agreement and form of voting and support agreement, including, among
other things, the warrants and related conditions and termination rights, the parties required to execute a voting and
support agreement (including GAMCO) and related termination rights, the appraisal rights condition, and the
circumstances under which termination fees would be payable and the amount of the termination fee for certain
termination events unrelated to a superior proposal or adverse recommendation change.

On May 26, 2017, the Special Committee and Board held meetings with representatives of Skadden, Locke Lord and
Rothschild present. At the meeting, representatives of Skadden reviewed the principal outstanding issues in the drafts
of the merger agreement and form of voting and support agreement provided by Skadden on May 19, 2017 based on
Skadden s conference call with Sidley the previous day. In addition, Mr. Goldfarb provided updates to the Special
Committee and the Board regarding the buyout of the Chinese joint venture partner. At the Board meeting, the Board
approved the buyout of the Chinese joint venture partner.

On May 27, 2017, Mr. Vance informed Mr. Goldfarb on a telephone call that execution of a definitive Chinese joint
venture buyout agreement would not be sufficient for BorgWarner to enter into the merger agreement. Rather,
BorgWarner would require that the buyout of the Chinese joint venture partner be closed, including governmental
acceptance of all required official filings a process that could take 30 days or more from execution of a definitive
agreement regarding the buyout of Sevcon s Chinese joint venture partner.

On May 28, 2017, the Special Committee held a meeting with representatives of Skadden, Locke Lord and Rothschild

present to discuss, among other things, BorgWarner s position that it would not execute a merger agreement prior to
closing the buyout of Sevcon s Chinese joint venture partner. Following discussion, in light of the incremental delay in
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on deal protections in the merger agreement should be requested from BorgWarner, including that the termination fee
payable in the event Sevcon receives a superior proposal from another party within 45 days of execution of the merger
agreement and subsequently accepts such proposal would be 1.0% of Sevcon s equity value (instead of 30 days and
1.5%, respectively), with no requirement that Sevcon accept such proposal within such 45 day period.

Later that day, the Board held a meeting with representatives of Skadden, Locke Lord and Rothschild present.

Mr. Goldfarb informed the directors of BorgWarner s position that it would not execute a merger agreement prior to
closing the buyout of the Chinese joint venture partner. Following discussion, the Board agreed with the Special
Committee s proposal to request additional concessions on deal protections and determined to extend exclusivity with
BorgWarner on only a week-to-week basis to enhance Sevcon s ability to respond to inquiries from other potentially
interested parties to the extent any such inquiries materialized.

On June 3, 2017, Sevcon and its Chinese joint venture partner executed an equity transfer agreement to provide for the
buyout of the Chinese joint venture partner. The negotiations leading up to the execution of the equity transfer
agreement resulted in a higher than expected purchase price payable by Sevcon, and notwithstanding such higher
price, BorgWarner agreed not to reduce the per share merger consideration.

On June 6, 2017, a representative of Party A contacted Mr. Goldfarb regarding its prior indication of interest and was
informed by Mr. Goldfarb that Sevcon was not in a position to respond to Party A s indication of interest at that time.

On June 8, 2017, the Special Committee and Board held meetings with representatives of Skadden and Locke Lord
present at each meeting and Rothschild present at the Special Committee meeting. At the meetings, the directors were
updated by Mr. Goldfarb on the status of the buyout of the Chinese joint venture partner and negotiations with
BorgWarner. In addition, Sevcon management presented to the Board management s updated five-year financial
projections. The presentation included optimistic and pessimistic sensitivities to the projections presented by
management, which were not considered reliable by management or the Board or adopted by the Board, but which
were included with the financial projections provided to BorgWarner. Following the presentation and discussion by
the Board, the Board adopted and approved the updated five-year financial projections presented by management for
distribution to BorgWarner and Rothschild for purposes of a possible fairness opinion in connection with a
transaction.

Also on June 8, 2017, Sidley delivered to Skadden revised drafts of the merger agreement and form of voting and
support agreement. The draft merger agreement reflected an agreement reached previously by Mr. Vance and

Mr. Goldfarb that the termination fee payable in the event Sevcon accepts a superior proposal from another party
within 45 days of execution of the merger agreement would be 1.0% of Sevcon s equity value, an improvement on the
prior terms of 30 days and 1.5%, respectively. In addition, the draft merger agreement no longer included a
requirement that GAMCO execute a voting and support agreement or any related termination rights for GAMCO
failing to evidence its support for the merger or charter amendment prior to the stockholder meeting.

On June 12, 2017, the Special Committee held a meeting with representatives of Skadden, Locke Lord and Rothschild
present. Representatives of Skadden reviewed the principal issues presented by the drafts of the merger agreement and
form of voting and support agreement provided by Sidley on June 8, 2017, including requiring Sevcon s directors and
director emeritus execute a voting and support agreement, requiring Sevcon to bear the risk of challenges to the
buyout of the Chinese joint venture partner, providing BorgWarner a termination right if the holders of the warrants
(other than GAMCO) do not execute warrant acknowledgement agreements within 21 days of the date of the merger
agreement, requiring no more than 10% of our common stock and Series A preferred stock (on an as-converted into
common stock basis) having exercised appraisal rights as a condition to closing, the circumstances under which
termination fees would be payable (including in the event of failure to satisfy the conditions related to stockholder
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On June 13, 2017, Skadden delivered to Sidley revised drafts of the merger agreement and form of voting and support
agreement.

On June 15, 2017, representatives of Skadden and Sidley met via conference call to discuss the principal issues in the
drafts of the merger agreement and form of voting and support agreement provided by Skadden on June 13, 2017.

On June 19, 2017, Sidley delivered to Skadden revised drafts of the merger agreement and form of voting and support
agreement.

On June 20, 2017, the Special Committee held a meeting with representatives of Skadden and Rothschild present.
Representatives of Skadden reviewed the remaining principal outstanding issues in the drafts of the merger agreement
and form of voting and support agreement provided by Sidley on June 19, 2017, which remained largely the same
since Sidley s prior drafts of the documents.

On June 22, 2017 and June 23, 2017, Messrs. Goldfarb and Boyle and representatives of BorgWarner, including

Mr. Vance, and representatives of Skadden and Sidley held a series of meetings via conference call to negotiate the
principal outstanding issues in the drafts of the merger agreement and form of voting and support agreement provided
by Sidley on June 19, 2017. During these meetings, the parties agreed to the following resolutions of the principal
outstanding issues: (i) only Meson Capital and Bassi would be required to execute voting and support agreements
concurrently with the execution of the merger agreements, and Sevcon s director and director emeritus would be
required to execute a support agreement (see The Voting and Support Agreements beginning on page [ ]), (ii) certain
representations and warranties regarding the buyout of the Chinese joint venture partner would be qualified by
concepts of material adverse effect on Sevcon, (iii) no more than 10% of our common stock and Series A preferred
stock (on an as-converted into common stock basis) having exercised appraisal rights would be a condition to closing,
(iv) termination rights for failure to obtain warrant acknowledgement agreements or to satisfy the appraisal rights
condition would not be exercisable until after the stockholder meeting (or if earlier, two business days prior to the
outside date), and (v) an expense reimbursement amount of 1.5% of Sevcon s equity value would be payable if the
merger agreement were terminated for failure to obtain stockholder approval of the merger agreement or charter
amendment, failure to obtain the warrant acknowledgement agreements or failure to satisfy the appraisal rights
condition.

On June 25, 2017, Skadden delivered to Sidley a revised draft of the merger agreement reflecting the agreements
reached during the meetings on June 22, 2017 and June 23, 2017, and indicated that Sevcon and Skadden had no
further comments to the form of voting and support agreement. Representatives of Meson Capital and Bassi were
subsequently provided drafts of the form of voting and support agreement and agreed to execute a voting and support
agreement subject to execution of the merger agreement.

Also on June 25, 2017, a representative of Party E contacted a representative of Rothschild reiterating its interest in a
potential acquisition of Sevcon. As instructed by the Special Committee, due to Sevcon s exclusivity with
BorgWarner, the advanced stage of the negotiations with BorgWarner and the fact that BorgWarner had substantially
completed its due diligence, representatives of Rothschild did not engage Party E further.

On June 27, 2017, a representative of Party A contacted Mr. Goldfarb expressing continued interest in a potential
acquisition of Sevcon. As instructed by the Special Committee, for the same reasons described in respect of Party E s

contact, Mr. Goldfarb did not engage Party A further.

On June 29, 2017, the Board held a meeting with representatives of Skadden, Locke Lord and Rothschild present.
Representatives of Rothschild reviewed their preliminary financial analyses with respect to Sevcon.
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the parties and their representatives negotiated resolution of remaining issues in the merger agreement.
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On July 14, 2017, the Board held a meeting at Rothschild s offices in New York, with representatives of Skadden,
Locke Lord and Rothschild present. Representatives of Skadden reviewed with the directors their fiduciary duties
under Delaware law, as well as the principal terms of the merger agreement. Representatives of Rothschild presented
Rothschild s financial analyses with respect to Sevcon. Representatives of Skadden then asked the representatives of
Rothschild to confirm that Rothschild s only prior engagement with BorgWarner was the engagement it disclosed to
the Special Committee at its December 6, 2016 meeting. A representative of Rothschild stated that the engagement
disclosed to the Special Committee during its meeting on December 6, 2016 was Rothschild s only engagement with
BorgWarner in the three year period preceding July 14, 2017. The Board meeting was then adjourned. After market
close that day, the Board meeting reconvened as a joint meeting of the Board and Special Committee with
representatives of Skadden, Locke Lord and Rothschild present. Representatives of Rothschild rendered Rothschild s
oral opinion to the Board and the Special Committee, subsequently confirmed by delivery of a written opinion to the
Board and the Special Committee dated July 14, 2017, to the effect that, as of such date and subject to the assumptions
made, procedures followed, matters considered and limitations on the review undertaken by Rothschild, the $22.00 in
cash per share to be paid to the holders of outstanding shares of our common stock, other than (i) shares of our
common stock owned by Sevcon, Parent, Merger Sub or any of their respective subsidiaries and (ii) dissenting shares,
pursuant to the merger agreement was fair, from a financial point of view, to such holders of shares of our common
stock other than shares of our common stock owned by Sevcon, Parent, Merger Sub or any of their respective
subsidiaries and dissenting shares. The Special Committee then held a meeting with representatives of Skadden,
Locke Lord and Rothschild present at which it unanimously determined to recommend to the Board that the Board
determine that the merger agreement and the transactions contemplated thereby, including the merger, and the charter
amendment were advisable, fair to and in the best interests of Sevcon s stockholders. The Board meeting then
reconvened, and the Board unanimously determined that the merger agreement and the transactions contemplated
thereby, including the merger, and the charter amendment, are fair to and in the best interests of Sevcon and its
stockholders, approved, adopted and declared advisable the merger agreement and the transactions contemplated by
the merger agreement, including the merger, and the charter amendment, and directed that the approval of the merger
and the adoption of the merger agreement and the approval and adoption of the charter amendment be submitted to
Sevcon s stockholders.

