Edgar Filing: BofA Finance LLC - Form 424B2

BofA Finance LLC
Form 424B2
January 28, 2019
Filed Pursuant to Rule 424 (b)(2)
Registration Statement No.
333-213265
(To Prospectus dated November
4, 2016,
Prospectus Supplement dated
November 4, 2016 and
Product Supplement
EQUITY INDICES LIRN-1 dated
November 28, 2016)

The notes are being issued by BofA Finance LLC ( BofA Finance ) and are fully and unconditionally guaranteed
by Bank of America Corporation ( BAC ). There are important differences between the notes and a conventional
debt security, including different investment risks and certain additional costs. See Risk Factors beginning on
page TS-7 of this term sheet, page PS-6 of product supplement EQUITY INDICES LIRN-1, page S-4 of the
accompanying Series A MTN prospectus supplement and page 7 of the accompanying prospectus.
The initial estimated value of the notes as of the pricing date is $9.73 per unit, which is less than the public
offering price listed below. See Summary on the following page, Risk Factors on page TS-7 of this term sheet and
Structuring the Notes on page TS-12 of this term sheet for additional information. The actual value of your notes at
any time will reflect many factors and cannot be predicted with accuracy.

None of the Securities and Exchange Commission (the SEC ), any state securities commission, or any other regulatory
body has approved or disapproved of these securities or determined if this Note Prospectus (as defined below) is
truthful or complete. Any representation to the contrary is a criminal offense.

Per Unit Total
Public offering price $10.00 $97,751,940.00
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Underwriting discount $0.20 $1,955,038.80
Proceeds, before expenses, to BofA $9.80 $95,796,901.20
Finance
The notes and the related guarantee:
Are Not FDIC Are Not Bank May Lose Value
Insured Guaranteed

Merrill Lynch & Co.
January 24, 2019
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Capped Leveraged Index Return Notes®

Linked to the S&P 500® Index, due January 29, 2021

Summary

The Capped Leveraged Index Return Notes® Linked to the S&P 500® Index, due January 29, 2021 (the notes ) are our
senior unsecured debt securities. Payments on the notes are fully and unconditionally guaranteed by BAC. The notes
and the related guarantee are not insured by the Federal Deposit Insurance Corporation or secured by collateral. The
notes will rank equally with all of BofA Finance’s other unsecured and unsubordinated debt, and the related
guarantee will rank equally with all of BAC’s other unsecured and unsubordinated obligations. Any payments
due on the notes, including any repayment of principal, will be subject to the credit risk of BofA Finance, as
issuer, and BAC, as guarantor. The notes provide you a leveraged return, subject to a cap, if the Ending Value of the
Market Measure, which is the S&P 500® Index (the Index ), is greater than its Starting Value. If the Ending Value is
less than the Threshold Value, you will lose a portion, which could be significant, of the principal amount of your
notes. Any payments on the notes will be calculated based on the $10 principal amount per unit and will depend on
the performance of the Index, subject to our and BAC’s credit risk. See Terms of the Notes below.

The economic terms of the notes (including the Capped Value) are based on BAC’s internal funding rate, which is the
rate it would pay to borrow funds through the issuance of market-linked notes and the economic terms of certain
related hedging arrangements. BAC’s internal funding rate is typically lower than the rate it would pay when

it issues conventional fixed or floating rate debt securities. This difference in funding rate, as well as the underwriting
discount and the hedging related charge described below, reduced the economic terms of the notes to you and the
initial estimated value of the notes on the pricing date. Due to these factors, the public offering price you pay to
purchase the notes is greater than the initial estimated value of the notes.

On the cover page of this term sheet, we have provided the initial estimated value for the notes. This initial estimated
value was determined based on our, BAC’s and our other affiliates’ pricing models, which take into

consideration BAC’s internal funding rate and the market prices for the hedging arrangements related to the notes. For
more information about the initial estimated value and the structuring of the notes, see Structuring the Notes on

page TS-12.

Terms of the Notes Redemption Amount Determination

Issuer: BofA Finance LLC ( BofA  On the maturity date, you will receive a cash payment per
Finance ) unit determined as follows:

Guarantor: Bank of America Corporation
( BAC )

Principal Amount:  $10.00 per unit

Term: Approximately two years

Market Measure: The S&P 500® Index
(Bloomberg symbol: SPX ), a
price return index

Starting Value: 2,642.33

Ending Value: The average of the closing
levels of the Market Measure
on each calculation day
occurring during the Maturity
Valuation Period. The
scheduled calculation days are
subject to postponement in the
event of Market Disruption
Events, as described
beginning on page PS-20 of
product supplement EQUITY
INDICES LIRN-1.



