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o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))



Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On October 23, 2013, the Compensation Committee (the “Committee”) of the Board of Directors (the “Board”) of Active Power, Inc. (the “Company”),
considered and approved compensation to Ake Almgren for the services Dr. Almgren provided as the Company’s interim Chief Executive Officer from July
29, 2013 to October 14, 2013.  Specifically, the Committee approved a cash payment of $200,000 and intends to grant Dr. Almgren a fully vested option to
purchase 15,000 shares of the Company’s common stock.

Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On October 24, 2013, upon the recommendation of the Nominating and Corporate Governance Committee of the Board, the Board approved an
amendment to Section 3.3(a) of Article III of the Second Amended and Restated Bylaws of the Company (the “Bylaws”) to provide that a special meeting of the
stockholders may be called by the Board or by one or more stockholders holding shares in the aggregate entitled to cast not less than 20% of the votes at that
meeting.  The Bylaws previously provided that only the Board could call a special meeting of stockholders.

On October 24, 2013, upon the recommendation of the Nominating and Corporate Governance Committee of the Board, the Board approved, subject to
stockholder approval, an amendment to Article IX of the Company’s Restated Certificate of Incorporation (the “Charter Amendment”) to provide that the
Company will no longer have a classified Board and that each director will be elected at the Company’s annual meeting of stockholders each year.  The Board
intends to include approval of the Charter Amendment on the agenda for the Company’s annual meeting of stockholders to be held in 2014.
 
Item 9.01. Financial Statements and Exhibits

 
 (d) Exhibits

 
 3.01 Amendment to Second Amended and Restated Bylaws, dated October 24, 2013



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

  ACTIVE POWER, INC.
   
   
Date:  October 29, 2013 By: /s/ Steven R. Fife
  Steven R. Fife

Chief Financial Officer
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Exhibit 3.01

AMENDMENT TO THE

SECOND AMENDED AND RESTATED BYLAWS

OF

ACTIVE POWER, INC.

Section 3.3(a) of Article III of the Second Amended and Restated Bylaws of Active Power, Inc. (the “ Company”), was amended and restated in its entirety by
the Company’s Board of Directors on October 24, 2013 to read as follows:

“                           (a) Special meetings of the stockholders of the corporation may only be called, for any purpose or purposes, (i) by the Board of Directors
pursuant to a resolution adopted by a majority of the total number of authorized Directors (whether or not there exist any vacancies in previously authorized
directorships at the time any such resolution is presented to the Board of Directors for adoption);  or (ii) by the written request of one or more stockholders
holding shares in the aggregate entitled to cast not less than 20% of the votes at that meeting. If any person(s) other than the Board of Directors calls a special
meeting, the written request shall specify the general nature of the business proposed to be transacted; and such request shall be delivered personally or sent by
registered mail to the Chairperson of the Board, the Chief Executive Officer, the President (in the absence of a Chief Executive Officer) or the Secretary of the
corporation.”
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