Following the Board meeting on July 14, 2017, Sevcon, BorgWarner and Merger Sub executed the merger agreement,
Meson Capital and Bassi executed separate voting and support agreements with BorgWarner, and each of Sevcon s
directors and director emeritus executed separate support agreements with BorgWarner. On the morning of July 17,
2017, Sevcon and Parent publicly announced the proposed merger through the issuance of separate press releases.

Recommendation of the Board and Reasons for the Merger

Recommendation of the Board

The Board unanimously recommends that (i) holders of our common stock vote FOR the proposal to approve and

adopt the merger agreement and thereby approve the transactions contemplated by the merger agreement, including

the merger; (ii) holders of our common stock and our Series A preferred stock vote FOR the proposal to approve and
adopt the charter amendment; and (iii) holders of our common stock vote FOR the adjournment proposal and FOR the

executive officer compensation proposal.

Reasons for the Merger and the Charter Amendment
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contemplated by the merger agreement, including the merger, and the charter amendment, and unanimously
recommended that the full Board approve the merger agreement and the transactions contemplated by the merger
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agreement, including the merger, and the charter amendment. Later the same day, the full Board unanimously

(i) determined that the merger agreement and the transactions contemplated by the merger agreement, including the
merger, and the charter amendment are fair to and in the best interests of Sevcon and its stockholders; (i1) approved,
adopted and declared advisable the merger agreement and the transactions contemplated by the merger agreement,
including the merger, and the charter amendment; (iii) recommended that Sevcon s stockholders approve and adopt the
merger agreement and the merger and the charter amendment; and (iv) directed that the approval of the merger and the
adoption of the merger agreement and the charter amendment be submitted to Sevcon s stockholders.

In evaluating the merger agreement, the merger and the other transactions contemplated by the merger agreement, and
the charter amendment, the Board and Special Committee consulted with Sevcon s senior management, outside legal
counsel and the Special Committee s financial advisor, Rothschild Inc., which we refer to as Rothschild. In
recommending that holders of our common stock vote their shares in favor of the proposal to approve and adopt the
merger agreement and holders of our common stock and Series A preferred stock vote their shares in favor of the
proposal to approve and adopt the charter amendment, the Board and Special Committee also considered a number of
potentially positive factors, including the following (not necessarily in order of relative importance):

A review of Sevcon s current and historical financial condition, results of operations, business, competitive
position and prospects as well as Sevcon s future business plan and potential long-term value taking into
account its future prospects and risks if it were to remain an independent company, including:

Sevcon s recent financial performance, including the financial results of fiscal 2016 and the financial
results of the first three quarters of fiscal 2017;

Sevcon s current prospects for continued growth, including the potential benefits inherent in, as well as
the risks associated with, continuing to execute upon and achieve management s stand-alone plan,
including the ability to raise capital; and

The ability of Sevcon to find, attract, hire and retain a sufficiently large and competent workforce,
given the global scarcity of talented engineers and the competition for their services.

A consideration of potential strategic alternatives available to Sevcon, including execution of management s
stand-alone plan, the possibility of generating growth from acquisitions with other companies and other
transactions, as well as the potential benefits, risks and uncertainties associated with such alternatives.

The belief of the Board, based on the view of Sevcon s management, that on road electrification suppliers
may increasingly favor competitors with stronger balance sheets to support volume auto production and the
associated engineering, working capital and risk management.

The Board s judgment, after discussion with Rothschild and management, that there could be consolidation in
the automotive electrification industry because, among other reasons, original equipment manufacturers and
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other customers will increasingly prefer to deal with one supplier on a systems-based approach and that
Sevcon would be better positioned to maximize stockholder value by participating in such consolidation
earlier in time.

The amount of the aggregate per share merger consideration offered in relation to the Board s
estimate of the current and future value of Sevcon as an independent entity, assuming the full
realization of management s five year financial projections included in this proxy statement, and
also the challenges associated with the attainment of such projections.

The Board s judgment, after discussions with Rothschild and management, that (i) there were few, if any,
potentially interested and capable alternative acquirers to Parent that would likely be able to compete with
the financial terms proposed by Parent and (ii) if any such potential acquirer is interested
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in pursuing a transaction on terms more favorable to Sevcon and its stockholders than the merger, such
acquirer would be able to pursue such an offer for Sevcon, and the Board would be able to respond to such
an offer, pursuant to the terms of the merger agreement.

That Parent s initial indication of interest contemplated a price of $19.00 per share and in the course of the
negotiations with Parent, Parent raised its proposal to $21.00 per share, and then finally to $22.00 per share,
and the Board s belief that this was highest price Parent would pay and is higher than the price that any other
party would reasonably be expected to pay.

The belief that (i) the merger consideration of $22.00 per share of our common stock ($66.00 per share of
Series A preferred stock) represents full and fair value for the shares, taking into account the Board s and the
Special Committee s familiarity with Sevcon s current and historical financial condition, results of operations,
business and prospects as well as Sevcon s financial forecasts and its future prospects and risks if it were to
remain an independent company, and the opinion of Rothschild that, as of July 14, 2017, and subject to the
assumptions made, procedures followed, matters considered and limitations on the review undertaken by
Rothschild, the $22.00 in cash per share to be paid to the holders of outstanding shares of our common stock,
other than (x) shares of our common stock owned by Sevcon, Parent, Merger Sub or any of their respective
subsidiaries and (y) dissenting shares, pursuant to the merger agreement was fair, from a financial point of
view, to such holders of shares of our common stock other than shares of our common stock owned by
Sevcon, Parent, Merger Sub or any of their respective subsidiaries and dissenting shares, and (ii) that the per
share merger consideration represents the highest per share consideration reasonably attainable.

The fact that the per common share merger consideration of $22.00 per share constitutes a significant
premium over the current and historical market price of shares of our common stock, including:

A premium of approximately 61% over the closing price per share on July 14, 2017, the last trading
day prior to public announcement of the merger;

A premium of approximately 64% over the volume weighted average closing price per share for the 30
trading days prior to the public announcement of the merger; and

A premium of approximately 62% over the volume weighted average closing price per share for the
year prior to the public announcement of the merger.

The lack of significant trading volume for shares of our common stock may make it difficult for a
stockholder to obtain liquidity for shares of our common stock without negatively affecting the stock price.

The fact that the consideration to be paid in the merger is all cash, which provides certainty of value and
complete liquidity to Sevcon s stockholders compared to stock or other forms of consideration.
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The likelihood that the merger would be completed based on, among other things:

the fact that there is no financing condition to the completion of the merger in the merger agreement;

the business reputation and capabilities of Parent, and the Board s perception that Parent is willing to
devote the resources necessary to close the merger in an expeditious manner;

Parent s financial condition and Parent s representation that Parent has, through a combination of cash
on hand and committed financing, all funds necessary for the payment of the aggregate per share
merger consideration and to satisfy all of Parent s other obligations under the merger agreement; and

the Company s ability, under certain circumstances pursuant to the merger agreement, to seek specific
performance to prevent breaches of the merger agreement by Parent and Merger Sub and to enforce
specifically the terms of the merger agreement.

47

Table of Contents 108



Edgar Filing: SEVCON, INC. - Form PREM14A

Table of Conten

The belief that the terms of the merger agreement were the product of arms-length negotiations between the
Special Committee and Sevcon s advisors, on the one hand, and Parent and its advisors, on the other hand.

The belief that the terms of the merger agreement would be unlikely to deter third parties from making a
superior proposal, including the fact that, subject to compliance with the terms and conditions of the merger
agreement, Sevcon is permitted to furnish information to and conduct negotiations with third parties that
make certain unsolicited acquisition proposals and, upon payment of a termination fee, terminate the merger
agreement in order to approve a superior proposal. The termination fee would be $4,800,000 (approximately
3.0% of Sevcon s equity value implied by the merger agreement); provided that, if the Board has determined
that the other proposal was a superior proposal by August 31, 2017, the termination fee would be only
$1,600,000 (approximately 1.0% of Sevcon s equity value implied by the merger agreement).

The requirement that Sevcon obtain stockholder approval as a condition to completion of the merger.

The rights of Sevcon stockholders to demand appraisal of their shares and receive payment of the fair value
of such shares pursuant to Section 262 of the DGCL if they comply in all respects with Section 262 of the
DGCL.

With respect to the holders of Series A preferred stock, the fact that adoption of the charter amendment by

Sevcon stockholders and the effectiveness of the charter amendment are conditions to Parent and Merger

Sub s obligation to close the merger, and that even if this condition were waived by Parent, the uncertainty of

the treatment of any remaining Series A preferred stock as an outstanding security of the surviving company.
The Board and Special Committee also considered a variety of potentially negative factors in its deliberations
concerning the merger agreement and the merger and the charter amendment, including the following (not necessarily
in order of relative importance):

The fact that Sevcon s stockholders will cease to participate in Sevcon s future earnings growth or benefit
from any future increase in its value following the merger and the possibility that the price of the common
shares might increase in the future to a price greater than $22.00 per share if Sevcon remained an
independent company.

The fact that there can be no assurances that the conditions in the merger agreement to the obligations of
Parent to complete the merger agreement will be satisfied and, as a result, the merger may not be
consummated.