Threshold Value:

Participation Rate:
Capped Value:

Maturity Valuation

Period:

Fees and Charges:

Calculation Agent:
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2,378.10 (90% of the Starting
Value, rounded to two decimal
places).

200%

$11.80 per unit, which
represents a return of

18.00% over the principal
amount.

January 20, 2021, January 21,
2021, January 22, 2021,
January 25, 2021, and January
26,2021

The underwriting discount of
$0.20 per unit listed on the
cover page and the hedging
related charge of $0.051 per
unit described in  Structuring
the Notes on page TS-12.
Merrill Lynch, Pierce, Fenner
& Smith Incorporated

( MLPF&S ), an affiliate of
BofA Finance.

Capped Leveraged Index Return Notes®

TS-2
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Capped Leveraged Index Return Notes®

Linked to the S&P 500® Index, due January 29, 2021

The terms and risks of the notes are contained in this term sheet and in the following:
Product supplement EQUITY INDICES LIRN-1 dated November 28, 2016:

https://www.sec.gov/Archives/edgar/data/70858/000119312516778251/d301984d424b5.htm
Series A MTN prospectus supplement dated November 4, 2016 and prospectus dated November 4, 2016:

https://www.sec.gov/Archives/edgar/data/70858/000119312516760144/d266649d424b3.htm
These documents (together, the Note Prospectus ) have been filed as part of a registration statement with the SEC,
which may, without cost, be accessed on the SEC website as indicated above or obtained from MLPF&S by calling
1-800-294-1322. Before you invest, you should read the Note Prospectus, including this term sheet, for information
about us, BAC and this offering. Any prior or contemporaneous oral statements and any other written materials you
may have received are superseded by the Note Prospectus. Capitalized terms used but not defined in this term sheet
have the meanings set forth in product supplement EQUITY INDICES LIRN-1. Unless otherwise indicated or unless
the context requires otherwise, all references in this documentto we, us, our, or similar references are to
BofA Finance, and not to BAC.
Investor Considerations
You may wish to consider an investment in the = The notes may not be an appropriate investment

notes if: for you if:

You anticipate that the Index will increase You believe that the Index will decrease from the
moderately from the Starting Value to the Ending  Starting Value to the Ending Value or that it will not
Value. increase sufficiently over the term of the notes to

provide you with your desired return.
You are willing to risk a loss of principal and return
if the Index decreases from the Starting Value to an You seek 100% principal repayment or preservation
Ending Value that is below the Threshold Value. of capital.

You accept that the return on the notes will be You seek an uncapped return on your investment.
capped.
You seek interest payments or other current income
You are willing to forgo the interest payments that on your investment.
are paid on conventional interest bearing debt
securities. You want to receive dividends or other distributions
paid on the stocks included in the Index.
You are willing to forgo dividends or other benefits
of owning the stocks included in the Index. You seek an investment for which there will be a
liquid secondary market.
You are willing to accept a limited or no market for
sales prior to maturity, and understand that the You are unwilling or are unable to take market risk
market prices for the notes, if any, will be affected on the notes, to take our credit risk, as issuer of the
by various factors, including our and BAC’s actual notes, or to take BAC’s credit risk, as guarantor of the
and perceived creditworthiness, BAC’s internal notes.
funding rate and fees and charges on the notes.

You are willing to assume our credit risk, as issuer of

the notes, and BAC’s credit risk, as guarantor of the

notes, for all payments under the notes, including the

Redemption Amount.

We urge you to consult your investment, legal, tax, accounting, and other advisors before you invest in the notes.


http://www.sec.gov/Archives/edgar/data/70858/000119312516778251/d301984d424b5.htm
http://www.sec.gov/Archives/edgar/data/70858/000119312516760144/d266649d424b3.htm
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Capped Leveraged Index Return Notes®
Linked to the S&P 500® Index, due January 29, 2021
Hypothetical Payout Profile and Examples of Payments at Maturity
Capped Leveraged Index Return Notes® This graph reflects the returns on the notes, based on

the Participation Rate of 200%, the Threshold Value

of 90% of the Starting Value and the Capped Value

of $11.80 per unit. The green line reflects the returns

on the notes, while the dotted gray line reflects the

returns of a direct investment in the stocks included

in the Index, excluding dividends.

