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Item 1.01. Entry Into A Material Definitive Agreement.
GRANT OF RESTRICTED STOCK TO NAMED EXECUTIVE OFFICERS

On November 22, 2004, the Compensation Committee (the
"Committee") of the Board of Directors of Tech/Ops Sevcon, Inc.
(the "Company") granted 15,000 shares of restricted stock to
Matthew Boyle, its Chief Executive Officer and President, and
5,000 shares of restricted stock to Paul McPartlin, its Chief
Financial Officer and Treasurer, pursuant to the Company's 1996
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Equity Incentive Plan (the "Plan").

The restricted shares will vest in five equal annual
installments, provided that they will fully vest upon the
recipient's death or Disability or upon a Change of Control (as
each is defined in the Plan). If the recipient's employment
with the Company is terminated for any reason other than the
recipient's death or Disability, any unvested shares will be
forfeited and returned to the Company,unless the Committee
determines otherwise in its discretion.

GRANT OF RESTRICTED STOCK TO DIRECTORS

On November 22, 2004, the Committee approved the grant of 2,000
shares of restricted stock pursuant to the Plan to each non-
employee director of the Company who is elected at the 2005
Annual Meeting of Stockholders of the Company or whose term of
office will continue after the 2005 Annual Meeting. Such grants
shall be effective as of the 2005 Annual Meeting.

The restricted shares will fully vest the day before the 2006
Annual Meeting of Stockholders of the Company, provided that
they will fully vest upon the recipient's death or Disability or
upon a Change of Control. TIf the recipient's service as a
director of the Company is terminated for any reason other than
the recipient's death or Disability, any unvested shares will be
forfeited and returned to the Company,unless the Committee
determines otherwise in its discretion.

* Kk

Under the Plan, restricted shares may not be sold, assigned,
transferred, pledged or otherwise disposed of by the recipient
until they vest. Each recipient is entitled to receive any
dividends or other distributions made with respect to restricted
shares and to vote restricted shares.
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