The fact that it is a condition to closing to obtain a warrant acknowledgement agreement from all holders of
outstanding warrants.
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The fact that it is a condition to closing to obtain the approval of the charter amendment by the holders of
Series A preferred stock, voting as a class.

The fact that it is a condition to closing that no more than 10% of the shares of our common stock and Series
A preferred stock (on an as if converted to common stock basis) as of immediately prior to the closing may
be dissenting shares.

The fact that the announcement and pendency of the merger, or the failure to complete the merger, may
cause substantial harm to our relationships with our employees, including making it more difficult to attract
and retain key personnel and the possible loss of key management and other personnel, vendors and
customers.

The fact that gains from an all-cash transaction will generally be taxable to Sevcon s U.S. Holders for U.S.
federal income tax purposes.

The fact that the merger agreement contains restrictions on the conduct of Sevcon s business prior to the
completion of the merger, including generally requiring Sevcon to conduct its business only in the
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ordinary course, subject to specified limitations, and that Sevcon will not undertake various actions related to
the conduct of its business without the prior written consent of Parent, which may delay or prevent Sevcon
from undertaking business opportunities that may arise pending completion of the merger.

The fact that the merger agreement contains a number of provisions that may potentially discourage a third
party from making a superior proposal to acquire Sevcon, but that were conditions to Parent s willingness to
enter into the merger agreement including:

The prohibition on Sevcon and its advisors from soliciting competing proposals;

The requirement that Sevcon must pay a termination fee of up to $4,800,000 if the merger agreement is
terminated under specified circumstances, including if Sevcon accepts a superior proposal; and

The right afforded to Parent to match acquisition proposals that the Board determines in good faith are
superior proposals.

The fact that significant costs are involved in connection with entering into and completing the merger and
substantial time and effort of management is required to complete the merger, potentially resulting in
disruptions to the operation of Sevcon s business.

The fact that Sevcon s directors and executive officers may have interests in the merger that may be deemed
to be different from, or in addition to, those of Sevcon s stockholders.

With respect to the holders of Series A preferred stock, the fact that the holders of Series A preferred stock
would no longer accrue the dividends to which they would be entitled under our charter after adoption of the
charter amendment and the consummation of the merger, although we are permitted to declare a dividend
before closing in respect of accrued but unpaid dividends on the Series A preferred stock.
After taking into account all of the factors set forth above, as well as others, the Board and Special Committee
concluded that the risks, uncertainties, restrictions and potentially negative factors associated with the merger and the
charter amendment were outweighed by the potential benefits of the merger and charter amendment to Sevcon s
stockholders.

The foregoing discussion of factors considered by the Board and Special Committee is not intended to be exhaustive,
but summarizes the material factors considered by the Board and Special Committee. In light of the variety of factors
considered in connection with their evaluation of the merger and the charter amendment, the Board and Special
Committee did not find it practicable to, and did not, quantify or otherwise assign relative weights to the specific
factors considered in reaching their determinations and recommendations. Moreover, each member of the Board and
Special Committee applied his own personal business judgment to the process and may have given different weight to
different factors. The Board and Special Committee did not undertake to make any specific determination as to
whether any factor, or any particular aspect of any factor, supported or did not support their ultimate determinations.
The Board and Special Committee based their recommendations on the totality of the information presented, including
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thorough discussions with, and questioning of, Sevcon s senior management, Rothschild, and legal counsel. It should
be noted that this explanation of the reasoning of the Board and Special Committee and certain information presented
in this section is forward-looking in nature and should be read in light of the factors set forth in Cautionary Statement
Regarding Forward-Looking Statements beginning on page [ |.

Fairness Opinion of Financial Advisor

Rothschild Inc.

In connection with the merger of Merger Sub with and into Sevcon with Sevcon surviving the merger as a wholly
owned subsidiary of Parent, the Board and the Special Committee received a written opinion from the Special
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Committee s financial advisor, Rothschild, to the effect that, as of July 14, 2017, and based upon and subject to the
assumptions made, procedures followed, matters considered and limitations on the review undertaken by Rothschild,
the $22.00 in cash per share to be paid to the holders of outstanding shares of common stock, par value $0.10 per
share, of Sevcon, other than shares of common stock of Sevcon owned by Sevcon, Parent, Merger Sub or any of their
respective subsidiaries and dissenting shares, pursuant to the merger agreement, was fair, from a financial point of
view, to such holders of shares of common stock of Sevcon other than other than shares of common stock of Sevcon
owned by Sevcon, Parent, Merger Sub or any of their respective subsidiaries and dissenting shares.

The full text of Rothschild s written opinion dated July 14, 2017, which describes the assumptions made,
procedures followed, matters considered and limitations on the review undertaken in connection with the
opinion, is attached to this proxy statement as Annex B and is incorporated into this proxy statement by
reference. We encourage you to read this opinion carefully and in its entirety. This summary is qualified in its
entirety by reference to the full text of such opinion. Rothschild s opinion was provided for the benefit of the
Board and the Special Committee in connection with their evaluation of the merger. Rothschild s opinion
should not be construed as creating any fiduciary duty on Rothschild s part to any party. Rothschild s opinion
was limited to the fairness, from a financial point of view, to the holders of outstanding shares of common
stock, par value $0.10 per share, of Sevcon, other than shares of common stock of Sevcon owned by Sevcon,
Parent, Merger Sub or any of their respective subsidiaries and dissenting shares, on the date of the opinion, of
the $22.00 in cash per share to be paid to such holders pursuant to the merger agreement, and Rothschild
expressed no opinion as to any underlying decision that Sevcon may have made to engage in the merger or any
alternative transaction, the relative merits of the merger as compared to any alternative transaction or the
terms (other than the $22.00 in cash per share to be paid pursuant to the merger agreement to the holders of
outstanding shares of common stock of Sevcon, other than shares of common stock of Sevcon owned by Sevcon,
Parent, Merger Sub or any of their respective subsidiaries and dissenting shares, to the extent expressly set
forth in the written opinion) of the merger, the merger agreement or any other agreement entered into in
connection with the merger. Rothschild s opinion did not constitute a recommendation to the Board or the
Special Committee as to whether to approve the merger or a recommendation as to how any holder of shares of
common stock of Sevcon should vote or otherwise act with respect to the merger or any other matter. In
addition, Rothschild did not express any opinion or view with respect to (i) the fairness to, or any other
consideration of, the holders of any class of securities (other than holders of shares of common stock of Sevcon
and then only to the extent expressly set forth in its written opinion) or creditors or other constituencies,
including the fairness to, or any other consideration of, the holders of shares of Series A preferred stock, or the
holders of the warrants, (ii) the fairness to the holders of shares of common stock of Sevcon of the consideration
or other payments to be paid to the holders of shares of Series A preferred stock and the warrants pursuant to
the merger, (iii) the fairness to the holders of shares of common stock of Sevcon of the allocation of the total
consideration and other payments pursuant to the merger among the holders of shares of common stock of
Sevcon, shares of Series A preferred stock and the warrants or (iv) the fairness to the holders of shares of
common stock of Sevcon of the amount or nature of any compensation to be paid or payable to any of the
officers, directors or employees of Parent or Sevcon, or any class of such persons, whether relative to the $22.00
in cash per share to be paid to the holders of shares of common stock of Sevcon, other than shares of common
stock of Sevcon owned by Sevcon, Parent, Merger Sub or any of their respective subsidiaries and dissenting
shares, pursuant to the merger agreement or otherwise.

In arriving at its opinion, Rothschild, among other things:

reviewed the draft of the merger agreement dated July 13, 2017;
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reviewed certain publicly available business and financial information that Rothschild deemed to be
generally relevant concerning Sevcon and the industry in which it operates, including certain research
analyst reports and the reported price and historical trading activity for shares of common stock of Sevcon;
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compared the proposed financial terms of the merger with the publicly available financial terms of certain
transactions involving companies Rothschild deemed generally relevant and the consideration received in
such transactions;

compared the financial and operating performance of Sevcon with publicly available information concerning
certain other public companies Rothschild deemed generally relevant, including data related to public market
trading levels and implied trading multiples;

reviewed certain internal financial and operating information with respect to the business, operations and
prospects of Sevcon furnished to or discussed with Rothschild by the management of Sevcon;

reviewed certain financial forecasts relating to Sevcon prepared by the management of Sevcon, including the
June forecasts (the _Forecasts );

performed such other financial studies and analyses and considered such other information as Rothschild
deemed appropriate for the purposes of its opinion; and

held discussions with certain members of the management of Sevcon regarding the merger, the past and

current business operations and financial condition and prospects of Sevcon, the Forecasts and certain other

matters Rothschild believed necessary or appropriate to its inquiry.
In arriving at its opinion, Rothschild, with the Special Committee s consent, relied upon and assumed, without
independent verification, the accuracy and completeness of all information that was publicly available or was
furnished or made available to Rothschild by Sevcon and its associates, affiliates and advisors, or otherwise reviewed
by or for Rothschild, and Rothschild did not assume any responsibility or liability therefor. Rothschild did not conduct
any valuation or appraisal of any assets or liabilities of Sevcon (including, without limitation, real property owned by
Sevcon or to which Sevcon holds a leasehold interest), nor were any such valuations or appraisals provided to
Rothschild, and Rothschild did not express any opinion as to the value of such assets or liabilities. Rothschild did not
evaluate the solvency or fair value of Sevcon or Parent under any state, federal or other laws relating to bankruptcy,
insolvency or similar matters. In addition, Rothschild did not assume any obligation to conduct any physical
inspection of the properties or the facilities of Sevcon or Parent. At the direction of the management of Sevcon,
Rothschild used and relied upon the Forecasts for purposes of its opinion. In relying on the Forecasts, Rothschild
assumed, at the direction of Sevcon, that they were reasonably prepared based on assumptions reflecting the best
currently available estimates and judgments by Sevcon s management as to the expected future results of operations
and financial condition of Sevcon. Rothschild expressed no view as to the reasonableness of the Forecasts and the
assumptions on which they were based. Rothschild assumed that the transactions contemplated by the merger
agreement will be consummated as contemplated in the merger agreement without any waiver, amendment or delay of
any term or condition, including, among other things, that the parties will comply with all material terms of the merger
agreement and that in connection with the receipt of all necessary governmental, regulatory or other approvals and
consents required for the merger, no material delays, limitations, conditions or restrictions will be imposed.