This graph has been prepared for purposes of

illustration only.
The following table and examples are for purposes of illustration only. They are based on hypothetical values and
show hypothetical returns on the notes. They illustrate the calculation of the Redemption Amount and total rate of
return based on a hypothetical Starting Value of 100, a Threshold Value of 90, the Participation Rate of 200%, the
Capped Value of $11.80 per unit and a range of hypothetical Ending Values. The actual amount you receive and the
resulting total rate of return will depend on the actual Starting Value, Threshold Value, Ending Value and
whether you hold the notes to maturity. The following examples do not take into account any tax consequences
from investing in the notes.
For recent actual levels of the Market Measure, see The Index section below. The Index is a price return index and as
such the Ending Value will not include any income generated by dividends paid on the stocks included in the Index,
which you would otherwise be entitled to receive if you invested in those stocks directly. In addition, all payments on
the notes are subject to issuer and guarantor credit risk.

Capped Leveraged Index Return Notes® TS-4
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Capped Leveraged Index Return Notes®
Linked to the S&P 500® Index, due January 29, 2021
Percentage Change
from the Starting Value Redemption Amount Total Rate of Return on

Ending Value to the Ending Value per Unit the Notes
0.00 -100.00% $1.00 -90.00%
50.00 -50.00% $6.00 -40.00%
80.00 -20.00% $9.00 -10.00%
90.00H -10.00% $10.00 0.00%
94.00 -6.00% $10.00 0.00%
95.00 -5.00% $10.00 0.00%
97.00 -3.00% $10.00 0.00%
100.00 0.00% $10.00 0.00%
102.00 2.00% $10.40 4.00%
103.00 3.00% $10.60 6.00%
105.00 5.00% $11.00 10.00%
110.00 10.00% $11.803 18.00%
120.00 20.00% $11.80 18.00%
130.00 30.00% $11.80 18.00%
140.00 40.00% $11.80 18.00%
150.00 50.00% $11.80 18.00%
160.00 60.00% $11.80 18.00%

(1) This is the hypothetical Threshold Value.
The hypothetical Starting Value of 100 used in these examples has been chosen for illustrative purposes only.

2) The actual Starting Value is 2,642.33, which was the closing level of the Market Measure on the pricing date.
(3) The Redemption Amount per unit cannot exceed the Capped Value.
Includes shares issuable upon exercise of warrants sold in the 2016 Private Placement.
(2) Assumes the exercise of all warrants and the sale of all shares offered hereby.
Does not include 11,600 outstanding shares of common stock and 1,014 shares of common stock issuable upon
conversion of shares of Series A Convertible Preferred Stock (0.2%) that are beneficially owned personally by
( )Ryan J. Morris, a director of the Company since 2013 and currently Executive Chairman, who is the Managing
Member of the general partner and investment adviser to Meson Capital LP and Meson Constructive Capital LP.
) Also includes 23,097 shares of common stock issuable upon conversion of shares of Series A Convertible
Preferred Stock.
Bassi Holding S.r.l. is party to a Quota Sale and Purchase Agreement with the Company dated January 26, 2016.
( )Andrea Bassi, a partner of Bassi Holding S.r.1., is General Manager of the Company’s Bassi S.r.l. subsidiary.
Does not include 15,079 outstanding shares of common stock and 1,614 shares of common stock issuable upon
©) conversion of shares of Series A Convertible Preferred Stock (0.3%) that are beneficially owned personally by
Walter M. Schenker, a director of the Company since 2013, who is Principal of the general partner of MAZ

Partners LP.

-10-
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Plan OF Distribution

The selling stockholders, which as used herein includes donees, pledgees, transferees or other successors-in-interest
selling shares of common stock or interests in shares of common stock received after the date of this prospectus from
a selling stockholder as a gift, pledge, partnership distribution or other transfer, may, from time to time, sell, transfer
or otherwise dispose of any or all of their shares of common stock or interests in shares of common stock on any stock
exchange, market or trading facility on which the shares are traded or in private transactions. These dispositions may
be at fixed prices, at prevailing market prices at the time of sale, at prices related to the prevailing market price, at
varying prices determined at the time of sale, or at negotiated prices.

The selling stockholders may use any one or more of the following methods when disposing of shares or interests
therein:

ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;
block trades in which the broker-dealer will attempt to sell the shares as agent, but may position and resell a portion
“of the block as principal to facilitate the transaction;
purchases by a broker-dealer as principal and resale by the broker-dealer for its account;
an exchange distribution in accordance with the rules of the applicable exchange;
. privately negotiated transactions;
short sales effected after the date the registration statement of which this Prospectus is a part is declared effective by
“the SEC;
through the writing or settlement of options or other hedging transactions, whether through an options exchange or
'otherwise;
broker-dealers may agree with the selling stockholders to sell a specified number of such shares at a stipulated price
'per share;
a combination of any such methods of sale; and
any other method permitted by applicable law.

The selling stockholders may, from time to time, pledge or grant a security interest in some or all of the shares of
common stock owned by them and, if they default in the performance of their secured obligations, the pledgees or
secured parties may offer and sell the shares of common stock, from time to time, under this prospectus or under an
amendment to this prospectus under SEC Rule 424(b)(3) or other applicable provision of the Securities Act amending
the list of selling stockholders to include the pledgee, transferee or other successors in interest as selling stockholders
under this prospectus. The selling stockholders also may transfer the shares of common stock in other circumstances,
in which case the transferees, pledgees or other successors in interest will be the selling beneficial owners for purposes
of this prospectus.

Broker-dealers engaged by the selling stockholders may arrange for other broker-dealers to participate in sales.
Broker-dealers may receive commissions or discounts from the selling stockholders (or, if any broker-dealer acts as
agent for the purchaser of shares, from the purchaser) in amounts to be negotiated. The selling stockholders do not
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expect these commissions and discounts relating to their sales of shares to exceed what is customary in the types of
transactions involved.

In connection with the sale of our common stock or interests therein, the selling stockholders may enter into hedging
transactions with broker-dealers or other financial institutions, which may in turn engage in short sales of the common
stock in the course of hedging the positions they assume. The selling stockholders may also sell shares of our common
stock short and deliver these securities to close out their short positions, or loan or pledge the common stock to
broker-dealers that in turn may sell these securities. The selling stockholders may also enter into option or other
transactions with broker-dealers or other financial institutions or the creation of one or more derivative securities
which require the delivery to such broker-dealer or other financial institution of shares offered by this prospectus,
which shares such broker-dealer or other financial institution may resell pursuant to this prospectus (as supplemented
or amended to reflect such transaction).

The aggregate proceeds to the selling stockholders from the sale of the common stock offered by them will be the
purchase price of the common stock less discounts or commissions, if any. Each of the selling stockholders reserves
the right to accept and, together with its agents from time to time, to reject, in whole or in part, any proposed purchase
of common stock to be made directly or through agents. We will not receive any of the proceeds from this offering.
Upon any exercise of the warrants by payment of cash, however, we will receive the exercise price of the warrants.

-11-
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The selling stockholders also may resell all or a portion of the shares in open market transactions in reliance upon
Rule 144 under the Securities Act of 1933, provided that they meet the criteria and conform to the requirements of that
rule.

The selling stockholders and any underwriters, broker-dealers or agents that participate in the sale of the common

stock or interests therein may be “underwriters” within the meaning of Section 2(11) of the Securities Act. Any
discounts, commissions, concessions or profit they earn on any resale of the shares may be underwriting discounts and
commissions under the Securities Act. Selling stockholders who are “underwriters” within the meaning of Section 2(11)
of the Securities Act will be subject to the prospectus delivery requirements of the Securities Act.

To the extent required, the shares of our common stock to be sold, the names of the selling stockholders, the
respective purchase prices and public offering prices, the names of any agents, dealer or underwriter, any applicable
commissions or discounts with respect to a particular offer will be set forth in an accompanying prospectus
supplement or, if appropriate, a post-effective amendment to the registration statement that includes this prospectus.

In order to comply with the securities laws of some states, if applicable, the common stock may be sold in these
jurisdictions only through registered or licensed brokers or dealers. In addition, in some states the common stock may
not be sold unless it has been registered or qualified for sale or an exemption from registration or qualification
requirements is available and is complied with.

We have advised the selling stockholders that the anti-manipulation rules of Regulation M under the Exchange Act
may apply to sales of shares in the market and to the activities of the selling stockholders and their affiliates. In
addition, to the extent applicable we will make copies of this prospectus (as it may be supplemented or amended from
time to time) available to the selling stockholders for the purpose of satisfying the prospectus delivery requirements of
the Securities Act. The selling stockholders may indemnify any broker-dealer that participates in transactions
involving the sale of the shares against certain liabilities, including liabilities arising under the Securities Act.

We have agreed to indemnify the selling stockholders against liabilities, including liabilities under the Securities Act
and state securities laws, relating to the registration of the shares offered by this prospectus.

We have agreed with the selling stockholders to keep the registration statement of which this prospectus constitutes a
part effective until the earlier of (1) such time as all of the shares covered by this prospectus have been disposed of
pursuant to and in accordance with the registration statement or (2) the date on which all of the shares may be sold
without restriction by the holders thereof pursuant to Rule 144 of the Securities Act.