For purposes of rendering its opinion, Rothschild assumed that there had not occurred any material change in the

assets, financial condition, results of operations, business or prospects of Sevcon since the date of the most recent
financial statements and other information, financial or otherwise, relating to Sevcon made available to Rothschild,
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and that there was no information or any facts that would make any of the information reviewed by Rothschild
incomplete or misleading. Rothschild did not express any opinion as to any tax or other consequences that may result
from the merger, nor did its opinion address any legal, tax, regulatory or accounting matters. Rothschild relied as to all
legal, tax and regulatory matters relevant to rendering its opinion upon the assessments made by Sevcon and Sevcon s
other advisors with respect to such issues. In arriving at its opinion, Rothschild did not take into account any litigation,
regulatory or other proceeding that was pending or may be brought against Sevcon or any of its affiliates. In addition,
Rothschild relied upon and assumed, without independent verification, that the final form of the merger agreement
would not differ in any material respect from the latest draft of the merger agreement reviewed by Rothschild.
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Rothschild s opinion was necessarily based on securities markets, economic, monetary, financial and other general
business and financial conditions as they existed and could be evaluated on, and the information made available to
Rothschild as of, the date of its opinion and the conditions and prospects, financial and otherwise, of Sevcon as they
were reflected in the information provided to Rothschild and as they were represented to Rothschild in discussions
with the management of Sevcon. Rothschild expressed no opinion as to the price at which shares of common stock of
Sevcon will trade at any future time.

Rothschild employed several analytical methodologies in connection with rendering the opinion described above and
no one method of analysis should be regarded as critical to the overall conclusion reached by Rothschild. Each
analytical technique has inherent strengths and weaknesses, and the nature of the available information may further
affect the value of particular techniques. The conclusion reached by Rothschild was based on all analyses and factors
taken as a whole and also on application of Rothschild s experience and judgment, which conclusion may involve
significant elements of subjective judgment and qualitative analysis. In its analyses, Rothschild considered industry
performance, general business, economic, market and financial conditions and other matters existing as of the date of
its opinion, many of which are beyond the control of Sevcon. No company, transaction or business used in those
analyses as a comparison is identical to Sevcon or the merger, and an evaluation of those analyses is not entirely
mathematical. Rather, the analyses involved complex considerations and judgments concerning financial and
operating characteristics and other factors that could affect the acquisition, public trading or other values of the
companies, business segments or transactions analyzed.

The estimates contained in Rothschild s analyses and the valuation ranges resulting from any particular analysis are not
necessarily indicative of actual values or predictive of future results or values, which may be significantly more or less
favorable than those suggested by its analyses. In addition, analyses relating to the value of businesses or securities do
not purport to be appraisals or to reflect the prices at which businesses or securities actually may be sold. Accordingly,
Rothschild s analyses and estimates are inherently subject to substantial uncertainty.

Summary of Financial Analyses of Rothschild Inc.

The financial analyses summarized below include information presented in tabular format. In order to fully understand
Rothschild s financial analyses, the tables must be read together with the text of each summary. The tables alone do not
constitute a complete description of the financial analyses. Considering the data below 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 Rothschild s financial analyses. The order of analyses described below
does not represent the relative importance or weight given to the analysis by Rothschild.

Selected Public Companies Analysis

Rothschild analyzed the market values and trading multiples of the following publicly traded developers and
producers of powertrain products, electric motors, controllers or inverters, and automotive technology which were
selected based upon the experience and judgment of Rothschild and were deemed by Rothschild to be generally

relevant for comparative purposes to Sevcon from a business and financial perspective:

Powertrain Products:

Continental Aktiengesellschaft

Table of Contents 117



Edgar Filing: SEVCON, INC. - Form PREM14A
Delphi Automotive PLC

Schaeffler AG

BorgWarner Inc.

Allison Transmission Holdings, Inc.
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Electric Motors, Controllers or Inverters:

DENSO Corporation

Eaton Corporation plc

Nidec Corporation

Mitsubishi Electric Corporation

Mabuchi Motor Co., Ltd.

Johnson Electric Holdings Limited
Automotive Technology:

Sensata Technologies Holding N.V.

Gentex Corporation

CTS Corporation

MiX Telematics Limited

First Sensor AG
Although none of the companies listed above is identical or directly comparable to Sevcon, these companies are
publicly traded companies with business or operating characteristics, such as product portfolio, lines of business,
geographic markets, business risks, revenue drivers and growth prospects, that for purposes of its analysis Rothschild
considered similar to Sevcon. In evaluating the selected companies, Rothschild made judgments and assumptions with
regard to industry performance, general business, economic, market and financial conditions and other matters, many
of which are beyond the control of Sevcon, such as the impact of competition on the business of Sevcon or the
industry generally, industry growth and the absence of any material adverse change in the financial condition and
prospects of Sevcon or the industry or in the financial markets in general.

Rothschild calculated and compared various financial multiples for the selected companies and Sevcon.
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For purposes of this analysis, (i) for each of the selected companies, Rothschild reviewed closing stock prices on

July 14, 2017, public filings made by such companies for certain historic financial information and research analyst
estimates for forecasts for such companies and (ii) for Sevcon, Rothschild reviewed the closing price per share of
common stock of Sevcon on July 14, 2017, certain historic financial information for Sevcon, as provided by the
management of Sevcon and approved for Rothschild s use, the June forecasts and the number of fully diluted shares of
common stock of Sevcon outstanding, , as provided by the management of Sevcon and approved for Rothschild s use,
and calculated the following metrics for each selected company and Sevcon:

enterprise value (_EV ), as a multiple (_EV/Sales Ratio ) of estimated revenue ( Sales ) for calendarized fiscal
years ended September 30, 2017, September 30, 2018 and September 30, 2019;

EV, as a multiple (_EV/EBITDA Ratio ) of estimated non-GAAP earnings before interest, taxes, depreciation
and amortization (_EBITDA ) for calendarized fiscal years ended September 30, 2017, September 30, 2018
and September 30, 2019;

EV, as a multiple (_EV/EBIT Ratio ) of estimated non-GAAP earnings before interest and taxes ( EBIT ) for
calendarized fiscal years ended September 30, 2017, September 30, 2018 and September 30, 2019;

closing stock price as of July 14, 2017, as a multiple (_P/E Ratio ) of estimated earnings per share (_EPS ) for
calendarized fiscal years ended September 30, 2017 and September 30, 2018; and

P/E ratio, as a multiple (_PEG Ratio ) of growth rate of its EPS (_Growth Ratio ) for calendarized fiscal years
ended September 30, 2017 and September 30, 2018.
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Unless otherwise noted in the chart below, EV for the above metrics was calculated as fully diluted market value
based on closing stock prices on July 14, 2017 plus, with respect to each of selected company, such selected

company s most recently disclosed net debt or, with respect to Sevcon, net debt as of July 13, 2017 as provided by the
management of Sevcon.

All references to fully diluted shares of common stock of Sevcon outstanding and phrases of similar import, when
used in relation to Sevcon, used in The Merger Fairness Opinion of Financial Advisor in relation to Sevcon, mean the
number of fully diluted outstanding shares of common stock (in case of options and warrants, calculated on a treasury
method basis) including Series A preferred stock on an as converted basis.

The results of Rothschild s review of the above metrics are summarized in the chart below:

EV/Sales Ratio EV/EBITDA Ratio EV/EBIT Ratio PE Ratio PEG Ratio

2017E 2018E 2019E 2017E 2018E 2019E 2017E 2018E 2019E 2017E 2018E 2017E 2018E
Selected Public Companies
Min. 0.78x 0.75x 0.73x 52x 49x 4.6x 7.6x 7.2x 6.8x 8.3x 7.4x 02x 0.7x
Avg. 1.80x 1.71x 1.62x 9.1x 83x 7.8x 13.1x 11.7x 10.7x 16.8x 15.1x 2.6x  1.5x
Med. 1.51x 145x 137x 8.1x 7.5x 7.0x 119x 10.3x 9.5x 153x 14.1x 1.5x  1.5x
Max. 4.15x 3.92x 3.75x 163x 14.1x 12.3x 23.0x 19.7x 17.4x  284x  24.7x 13.1x  2.5x
Sevcon
$13.691 2.10x 1.75x 1.16x na. 52.0x 7.4x n.a3 n.a3  89x n.a.> n.a.> n.a? nal
$22.002 3.11x 2.60x 1.73x na. 77.2x 10.9x n.a3 n.a3 13.2x n.a.3 n.a.3 n.a3 nal

1 Closing price of shares of common stock of Sevcon on June 14, 2017.

2 EV calculated as fully diluted market value based on $22.00 per share of common stock of Sevcon, plus net debt.
3 Reflects negative EBITDA, EBIT, EPS or PEG Ratio, as applicable.

Based on the EV/Sales Ratios calculated above and on Rothschild s professional judgment, Rothschild applied an
illustrative range of EV/Sales Ratios of 1.5x to 2.0x to the estimated Sales of Sevcon for fiscal year 2018, as provided
in the June forecasts, to reach a range of implied EVs. To calculate implied equity values, Rothschild then subtracted
from such implied EVs the estimated amount of net debt of Sevcon as of July 13, 2017, as provided by the
management of Sevcon and approved for Rothschild s use. Rothschild then divided such implied equity values by the
number of fully diluted shares of common stock of Sevcon outstanding, as provided by the management of Sevcon
and approved for Rothschild s use, to reach the following range of implied values per share of common stock of
Sevcon, rounded to the nearest $0.25: $11.25 to $16.00.

Selected Precedent Transactions Analysis

Rothschild calculated and compared various transaction value multiples paid in selected transactions involving
automotive technology suppliers and financial multiples for Sevcon.