LEGAL MATTERS

11
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The validity of the shares of common stock offered by this prospectus have been passed upon for us by Locke Lord
LLP, Boston, Massachusetts.

EXPERTS

The consolidated financial statements and the related consolidated financial statement schedule of Sevcon, Inc. as of
September 30, 2015 and 2014 and for each of the years in the two-year period ended September 30, 2015 incorporated
in this Prospectus by reference from the Sevcon, Inc. Annual Report on Form 10-K for the year ended September 30,
2015 have been audited by RSM US LLP, an independent registered public accounting firm, as stated in their report
thereon, incorporated herein by reference, and have been incorporated in this Prospectus and Registration Statement in
reliance upon such report and upon the authority of such firm as experts in accounting and auditing.

The financial statements of Bassi Unipersonale S.r.1. as of December 31, 2015 and 2014 and for the years ended
December 31, 2015 and 2014 incorporated in this Prospectus by reference from the Sevcon, Inc. Current Report on
Form 8-K/A dated April 15, 2016 have been audited by BDO Italia S.p.A, a registered public accounting firm, as
stated in their report thereon, incorporated herein by reference, and have been incorporated in this Prospectus and
Registration Statement in reliance upon such report and upon authority of such firm as experts in accounting and
auditing.

-12-
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AVAILABLE INFORMATION

We have filed with the SEC a registration statement on Form S-1 pursuant to the Securities Act, covering the common
stock and common stock that may be issued upon exercise of warrants being offered hereby. This prospectus, which
constitutes part of the registration statement, omits certain information, exhibits, schedules and undertakings set forth
in the registration statement and the exhibits and schedules set forth therewith. For further information about us and
our common stock, we refer you to the registration statement and the exhibits and schedules filed as a part of the
registration statement. Statements contained in this prospectus as to the contents of any contract or other document
filed as an exhibit to the registration statement are not necessarily complete. If a contract or document has been filed
as an exhibit to the registration statement, we refer you to the copy of the contract or document that has been filed.

We file periodic reports, proxy statements and other information with the SEC. Our filings are available to the public
over the Internet at the SEC’s web site at http://www.sec.gov. You may also read and copy any document we file with
the SEC at the SEC’s Public Reference Room, located at 100 F Street, N.E., Washington, D.C. 20549. You can also
obtain copies of the documents at prescribed rates by writing to the Public Reference Section of the SEC at 100 F
Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the
operation of its Public Reference Room. We will also provide you with a copy of any or all of the reports or
documents that have been incorporated by reference into this prospectus or the registration statement of which it is a
part upon written or oral request, and at no cost to you. If you would like to request any reports or documents from the
company, please contact our Investor Relations Department at Sevcon, Inc., 155 Northboro Road, Southborough,
Massachusetts 01772, (508) 281-5510 or at ir@sevcon.com.

INCORPORATION BY REFERENCE

The SEC allows us to incorporate by reference information contained in documents we file with it, which means that
we can disclose important information to you by referring you to those documents already on file with the SEC that
contain that information. The information incorporated by reference is considered to be part of this prospectus. The
following documents, which have been filed with the SEC pursuant to the Exchange Act, are incorporated by
reference:

Annual Report on Form 10-K for the fiscal year ended September 30, 2015, filed with the SEC on December 24,
'2015, and amendment thereto on Form 10-K/A filed with the SEC on August 5, 2016;

our Definitive Proxy Statement on Schedule 14A, filed with the SEC on December 29, 2015;
our Quarterly Reports for the first three quarters of 2016, filed with the SEC on February 16, 2016, May 23, 2016,
“and August 12, 2016, respectively;
our Current Reports on Form 8-K, filed with the SEC on December 9, 2015, January 28, 2016, February 1, 2016,
-February 5, 2016, March 17, 2016, April 15, 2016, May 23, 2016, July 11, 2016, July 12, 2016, July 18, 2016 and
August 4, 2016 (excluding any information furnished in such reports under Items 7.01 or 9.01); and
-the description of our common stock, which is registered under Section 12(b) of the Securities Exchange Act,
contained in our Registration Statement on Form 8-A (File No. 000-50052) filed with the SEC on September 30,

13
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2008.

We are also incorporating by reference into this prospectus any additional documents that we may file with the SEC
pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act on or after the effective date of the registration
statement and prior to the termination of the offering.