For purposes of this analysis, (i) for each of the selected companies, Rothschild reviewed closing stock prices on

July 14, 2017, public filings made by such companies and other publicly available information for certain historic
financial information and (ii) for Sevcon, Rothschild reviewed the closing price per share of common stock of Sevcon
on July 14, 2017, certain historic financial information for Sevcon, as provided by the management of Sevcon and
approved for Rothschild s use, the June forecasts and the number of fully diluted shares of common stock of Sevcon
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outstanding, as provided by the management of Sevcon and approved for Rothschild s use, and calculated the
following metrics for each selected transaction and Sevcon:

the implied EV of the target of the selected transaction as a multiple (_EV/LTM Sales Ratio ) of
last-twelve-months (_LTM ) revenue of the target publicly disclosed at the time each such selected transaction
was announced;
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the implied EV of the target of the selected transaction as a multiple (_EV/LTM EBITDA Ratio ) of LTM
EBITDA of the target publicly disclosed at the time each such selected transaction was announced; and

the implied EV of the target of the selected transaction as a multiple (_EV/LTM EBIT Ratio ) of LTM EBIT

of the target publicly disclosed at the time each such selected transaction was announced.
Unless otherwise noted in the chart below, EV for the above metrics was calculated as fully diluted market value
based on the purchase price in the transaction plus, with respect to each of the selected transactions, the net debt of the
target in such transaction most recently disclosed prior to the announcement of such transaction or, with respect to
Sevcon, net debt as of July 13, 2017 as provided by the management of Sevcon.

The results of Rothschild s analysis are summarized in the chart below:

Announcement Date Bidder

December 2016 Investor group
including Dalian
Wanda Group
December 2016 Investor-led
consortium
November 2016 Samsung
Electronics Co Ltd
September 2016 Knorr-Bremse AG
March 2016 Yinyi Group Co
Ltd
December 2015 TT Electronics PLC
July 2015 Delphi Automotive
PLC
July 2015 BorgWarner Inc.
May 2015 Continental AG
April 2015 Jiangxi Special

Electric Motor
Overall Minimum
Overall Average
Overall Median
Overall Maximum
Sevcon ($13.69° per share)
Sevcon ($22.00 per share)

4  Reflects negative EBIT.
5
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Target
ZhuhaiYinlong New
Energy Co Ltd
(minority stake)
JICO Co. Ltd.

(minority stake)
Harman Intl
Industries Inc
Haldex AB

Punch PowerTrain
NV

Aero Stanrew Ltd
Hellermann Tyton
Group PLC

Remy International
Inc

Elektrobit Automotive
GmBH

Hangzhou Mige
Electric Co. Ltd

EV/ EV/ EV/
LTM Sales LTM EBITDA LTM EBIT
Ratio Ratio Ratio
3.83x 16.5x 18.9x
0.94x 26.5x n.a4
1.31x 11.1x 15.8x
1.38x 13.8x5 20.0x5
3.10x 16.0x n.a.#
2.56x 13.2x 14.2x
2.50x 15.6x 18.7x
1.03x 11.3x 38.0x
3.28x 26.7x 37.3x
2.61x 13.7x 14.3x
0.94x 11.1x 14.2x
2.25x 16.4x5 22.1x5
2.53%x5 14.7x5 18.8x5
3.83x 26.7x 38.0x
2.33x n.a.’ n.a.#
3.46x n.a.’ n.a4
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The financial analyses reviewed with the Special Committee on July 14, 2017 contained an incorrect presentation
of the median of the EV/L'TM Sales Ratios and the following incorrect multiples relating to the acquisition of
Haldex AB: EV/LTM EBITDA Ratio and EV/LTM EBIT Ratio. This table corrects such multiples relating to the
acquisition of Haldex AB as well as the overall average and median for such multiples and the median of the
EV/LTM Sales Ratios. Rothschild has confirmed that these incorrect multiples, averages and medians were not
material to its financial analyses or its opinion.

6 EV calculated as fully diluted market value based on the closing price per share of common stock of Sevcon on
July 14, 2017, plus net debt of Sevcon as of July 13, 2017 as provided by the management of Sevcon.

7  Reflects negative EBITDA.

Based on the EV/LTM Sales Ratios calculated for the selected transactions involving automotive technology suppliers

and on Rothschild s professional judgment, Rothschild applied an illustrative range of EV/LTM Sales
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Ratios of 2.0x to 3.0x to the estimated LTM Sales for third quarter 2017 of approximately $59 million, as provided in
the June forecasts, to reach a range of implied EVs. Rothschild then subtracted from such implied EVs the estimated
amount of net debt of Sevcon as of July 13, 2017, as provided by the management of Sevcon and approved for
Rothschild s use, to reach implied equity values. Rothschild then divided such implied equity values by the number of
fully diluted shares of common stock of Sevcon outstanding, as provided by the management of Sevcon and approved
for Rothschild s use, to reach the following range of implied values per share of common stock of Sevcon, rounded to
the nearest $0.25: $12.00 to $19.75.

Hllustrative Discounted Cash Flow Analysis

Rothschild performed an illustrative discounted cash flow analysis of Sevcon to derive a range of implied values per
share of Sevcon. Rothschild calculated a range of implied EVs, by adding (x) the estimated unlevered, after-tax free
cash flows over fourth quarter 2017 and fiscal years 2018 through 2022, as provided in the June forecasts, assuming
$1.6 million in estimated benefits of Sevcon s net operating losses for each of the years 2019 through 2022, as
provided by Sevcon s management and approved for Rothschild s use, after the application of a range of illustrative
after-tax discount rates of 14.00% to 16.00%, which was based on the estimated weighted average cost of capital for
Sevcon, to (y) the terminal value of Sevcon, after the application of a range of illustrative after-tax discount rates of
14.00% to 16.00%. Rothschild estimated the terminal value of Sevcon by applying an illustrative range of growth

rates in perpetuity of 3.0% to 5.0%, which Rothschild selected using its experience and professional judgment, to the
estimated unlevered, after-tax free cash flows for the terminal period generated by Rothschild. Unlevered, after-tax

free cash flows for the terminal period were calculated as EBIAT (earnings before interest after tax) after application

of the illustrative range of growth rates described above, less increases in net working capital after application of the
such illustrative range of growth rates to Sevcon s net working capital as of September 30, 2022, plus depreciation, less
capital expenditures, each of the foregoing (other than the illustrative range of growth rates) as reflected in the June
forecasts for fiscal year 2022. Rothschild then subtracted from such illustrative EVs the estimated amount of net debt
of Sevcon as of July 13, 2017, as provided by the management of Sevcon and approved for Rothschild s use, to reach a
range of implied equity values. Rothschild then divided such implied equity values by the number of fully diluted
shares of common stock of Sevcon outstanding, as provided by the management of Sevcon and approved for
Rothschild s use, to reach the following range of implied values per share of common stock of Sevcon, rounded to the
nearest $0.25: $15.00 to $22.75.

Other Factors

In rendering its opinion, for illustrative purposes only and not relied upon in reaching its conclusion, Rothschild also
reviewed and considered other factors, including:

historic closing prices of shares of common stock of Sevcon, noting, as a reference point, that the closing
price of a share of common stock of Sevcon, rounded to the nearest $0.25, ranged from $8.25 to $16.50 in
the 52-week period preceding July 14, 2017;

the most recent future public market trading price target published by Craig-Hallum Capital Group LLC, the
only research analyst covering Sevcon, noting that the one (1)-year target price of $24.00 per share of
common stock of Sevcon published by Craig-Hallum Capital Group LLC on May 16, 2017 discounted to
July 14, 2017 at a discount rate of 17.00%, reflecting an estimate of Sevcon s cost of equity and rounded to
the nearest $0.25 would be $20.50 per share of common stock of Sevcon;
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the premiums paid in selected precedent transactions involving U.S.-listed targets announced between
September 1, 2010 and June 21, 2017 with implied equity values between $50 million and $200 million
(excluding financial institutions and real estate companies), noting that the first (15t) and third (3) quartile
of premiums paid in these selected transactions relative to the target company s closing stock prices one
(1) day, one (1) week and one (1) month prior to the public announcement of the transaction, ranged from
20% to 70% and that when a premium of 20% to 70% was applied to the closing price of
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$13.69 per share of common stock of Sevcon on July 14, 2017 the resulting range of implied prices, rounded
to the nearest $0.25, was $16.50 to $23.25 per share of common stock of Sevcon; and

a range of implied present values of the future price per share of common stock of Sevcon, which was
calculated by:

deriving a range of illustrative prices per share of common stock of Sevcon by (a) applying illustrative
EV/EBIT multiples ranging from 12.0x to 15.0x to estimated EBIT of Sevcon for fiscal year 2019, as
provided in the June forecasts, (b) subtracting the estimated net debt as of the end of fiscal year 2019,
as provided in the June forecasts, and (c) dividing by the number of fully diluted shares of common
stock of Sevcon outstanding, as provided by the management of Sevcon and approved for Rothschild s
use;

discounting the range of illustrative future prices per share of common stock of Sevcon at fiscal
year-end 2019 back to July 14, 2017 using a discount rate of 17.0%, reflecting an estimate of Sevcon s
cost of equity;
which resulted in an illustrative range of implied present values, rounded to the nearest $0.25, of $17.25 to $21.50 per
share of common stock of Sevcon.

Miscellaneous

Rothschild is acting as financial advisor to Sevcon with respect to the merger and was entitled to receive a fee of
$500,000.00 upon delivery of its opinion and will be entitled to receive a fee currently estimated to be approximately
$3.5 million upon consummation of the merger. In addition, Sevcon agreed to reimburse Rothschild s expenses and
indemnify Rothschild against certain liabilities that may arise out of its engagement. In the past Rothschild has
provided certain financial advisory services to Parent. During the two year period ended July 14, 2017, Rothschild has
not been engaged by Sevcon or its affiliates known to Rothschild to provide financial advisory services for which
Rothschild received compensation. Rothschild and its affiliates may in the future provide financial services to Sevcon,
Parent and/or their respective affiliates in the ordinary course of our businesses from time to time and may receive
fees for the rendering of such services.