You may request copies of the documents incorporated by reference in this prospectus, at no cost, by writing or
telephoning us at:

Sevcon, Inc.
155 Northboro Road

Southborough, Massachusetts 01772

(508) 281-5510
Attention: Investor Relations

You may also email us at ir@sevcon.com or visit ir.sevcon.com, where such incorporated reports and other documents
may be accessed.

Any statement incorporated in this prospectus shall be deemed to be modified or superseded for purposes of this
prospectus to the extent that a statement contained in this prospectus or in any other subsequently filed document
which also is or is deemed to be incorporated by reference in this prospectus modifies or supersedes such statement.
Any statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a
part of this prospectus.

-13-
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PRELIMINARY PROSPECTUS

1,686,000 Shares of Common Stock

-14-
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 13. Other Expenses of Issuance and Distribution

The following table sets forth the fees and expenses, other than underwriting discounts and commissions, payable in
connection with the registration of the securities hereunder. All amounts are estimates except the SEC registration fee.

SEC registration fee $1,704.60
Accounting fees and expenses $10,000
Legal fees and expenses $25,000
Miscellaneous $2,500
Total expenses $39,204.60

Item 14. Indemnification of Directors and Officers

Section 145 of the Delaware General Corporation Law (the “DGCL”) provides in relevant part that a corporation may
indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or
completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by
or in the right of such corporation) by reason of the fact that such person is or was a director, officer, employee or
agent of the corporation, or serving at the request of the corporation in such capacity for another corporation,
partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees), judgments, fines and
amounts paid in settlement actually and reasonably incurred in connection with such action, suit or proceeding, if such
person acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests
of the corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe his or
her conduct was unlawful.

The DGCL also permits a corporation to indemnify such persons against expenses (including attorneys’ fees) in
connection with the defense or settlement of an action by or in the right of the corporation under the same conditions,
except that no indemnification is permitted without judicial approval if such person is adjudged to be liable to the
corporation. Where a present or former director or officer is successful in the defense of such an action, suit or
proceeding referenced above, or in defense of any claim, issue or matter therein, the corporation must indemnify him
or her against the expenses which such officer or director actually and reasonably incurred. Expenses (including
attorneys’ fees) incurred by such persons in defending any action, suit or proceeding may be paid in advance of the
final disposition of such action, suit or proceeding upon, in the case of a current officer or director, receipt of an

16
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undertaking by or on behalf of such person to repay such amount if it is ultimately determined that such person is not
entitled to be so indemnified.

The DGCL provides that the indemnification described above is not exclusive of other rights to which those seeking
indemnification may be entitled under any bylaw, agreement, vote of stockholders or disinterested directors or
otherwise. The Company’s certificate of incorporation provides for indemnification by the Company of its directors
and officers to the fullest extent permitted by the DGCL.

In accordance with Section 102(b)(7) of the DGCL, our certificate of incorporation contains a provision to limit the
personal liability of a director to the corporation or its stockholders for monetary damages for violations of the
directors’ fiduciary duty, except (i) for any breach of the director’s duty of loyalty to the corporation or its stockholders,
(ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (iii)
pursuant to Section 174 of the DGCL, for liability of directors for unlawful payment of dividends or unlawful stock
purchases or redemptions or (iv) for any transaction from which a director derived an improper personal benefit.

The DGCL also provides corporations with the power to purchase and maintain insurance on behalf of any person
who is or was a director, officer, employee or agent of such corporation, or is or was serving at the request of such
corporation in a similar capacity for another corporation, partnership, joint venture, trust or other enterprise, against
any liability asserted against him or her in any such capacity or arising out of his or her status as such, whether or not
the corporation would have the power to indemnify him or her against such liability as described above. The Company
maintains policies of insurance are maintained under which our directors and officers are insured, within the limits
and subject to the terms of the policies, against certain expenses in connection with the defense of, and certain
liabilities which might be imposed as a result of, actions, suits or proceedings to which they are parties by reason of
being or having been directors or officers.

The foregoing statements are subject to the detailed provisions of the DGCL and the full text of our certificate of
incorporation and amended and restated bylaws, which contain provisions related to the Company’s power to
indemnify directors and officers.

-15-
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Item 15. Recent Sales of Unregistered Securities.

Acquisition of Bassi S.r.l.

On January 29, 2016, upon the closing of the acquisition of Bassi S.r.1., we issued 500,000 shares of our common
stock to the seller. The issuance of the shares was exempt from registration under the Securities Act of 1933 pursuant
to Section 4(a)(2) thereof on the basis that the transaction did not involve a public offering. The safe harbor of
Regulation S under the Securities Act was also available.