Rothschild and its affiliates are engaged in a wide range of financial advisory and investment banking activities. In
addition, in the ordinary course of their asset management, merchant banking and other business activities,

Rothschild s affiliates may trade in the securities of Sevcon, Parent and any of their respective affiliates, for their own
accounts or for the accounts of their affiliates and customers, and may at any time hold a long or short position in such
securities.

Rothschild s opinion was given and speaks only as of its date. Subsequent developments may affect Rothschild s
opinion and the assumptions used in preparing it, and Rothschild does not have any obligation to update, revise, or
reaffirm its opinion. Rothschild s opinion was approved by the Global Advisory Commitment Committee of
Rothschild.

Certain Financial Forecasts
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We do not, as a matter of course, publicly disclose forecasts or projections as to future performance, earnings or other
results due to the inherent unpredictability of the underlying long-term assumptions, estimates and projections. Our
management prepared and provided to our Board estimated forward-looking financial information for the years 2017
through 2022, which we refer to as the financial forecasts, for use in connection with the evaluation of a possible
transaction. The financial forecasts were provided to the Board and to Parent, and to their respective advisors, and to
Rothschild in connection with its financial analyses summarized under The Merger Fairness Opinion of Financial
Advisor beginning on page [ ].

The information set forth below is included solely to give Sevcon s stockholders access to relevant portions of the
financial forecasts and is not included in this proxy statement in order to influence any stockholder of Sevcon
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to vote in favor of the merger or the charter amendment or for any other purpose, including whether or not to seek
appraisal rights with respect to a stockholder s shares of our common stock or Series A preferred stock.

The financial forecasts were not prepared with a view toward public disclosure, nor were they prepared with a view
toward compliance with published guidelines of the SEC, the guidelines established by the American Institute of
Certified Public Accountants for preparation and presentation of financial forecasts, or generally accepted accounting
principles. In addition, the financial forecasts were not prepared with the assistance of or reviewed, compiled or
examined by independent accountants. The financial forecasts do not comply with U.S. generally accepted accounting
principles, which we refer to as GAAP. The financial forecasts may differ from published analyst estimates and
forecasts and do not take into account any events or circumstances after the date they were prepared, including the
announcement of the merger.

The financial forecasts were based on numerous variables and assumptions that are inherently uncertain and may be
beyond our management s control. Important factors that may affect actual results and result in such forecasts not
being achieved include: the occurrence of any event, change or other circumstances that could give rise to the
termination of the merger agreement and the inability to complete the merger due to the failure to obtain stockholder
approval for the merger or the failure to satisfy other conditions to completion of the merger, including that a
governmental authority may prohibit, delay or refuse to grant approval for the consummation of the transaction, and
risks and uncertainties pertaining to our business, including the risks and uncertainties detailed in our public periodic
filings with the SEC. In addition, the financial forecasts may be affected by our ability to achieve strategic goals,
objectives and targets over the applicable period. These assumptions, upon which the financial forecasts were based,
necessarily involve judgments with respect to, among other things, future economic, competitive and regulatory
conditions 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 other things, the inherent uncertainty of the business and economic conditions affecting the industry
in which we operate, and the risk and uncertainties described under Cautionary Statement Concerning
Forward-Looking Statements beginning on page [ ], all of which are difficult or impossible to predict accurately and
many of which are beyond our control and, upon consummation of the merger, will be beyond the control of the
surviving company. The financial forecasts also reflect assumptions as to certain business decisions that are subject to
change.

The financial forecasts were developed by Sevcon without giving effect to the transactions contemplated by the
merger agreement, and therefore the financial forecasts do not give effect to the merger or any changes to Sevcon s
operations or strategy that may be implemented after the consummation of the merger, including any costs incurred in
connection with the merger. Furthermore, the financial forecasts do not take into account the effect of any failure of
the transactions contemplated by the merger agreement to be completed and should not be viewed as accurate or
continuing in that context.

Accordingly, there can be no assurance that the financial forecasts will be realized, and actual results may vary
materially from those shown. The inclusion of the financial forecasts in this proxy statement should not be regarded as
an indication that any of Sevcon, Rothschild, Parent and Merger Sub or their respective affiliates, officers, directors,
advisors or other representatives considered or consider the financial forecasts necessarily predictive of actual future
events, and the financial forecasts should not be relied upon as such. None of Sevcon, Rothschild, Parent, Merger Sub
or their respective affiliates, officers, directors, advisors or other representatives can give any assurance that actual
results will not differ from the financial forecasts, and Sevcon undertakes no obligation to update or otherwise revise
or reconcile the financial forecasts to reflect circumstances existing after the date such financial forecasts were
generated or to reflect the occurrence of future events even in the event that any or all of the assumptions underlying
the financial forecasts are shown to be in error. None of Sevcon, or, to the knowledge of Sevcon, Parent and Merger
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Sub, intends to make publicly available any update or other revisions to the financial forecasts. None of Sevcon or its
respective affiliates, officers, directors, advisors or other representatives has made or makes any representation to any
stockholder or other person regarding the ultimate performance of Sevcon compared to the information contained in
the financial forecasts or that
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forecasted results will be achieved. Sevcon has made no representation to Parent or Merger Sub, in the merger
agreement or otherwise, concerning the financial forecasts.

The financial forecasts include certain measures, including EBITDA, EBIT and EBIAT (in each case, as defined
below), that may be considered non-GAAP financial measures. Non-GAAP financial measures should not be
considered in isolation from, or as a substitute for, financial information presented in compliance with GAAP, and
non-GAAP financial measures as used by Sevcon may not be comparable to similarly titled measures used by other
companies.

In light of the foregoing factors and the uncertainties inherent in these projections, stockholders of Sevcon are
cautioned not to place undue, if any, reliance on the financial forecasts.

June 2017 Forecasts

The following is a summary of certain of the Sevcon financial forecasts prepared by management of Sevcon, and

given to Rothschild, the Board and to Parent, and to their respective advisors, in each case in June 2017, which as
subsequently adjusted as described in the footnotes to the table below, we refer to as the June forecasts, and which
were used by Rothschild for the purpose of its fairness opinion. See The Merger Fairness Opinion of Financial Advisor
beginning on page [ ]. All amounts in the table below are expressed in thousands unless otherwise specified.

US$000 yle Sep-30 2015A 2016A 2017E 2018E 2019E 2020E 2021E 2022E

Revenue 41,142 49,801 62,000 74,086 111,527 140,632 150,479 165,704
Revenue growth % 8.5% 21.1% 24.5% 19.5% 50.5% 26.1% 7.0% 10.1%
EBITDA(1) 2,552 3,135) 3,045) 2,496 17,635 28,763 32,140 38,552
EBITDA margin % 6.2% (6.3%) (4.9)% 3.4% 15.8% 20.5% 21.4% 23.3%
EBIT(2) 1,893 (5,334) (5,263) (136) 14,584 25,475 28,691 34,854
EBIT margin % 4.6% (10.7%) (8.5)% (0.2)% 13.1% 18.1% 19.1% 21.0%
Income Tax(3) (406) (42) 1,157 140 (1,228) (4,797) (7,173) (8,713)
EBIAT@4) 1,487 (5,376) (4,106) 4 13,356 20,678 21,518 26,140
Depreciation &

Amortization(5) 659 2,199 2,218 2,633 3,051 3,288 3,449 3,698
Capex (1,309) (1,432) (2,425) (1,500) (1,825) (2,301) (2,462) (2,712)
Change in NWC (2,845) (3,410) (579) 1,113 (1,748) (3,936) (1,312) (2,109)
FCF(6) (2,008) 8,019) (4,892) 2,250 12,835 17,729 21,193 25,018

(all $ figures expressed in thousands)
A = Actual

E = Estimates prepared by Sevcon management

(1) The non-GAAP measurement of EBITDA in the above table is calculated by adding to, or deducting from net
income, charges or benefits for interest, income taxes and depreciation and amortization.
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EBITDA as defined by Sevcon may differ from EBITDA used by other companies and is not a measurement under
U.S. GAAP. There are limitations inherent in non-U.S. GAAP financial measures in that they exclude a variety of
charges and credits that are required to be included in a U.S. GAAP presentation, and therefore do not present the full
measure of Sevcon s recorded costs against its revenue. EBITDA should not be considered in isolation or as a
substitute for net income, operating income, cash flows from operating activities or any other measure of financial
performance presented in accordance with GAAP or as a measure of a company s profitability or liquidity.

(2) The non-GAAP measurement of EBIT in the above table is calculated by adding to, or deducting from net

income, interest and income taxes.
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(3) The forecasts provided to the Board on June 8, 2017 and to Parent contained an incorrect presentation of Income
Tax for 2018 and 2019 resulting in differences of $427,000 and $2,038,000, respectively, which accordingly
resulted in different EBIAT and FCF calculations. Each of these items was corrected in the forecasts provided to
Rothschild and approved for Rothschild s use. The table above reflects the corrected Income Tax, EBIAT and
FCF. In addition, for the purpose of its fairness opinion, based on information provided by Sevcon, Rothschild
assumed $1,571,000 of net operating losses used to offset Income Tax expense for 2019 and 2020, which also
accordingly resulted in different EBIAT and FCF calculations and are reflected in the table above.

(4) The non-GAAP measurement of EBIAT (earnings before interest after taxes) in the above table is equivalent to
after-tax EBIT and is an indicator of Sevcon s actual and forecast operating performance.

(5) The forecast increase in the charge for depreciation and amortization between fiscal years 2016 and 2017
represents the full year impact in 2017 of the acquisition of Bassi S.r.I. in January 2016. The forecast increase in
depreciation and amortization between 2017 and 2022 represents the additional depreciation charge arising from
the investment in a refurbished U.K. head-office facility in late fiscal year 2017 and ongoing investment in
research and development equipment.

(6) FCF (Free Cash Flow) is calculated as EBIT after Tax plus Depreciation and Amortization, minus Capex,
Changes in NWC and Changes in Deferred Tax Assets.

The key assumptions underlying the Sevcon financial forecasts set forth above, include the following:

Revenue forecasts for 2017 through 2022 are highly dependent on the growth in sales to manufacturers of
on-road hybrid and electric vehicles.