2016 Private Placement

On July 8, 2016, pursuant to a Securities Purchase Agreement dated July 6, 2016, we completed a private placement
of 1,124,000 units, each consisting of one share of our common stock and 0.5 of a warrant to purchase one share of
our common stock, to certain institutional and accredited investors at a price of $9.12 per unit for total gross proceeds
of $10,250,880 million. The warrants have an exercise price of $10.00 per share, subject to adjustment, and will be
exercisable for a period of five years from the date of issuance. In connection with the closing of the private
placement, we paid Oppenheimer & Co. Inc., as lead placement agent, and Craig-Hallum Capital partners LLC, as
co-placement agent, cash compensation totaling $500,000.

The issuance of the common stock and warrants was exempt from registration under the Securities Act of 1933, and
the issuance of the common stock upon exercise of the warrants will be exempt, pursuant to Section 4(a)(2) thereof,
on the basis that the transaction did not constitute a public offering inasmuch as the securities were offered and sold to
a small number of accredited, qualified investors and involved no general solicitation.

Item 16. Exhibits and Financial Statement Schedules.

The exhibits required to be filed as part of this registration statement are listed in the exhibit index following the
signature page.

Item 17. Undertakings

(a) The undersigned registrant hereby undertakes:
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To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:

ey

(1) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in
the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than 20 percent change in the maximum aggregate offering price set forth in the
“Calculation of Registration Fee” table in the effective registration statement; and

(iii)) To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in this registration statement;

Provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) do not apply if the information required to be
included in a post-effective amendment by those paragraphs is contained in periodic reports filed with or furnished to
the Commission by the registrant pursuant to Section 13 or 15(d) of the Securities Act of 1934, as amended that are
incorporated by reference in this registration statement, or is contained in a form of prospectus filed pursuant to Rule
424(b) that is part of the registration statement.

That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
(2)amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.

3)
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That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser, each prospectus
filed pursuant to Rule 424(b) as part of a registration statement relating to an offering, other than registration
statements relying on Rule 430B or other than prospectuses filed in reliance on Rule 430A, shall be deemed to be
part of and included in the registration statement as of the date it is first used after effectiveness. Provided,

(4) however, that no statement made in a registration statement or prospectus that is part of the registration statement
or made in a document incorporated or deemed incorporated by reference into the registration statement or
prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to
such first use, supersede or modify any statement that was made in the registration statement or prospectus that was
part of the registration statement or made in any such document immediately prior to such date of first use.

The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities
Act of 1933, each filing of the registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities
Exchange Act of 1934 (and, where applicable, each filing of any employee benefit plan’s annual report pursuant to
Section 15(d) of the Securities Act of 1934) that is incorporated by reference in this registration statement shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

(b)

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the registrant pursuant to the provisions referred to in Item 15 hereof, or
otherwise, the registrant has been advised that in the opinion of the Securities and Exchange Commission such
indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a
claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or
paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or
proceeding) is asserted by such director, officer or controlling person in connection with the securities being
registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against
public policy as expressed in the Act and will be governed by the final adjudication of such issue.

(©)
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to
be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Southborough, Massachusetts on
August 12, 2016.

SEVCON, INC.

By: /s/ Paul N. Farquhar
Paul N. Farquhar
Vice President and Chief
Financial Officer

POWER OF ATTORNEY

KNOW ALL PEOPLE BY THESE PRESENTS, that each person whose signature appears below hereby appoints
Matthew Boyle, Paul N. Farquhar and Matthew C. Dallett, and each of them severally, acting alone and without the
other, his true and lawful attorney-in-fact with full power of substitution or re-substitution, for such person and in such
person’s name, place and stead, in any and all capacities, to sign on such person’s behalf, individually and in each
capacity stated below, any and all amendments, including post-effective amendments, to this registration statement,
and to sign any and all additional registration statements relating to the same offering of securities that are filed
pursuant to Rule 462(b) of the Securities Act of 1933, and to file the same, with all exhibits thereto, and other
documents in connection therewith, with the Securities and Exchange Commission, granting unto said
attorneys-in-fact, full power and authority to do and perform each and every act and thing requisite or necessary to be
done in and about the premises, as fully to all intents and purposes as such person might or could do in person, hereby
ratifying and confirming all that said attorneys-in-fact, or their substitute or substitutes, may lawfully do or cause to be
done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed below by the
following persons in the capacities and on the dates indicated:

SIGNATURE TITLE DATE
/s/ Matthew Boyle President, Chief Executive Officer and Director *
Matthew Boyle (Principal Executive Officer)