Forecast revenue from the sale of controls to on-road automotive manufacturers represents 50% of the
production forecasts received from original equipment manufacturers for awarded business for fiscal years
2018 through 2022.

The Sevcon revenue forecasts assume that sales to manufacturers of industrial off-road vehicles will remain
broadly flat at $35 million for fiscal years 2016 through 2022.

The forecast sales of battery chargers in 2017 and 2018 represent the annualized sales of the post-acquisition
eight month period of fiscal 2016 together with awarded business from existing customers; thereafter it is
assumed that the charger segment will grow at 5% per annum.

Sevcon sells and produces products across the globe and as such our results are highly dependent on global
currency exchange rates, principally the EURO/USD and EURO/Sterling exchange rates. The Sevcon
financial forecasts assume that exchange rates for the dollar (USD) against each of the Euro (EURO),
Pound Sterling (GBP) in 2017, 2018, 2019, 2020, 2021 and 2022 would be as set forth in the table below.

Exchange Rate 2017E  2018E 2019E 2020E 2021E 2022E
EURO/GBP 1.30 1.30 1.30 1.30 1.30 1.30
EURO/USD 1.12 1.12 1.12 1.12 1.12 1.12
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A GAAP reconciliation of Net Income (Loss) to EBITDA, EBIT and EBIAT is provided below:

US$000 yle Sep-30 2015A 2016A 2017E 2018E 2019E 2020E 2021E 2022E
Revenue 41,142 49,801 62,000 74,086 111,527 140,632 150,479 165,704
Revenue growth % 8.5% 21.1% 24.5% 19.5% 50.5% 26.1% 7.0% 10.1%
Gross Profit 15,834 16,108 15,993 24,598 39,454 50,683 54,178 60,853
Operating

Expenses (13,844)  (21,568) (21,256) (24,734) (24,870)  (25,208) (25,487) (26,000)
Net Income (Loss) 1,539 (5,866) (5,986) (560) 11,221 19,107 21,518 26,140
Interest Expense 76 423 1,880 564 564

Interest Income 31D (16)

Income Tax(1) 406 (1) (1,157) (140) 2,799 6,368 7,173 8,713
Depreciation &

Amortization(2) 637 1,767 2,218 2,633 3,051 3,288 3,449 3,698
EBITDA(3) 2,627 (3,693) (3,045) 2,496 17,635 28,763 32,140 38,552
EBITDA margin % 6.4% (7.4%) (4.9)% 3.4% 15.8% 20.5% 21.4% 23.3%
EBIT 1,990 (5,460) (5,263) (136) 14,584 25,475 28,691 34,854
EBIT margin % 4.8% (11.0%) (8.5)% (0.2)% 13.1% 18.1% 19.1% 21.0%
EBIAT 1,584 (5,459) (4,106) 4 11,785 19,107 21,518 26,140

(1) The forecasts provided to the Board on June 8, 2017 and to Parent and Rothschild and approved for Rothschild s
use contained an incorrect presentation of the Income Tax for 2016 resulting in a difference of $(43,000).

(2) The forecasts provided to the Board on June 8, 2017 and to Parent and Rothschild and approved for Rothschild s
use contained an incorrect presentation of Depreciation & Amortization resulting in a difference of $22,000 in
2015 due to a typographical error. Such forecasts also contained an incorrect presentation of Depreciation &
Amortization resulting in a difference of $432,000 in 2016 due to the inclusion in this category of the
amortization of fair value adjustments relating to certain tangible assets following the acquisition of Bassi S.r.1. in
January 2016.

(3) There were differences in EBITDA in 2015 and 2016 of $(75,000) and $558,000 respectively, between the
forecasts provided to the Board on June 8, 2017 and to Parent and Rothschild and approved for Rothschild s use
and EBITDA for 2015 and 2016 as presented in the table above. These differences were due to the inclusion in
the measure of EBITDA provided to the Board on June 8, 2017 and to Parent and Rothschild and approved for
Rothschild s use of certain foreign currency gains and losses and minor items of other income and expense,
together with the depreciation and amortization differences noted in (2) above.

December 2016 Forecasts

In addition to the Sevcon financial forecasts above, Sevcon provided financial forecasts in December 2016, prepared
by management of Sevcon, to the Board, its advisors and Rothschild and in February 2017 to Parent, its advisors and
Rothschild. These forecasts were prepared by members of management in connection with Sevcon s three-year
strategic plan for the fiscal years 2017 through 2019.

US$000 yle Sep-30 2017E 2018E 2019E
Revenue(1) 62,206 80,371 138,123
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Revenue growth % 24.9% 29.2% 71.9%
Operating Expenses (20,315) (21,318) (21,517)
Net Income (Loss) (2,324) 1,149 19,347
Interest Expense 601 604 604
Interest Income (13)
Tax (581) 287 4,837
Depreciation & Amortization 2,218 2,633 3,051
EBITDA(2) 99) 4,673 27,839
EBIT(2) (2,317) 2,040 24,788
61

Table of Contents 136



Edgar Filing: SEVCON, INC. - Form PREM14A

Table of Conten

(1) The Revenue shown above reflects the forecast provided to the Board in December 2016. The forecast provided
to Parent and Rothschild in February 2017 contained slightly revised Revenues which were $594,000 higher for
2017, $529,000 higher for 2018 and $44,000 higher for 2019.

(2) Ineachof 2017, 2018 and 2019, EBITDA and EBIT, as presented in the forecasts to Parent and Rothschild in
February 2017, were lower by $40,000 than is presented in the table above, due to an amount of forecast sundry
income being incorrectly excluded from those line items in the February 2017 presentation.

The definitions of EBITDA and EBIT are the same as noted above in explanation of the June forecasts.

The key assumptions underlying the December 2016 Sevcon financial forecasts set forth above, include the following:

Revenue forecasts for 2017 through 2019 are, as noted for the June forecasts, highly dependent on the
growth in sales to manufacturers of on-road hybrid and electric vehicles.

The revenue forecasts assume that sales to manufacturers of industrial off-road vehicles will remain broadly
flat at $35 million for fiscal years 2017 through 2019.

Forecast revenue from the sale of controls to on-road automotive manufacturers represents the production
forecasts received from original equipment manufacturers for awarded business only for fiscal years 2017
through 2019.

The forecast sales of battery chargers in 2017 through 2019 represents the annualized sales of the
post-acquisition eight-month period of fiscal 2016 together with awarded business from existing customers.

The Sevcon financial forecasts in the table above assume that exchange rates for the dollar against the Euro
and the Pound Sterling would be $1.12 and $1.30, respectively.
Interests of the Directors and Executive Officers of Sevcon in the Merger

When considering the recommendation of the Board that you vote to approve the proposals to approve and adopt the
merger agreement, and thereby approve the merger, and approve and adopt the charter amendment, you should be
aware that our directors and executive officers may have interests in the merger that are different from, or in addition
to, your interests as a stockholder. The Special Committee was aware of these interests and considered them, among
other matters, in evaluating and overseeing the negotiation of the merger agreement, and in recommending that the
Board approve the merger agreement and the merger and approve the charter amendment. The Board was also aware
of these interests in approving the merger agreement and the merger and in recommending that the merger agreement
be adopted by the stockholders of Sevcon. These interests are described below.

In General

Our directors and certain of our executive officers hold equity awards whose vesting will be accelerated upon and by
reason of the consummation of the merger as described in The Merger Agreement Treatment of Common and
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Preferred Stock, Warrants and Stock-Based Awards beginning on page [ ]. Our directors have no other interests in the
merger that are different from or in addition of the interests of stockholders generally, except that the Board approved

a per-meeting fee of $500 for each Special Committee member, which, based on the number of Special Committee
meetings held through the date of this proxy statement, represents approximately $17,000 for each such member, and
the Board also approved an additional fee of $100,000 for Matt Goldfarb (net of any per-meeting fees received by Mr.
Goldfarb), payable upon and subject to completion of the merger, in consideration for the additional time commitment
and effort required of him in his capacity as Chairman of the Special Committee.

Two of our executive officers, Matt Boyle, our President and Chief Executive Officer, and Paul Farquhar, our Vice
President and Chief Financial Officer, have service and non-competition/non-solicitation agreements with Sevcon that
provide certain severance benefits upon a change in control. Moreover, prior to or following the closing, our executive
officers may discuss or enter into agreements with Parent or its affiliates regarding employment with, or the right to
purchase equity or participate in equity incentive compensation plans of, Parent or its affiliates.
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Payment of Equity Award Values

Pursuant to the terms of the merger agreement and the Equity Plan, Sevcon equity awards held by the directors and
certain executive officers that are outstanding immediately prior to the effective time of the merger will be subject to
the following treatment.

Options

Each of Messrs. Boyle and Farquhar holds options that would have vested in accordance with their terms on or before
December 31, 2018, assuming his continued employment or service through the date on which such options are
scheduled to become vested and achievement of any applicable performance-based vesting conditions. At the effective
time of the merger, such options will be cancelled and converted into the right to receive the option payment, which
will be paid to each of Messrs. Boyle and Farquhar promptly following the effective time of the merger (and not later
than the first regularly scheduled payroll date not less than five business days after the effective time of the merger) as
further described in the section of this proxy statement entitled The Merger Agreement Treatment of Common and
Preferred Stock, Warrants and Stock-Based Awards beginning on page [ ].