/s/ Paul N. Farquhar Vice President, Chief Financial Officer and Treasurer  *

Paul N. Farquhar (Principal Accounting Officer)
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/s/ Glenn J. Angiolillo
Glenn J. Angiolillo

/s/ Matthew Goldfarb
Matthew Goldfarb

/s/ William J. Ketelhut
William J. Ketelhut

/s/ Ryan J. Morris
Ryan J. Morris

/s/ Walter M. Schenker
Walter M. Schenker

/s/ David R. A. Steadman
David R. A. Steadman

/s/ Paul O. Stump
Paul O. Stump
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Director

Director

Director

Director

Director

Director

Director

*August 12, 2016
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EXHIBIT INDEX

Exhibit No. Description
Quota Sale and Purchase Agreement by and among Sevcon, Inc., Sevcon S.r.1., Bassi Holding S.r.l., Andrea Bassi,
2.1Bruno Bassi and Tiziana Rimini, dated January 26, 2016 (incorporated by reference to Exhibit 10.1 to Current
Report on Form 8-K filed on February 1, 2016).
Amended and Restated Certificate of Incorporation of the Registrant (incorporated by reference to
Exhibit 3.1 to the Current Report on Form 8-K filed on February 3, 2015).
2Amended and Restated By-Laws of the Registrant (incorporated by reference to Exhibit 3.2 to the Current Report
““on Form 8-K filed on February 3, 2015).
4 1Form of Warrant to purchase common stock issued July 8, 2016, pursuant to Securities Purchase Agreement dated
" July 6, 2016 (incorporated by reference to Exhibit 4.1 to the Current Report on Form 8-K filed on July 11, 2016).
5.1*Opinion of Locke Lord LLP.
Sevcon, Inc. 1996 Equity Incentive Plan, as amended and restated effective February 2, 2016 (incorporated by
" reference to Exhibit 3.3 of the Quarterly Report on Form 10-Q filed on May 23, 2016).
Form of Option for 1996 Equity Incentive Plan (incorporated by reference to Exhibit (10) (b) to Annual Report
““for the year ended September 30, 2002).
10 3Form of Restricted Stock Agreement for employees for 1996 Equity Incentive Plan (incorporated by reference to
 Exhibit (10) (c) to Annual Report for the year ended September 30, 2004).
Form of Indemnification Agreement dated January 4, 1988 between the registrant and each of its directors
" (incorporated by reference to Exhibit (10) (e) to Annual Report for the year ended September 30, 1994).
Service Agreement dated as of July 1, 2010, between Mathew Boyle and Sevcon Limited (incorporated by
" reference to Exhibit 10.1 to Current Report on Form 8-K filed on July 6, 2010).
Noncompetition/Nonsolicitation Agreement dated as of July 1, 2010, between Matthew Boyle and Sevcon, Inc.
" (incorporated by reference to Exhibit 10.2 to Current Report on Form 8-K filed on July 6, 2010).
Service Agreement dated as of July 1, 2010, between Paul N. Farquhar and Sevcon Limited (incorporated by
" reference to Exhibit 10.3 to Current Report on Form 8-K filed on July 6, 2010).
Noncompetition/Nonsolicitation Agreement dated as of July 1, 2010, between Paul N. Farquhar and Sevcon, Inc.
" (incorporated by reference to Exhibit 10.4 to Current Report on Form 8-K filed on July 6, 2010).
Term Loan Agreement between Sevcon, Inc. and Banca Monte Dei Paschi di Siena S.p.A. acting through its New
10.9 York branch (incorporated by reference to Exhibit 10.2 to Current Report on Form 8-K filed on February 1,
2016).
10.1 0Securities Purchase Agreement, dated July 6, 2016 among Sevcon, Inc. and the Investors named therein
""" (incorporated by reference to Exhibit 10.1 to the Current Report on Form 8-K filed on July 11, 2016).
Registration Rights Agreement dated July 6, 2016 among Sevcon, Inc. and the Investors named therein
""" (incorporated by reference to Exhibit 10.2 to the Current Report on Form 8-K filed on July 11, 2016).
Subsidiaries of the Registrant (incorporated by reference to Exhibit 21 to the Annual Report on Form 10-K filed
21.1
on December 24, 2015).
23.1*Consent of RSM US LLP.
23.2*Consent of BDO Italia S.p.A.
23.3*Consent of Locke Lord LLP (included in Exhibit 5.1).
24.1*Power of Attorney (contained in the signature page hereto).

3.1

*Filed herewith
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