Restricted Stock Awards

Each of our nonemployee directors and two of our executive officers, Messrs. Boyle and Farquhar, holds restricted
stock awards that vest in accordance with their terms at the effective time of the merger or that would have vested in
accordance with their terms on or before December 31, 2018, assuming the holder s continued employment or service
through the date on which such restricted stock awards are scheduled to become vested and achievement of any
applicable performance-based vesting conditions. At the effective time of the merger, such restricted stock awards will
be converted into the right to receive the restricted stock award payment, which will be paid to each of our
nonemployee directors and Messrs. Boyle and Farquhar promptly following the effective time of the merger (and not
later than the first regularly scheduled payroll date not less than five business days after the effective time of the
merger) as further described in the section of this proxy statement entitled The Merger Agreement Treatment of
Common and Preferred Stock, Warrants and Stock-Based Awards beginning on page [ ]. The performance-based
vesting conditions underlying the restricted stock award held by Andrea Bassi, Sevcon s General Manager Chargers,
will be deemed to have been satisfied in full and his restricted stock award payment will vest and become payable
one-third promptly following the effective time of the merger (and not later than the first regularly scheduled payroll
date not less than five business days after the effective time of the merger) and, assuming he remains employed on the
respective date, one-third on February 27, 2019, and one-third on February 7, 2020, or on a pro-rata basis upon his
termination of employment by reason of death, disability or retirement (as determined by Parent under its equity
compensation practices) before such respective date, all as further described in the section of this proxy statement
entitled The Merger Agreement Treatment of Common and Preferred Stock, Warrants and Stock-Based Awards
beginning on page [ |.
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Quantification of Unvested Equity Awards

The following table shows the estimated cash amounts that each Sevcon director and executive officer would be
eligible to receive upon the effectiveness of the merger or following the effectiveness of the merger with regard to the
options and restricted stock awards held by the director or executive officer, assuming the effective date of the merger
occurs on August 1, 2017.

Restricted Stock

Name (1) Options Awards

Value Total Value
Shares (#) Value ($)(2) Shares (#) ) %)

Executive Officers

Mr.
Mr.
Mr.

Boyle 4,615 61,887 55,385 1,218,470 1,280,357
Farquhar 4,615 61,887 37,385 822,470 884,357
Bassi (3) 10,000 222,000 222,000

Non-Employee Directors (4)(5)

ey
2

3)

“)
®)

. Angiolillo 4,700 103,400 103,400
. Goldfarb 4,700 103,400 103,400
. Ketelhut 4,700 103,400 103,400
. Morris 4,700 103,400 103,400
. Schenker 4,700 103,400 103,400
. Steadman 4,700 103,400 103,400
. Stump 4,700 103,400 103,400

David Sidlow, Managing Director of Sevcon Limited, an executive officer, is omitted from this table as he began
his employment with Sevcon on July 10, 2017, and does not hold any options or restricted stock awards.

The exercise price of each option is denominated in British Pounds. The values shown in the table equal the
difference between $22.00 and the exercise price (determined using the exchange rate ($1.3216 per Pound) in
effect as of August 1, 2017) multiplied by the number of shares subject to the option.

This amount reflects Mr. Bassi s full award that is being converted into the right to receive the restricted stock
award payment. Subject to continued employment or service through the date on which the restricted stock award
is scheduled to become vested and satisfaction of any terms and conditions applicable to such restricted stock
immediately prior to the effective time of the merger, one-third of this amount will be payable promptly
following the effective time of the merger (and not later than the first regularly scheduled payroll date not less
than five business days after the effective time of the merger) and the remaining amount will vest and become
payable as to one-third on each of February 27, 2019 and February 7, 2020, provided that if his employment or
service is terminated prior to either such date as a result of death, disability or retirement (as determined by
Parent under its equity compensation practices), he will be entitled to receive a pro rata portion of such amount,
as further described in the section of this proxy statement entitled The Merger Agreement Treatment of Common
and Preferred Stock, Warrants and Stock-Based Awards beginning on page [ ].

Maarten Hemsley and Frederick Wang ceased to be non-employee directors of Sevcon on February 2, 2016 and
March 16, 2016, respectively, and do not hold any options or restricted stock awards.

Marvin Schorr, director emeritus of Sevcon, holds a restricted stock award in the same amount as each of the
non-employee directors.

Payments to Executive Officers Upon Termination Following Change in Control
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Sevcon has entered into service agreements with each of its executive officers, as well as
non-competition/non-solicitation agreements with each of Messrs. Boyle and Farquhar.
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Service Agreements

Mr. Boyle s service agreement continues until terminated by Sevcon upon at least 12 months notice, or by Mr. Boyle
upon at least three months notice. Mr. Farquhar s service agreement continues until terminated by Sevcon upon at least
six months notice, or by Mr. Farquhar upon at least three months notice. For the first 12 months after a change of
control (which would include the merger), the notice period for termination by Sevcon is increased to 18 months with
respect to Mr. Boyle and 12 months with respect to Mr. Farquhar. Sevcon mayj, in its discretion, make a payment of
salary in lieu of the whole or any part of any unexpired notice period, together with a sum equivalent to the fair value
of any other benefits of employment provided under the terms of the service agreement on the date that the payment

of salary in lieu of notice is made. If Sevcon (or Parent, following the merger) terminates the employment of either
officer for cause, the officer would not be entitled to notice or compensation. The officers are also not entitled to the
notice or compensation described herein if their respective service agreements expire on the officer s 65th birthday and
are only entitled to six months notice for termination due to the officer s disability. Neither agreement provides for
severance or any other special benefit as a result of the merger except as described herein.

Sevcon also has service agreements with Messrs. Sidlow and Bassi that require Sevcon to give prior written notice of
termination without cause, but neither provides for a longer notice period, nor severance or any other special benefit,
as a result of the merger.

Non-Competition and Non-Solicitation Agreements

In addition, Sevcon has entered into a non-competition and non-solicitation agreement with each of Messrs. Boyle and
Farquhar. These and the service agreements prohibit Mr. Boyle, for up to 24 months after his termination, and
Mr. Farquhar, for up to 12 months after his termination, from (i) soliciting or enticing customers and employees away
from Sevcon or any of its subsidiaries, (ii) having business dealings with any customer which is in competition with
the business, and (iii) interfering with the continuance of supplies and services from Sevcon s suppliers. Additionally,
for 12 months following Mr. Boyle s termination and six months following Mr. Farquhar s termination, such executive
officer may not be involved with any business concern which is (or intends to be) in competition with the business,
and at any time following termination, neither may represent himself as connected with or disparage Sevcon or any of
its subsidiaries or fail to comply with his obligations to protect confidential information (with certain exception). The
periods for which the foregoing restrictions apply are reduced by any period that Messrs. Boyle or Farquhar spend on
garden leave immediately prior to termination. The non-competition and non-solicitation agreements further provide
that if the employment of either Mr. Boyle or Mr. Farquhar is terminated other than for cause, upon expiration of the
agreement on the officer s 65th birthday or due to disability, each then-outstanding equity award will vest, with
performance-based awards vesting in full, and each then-outstanding option will remain exercisable through the term
of such award. However, as described above, their outstanding equity awards will vest in full upon the effectiveness of
the merger.

See the following section entitled Quantification of Potential Payments and Benefits to Named Executive Officers in
Connection with the Merger for an estimate of the amounts that would become payable to each of Messrs. Boyle and
Farquhar under the merger agreement, their service agreements and their non-competition/non-solicitation agreements
upon the effectiveness of the merger.

Sevcon s service agreements with Messrs. Sidlow and Bassi also impose non-competition and non-solicitation
restrictions on those officers. For Mr. Bassi, the restricted period is three years; however, he is entitled to payment of
40% of his final annual gross salary divided by 12 and multiplied by the number of months of validity of the
non-competition covenant. In Mr. Sidlow s case, the restrictions as described above run for six months after
termination of employment and he is also subject to restrictions regarding confidentiality.
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Quantification of Payments and Benefits to Named Executive Officers in Connection with the Merger

In accordance with Item 402(t) of Regulation S-K under the Securities Act, the table below sets forth the estimated
amounts that each of Sevcon s named executive officers could receive that is based on or otherwise related to the
merger. The amounts have been calculated assuming that (i) the effective time of the merger is August 1, 2017, (ii)
each named executive officer experiences a qualifying termination of employment immediately after such date, and
(iii) Sevcon elects to make a discretionary payment in lieu of notice in the maximum amount provided by his
respective service agreement. See the section entitled Interests of the Directors and Officers of Sevcon in the Merger
above for further information about the compensation disclosed in the table below. The amounts set forth in the table
below are the subject of a non-binding, advisory vote of all stockholders, as described in the section entitled Advisory
Vote on Merger-Related Named Executive Officer Compensation beginning on page [ ] of this proxy statement.

Sevcon s named executive officers for the purposes of this disclosure are Matt Boyle, President and Chief Executive
Officer, and Paul N. Farquhar, Vice President and Chief Financial Officer.

The amounts in the table below do not include amounts the named executive officers were already entitled to receive
irrespective of the merger or that were vested as of August 1, 2017. They also do not include amounts they would
receive as stockholders of Sevcon on the same basis as all other stockholders. In addition, the amounts indicated
below are estimates of amounts that would be payable to the named executive officers and the estimates are based on
multiple assumptions that may not prove correct, including assumptions described in this proxy statement.
Accordingly, the actual amounts, if any, to be received by a named executive officer may differ in material respects
from the amounts set forth below.

Golden Parachute Compensation

Cash Equity Total
Name @) ($)(2) $
Mr. Boyle 487,783 1,280,357 1,768,140
Mr. Farquhar 200,636 884,357 1,084,993

(1) Cash. Represents the total value of the cash payment and ancillary benefits that Parent, the surviving corporation
or one of their subsidiaries would pay to the named executive officer if his employment was terminated following
a qualifying termination of employment within 12 months after the change in control, which would be paid over
an 18 month, with respect to Mr. Boyle, or 12 month, with respect to Mr. Farquhar, notice period or, at Sevcon s
option, in a lump sum in lieu thereof. This amount includes the additional six months notice period to which the
named executive officers are entitled following a qualifying termination of employment within 12 months after a
change in control, and such amount will be paid in a cash lump sum in lieu of notice. Such lump sum with respect
to Mr. Boyle is equal to $162,594, and with respect to Mr. Farquhar is equal to $100,318. Any such payment
would be made in British Pounds. The respective amounts shown in the table were determined using each named
executive officer s salary as of August 1, 2017, and the exchange rate ($1.3216 per Pound) in effect as of that
date. The amounts in this column and in this footnote are double-trigger in nature, which means that the payment
of these amounts is conditioned upon a qualifying termination of employment on or after the completion of the
merger. As described in the section of this proxy statement entitled Payments to Executive Officers Upon
Termination Following Change in Control beginning on page [ ], Messrs. Boyle and Farquhar are subject to
non-competition and non-solicitation restrictive covenants under the terms of their service agreements and their
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