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

Certain Officers.
 
(b)
 
Resignation of John K. Penver.
 

On June 13, 2012, John K. Penver delivered his resignation from his role as Vice President of Finance, Chief Financial Officer and Secretary of Active
Power, Inc. (the “Company”) to be effective as of October 31, 2012.
 

In connection with Mr. Penver’s resignation, the Company entered into a Transition Agreement and Release with Mr. Penver, dated June 13, 2012 (the
“Agreement”), which, among other things, provides the following:
 
 · Mr. Penver shall be employed by the Company through October 31, 2012 to provide for an orderly transition of Mr. Penver’s duties (the

“Transition Period”);
 
 · continuation of payment of Mr. Penver’s base salary during the Transition Period, payable in accordance with the Company’s regular payroll

practices; and
 
 · payment to Mr. Penver of a lump sum of $50,000, less applicable withholding, provided that Mr. Penver remains employed by the Company

throughout the Transition Period.
 

During the Transition Period, Mr. Penver will continue to serve as the Company’s chief accounting officer, until the Company names a new
permanent Chief Financial Officer.
 

The Transition Agreement further provides that at the end of the Transition Period, Mr. Penver will be entitled to the following additional severance
benefits, as provided in the Severance Benefits Agreement dated April 14, 2010 by and between the Company and Mr. Penver:
 
 · continuation of payment of Mr. Penver’s base salary for nine (9) months after the expiration of the Transition Period, payable in accordance

with the Company’s regular payroll practices;
 
 · payment to Mr. Penver  of his annual bonus under the Company’s 2012 management incentive program (i) as to a prorated portion, with

respect to performance objectives that are measured over a period of time to the extent the objectives (as prorated for the period of employment
during such performance period) are actually achieved prior to the date of employment termination, and (ii) as to the full amount with respect
to performance objectives that are measured on the basis of the occurrence of an event, to the extent such objective is actually achieved prior to
the date of employment termination;

 
 · reimbursement for continuation coverage pursuant to the Consolidated Omnibus Budget Reconciliation Act of 1985, as amended

(“COBRA”), for the earlier of (i) a period of nine (9) months after the Transition Period, (ii) until Mr. Penver has secured other employment,
or (iii) the date Mr. Penver is no longer eligible to receive continuation coverage pursuant to COBRA; and

 
 · acceleration of the vesting of 175,938 shares (equivalent to an additional nine (9) months of vesting after the Transition Period) under all

outstanding stock option and restricted stock unit agreements between the Company and Mr. Penver that would have otherwise remained
unvested as of the date of Mr. Penver’s resignation, such that Mr. Penver will be vested in a total of 1,068,814 shares subject to options and
restricted stock units, assuming he remains employed by the Company throughout the Transition Period.
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The foregoing is subject to (i) a release of the Company by Mr. Penver for all claims (other than for payment of the foregoing), (ii) Mr. Penver’s
compliance with non-competition and non-solicitation covenants for nine (9) months post-termination and continued observance of his obligations to the
Company under his current proprietary information and nondisclosure agreement, and (iii) Mr. Penver’s compliance with customary non-disparagement
covenants.  The foregoing is a summary of the Agreement and does not purport to be complete.
 
(e)

The information set forth above under Item 5.02(b) is hereby incorporated by reference into this Item 5.02(e).

Item 7.01. Regulation FD Disclosure.
 

On June 14, 2012, the Company issued a press release announcing the management changes set forth in Item 5.02 of this Form 8-K.  A copy of the
Company’s press release is furnished with this Form 8-K and attached hereto as Exhibit 99.1.  Exhibit 99.1 shall not be deemed “filed” for purposes of
Section 18 of the Exchange Act, or incorporated by reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act, except as shall
be expressly set forth by specific reference in such a filing.

 
Item 9.01. Financial Statements and Exhibits.

 
(d)  Exhibits

 
 99.1 Press Release of Active Power, Inc. dated June 14, 2012.
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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:  June 14, 2012 By:     /s/ J. Douglas Milner  
  J. Douglas Milner

Chief Executive Officer
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EXHIBIT INDEX
 

Exhibit No. Description
99.1  Press Release of Active Power, Inc. dated June 14, 2012.
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Exhibit 99.1

 

Active Power CFO and Vice President of Finance Resigns
 
AUSTIN, Texas (June 14, 2012) – Active Power, Inc. (NASDAQ: ACPW), manufacturer of continuous power and infrastructure solutions, has announced
the resignation of John Penver as chief financial officer and vice president of Finance. To ensure a smooth transition of duties, Mr. Penver will continue to
serve in his role through Oct. 31, 2012. In the interim, Active Power has initiated a search for a new CFO.

“John has been instrumental in the growth of Active Power since coming on board in 2005,” said Doug Milner, president and CEO, at Active Power. “We want
to thank John for his efforts and contributions to the business and wish him the very best in his new endeavors.”
 
About Active Power
Founded in 1992, Active Power (NASDAQ: ACPW) designs and manufactures continuous power and infrastructure solutions and critical backup power
systems that enable data centers and other mission critical operations to remain ‘on’ 24 hours a day, seven days a week. Active Power solutions are
intelligently efficient, inherently reliable, and economically green, providing environmental benefits and energy and space efficiencies to customers’ financial
benefit. The company’s products and solutions are built with pride in Austin, Texas, at a state-of-the-art, ISO 9001:2008 registered manufacturing and test
facility. Global customers are served via Austin and three regional operations centers located in the United Kingdom, Germany, and China, supporting the
deployment of systems in more than 40 countries. For more information, visit www.activepower.com.

Cautionary Note Regarding Forward-Looking Statements
This release may contain forward-looking statements that involve risks and uncertainties. Any forward-looking statements and all other statements that may
be made in this news release that are not historical facts are subject to a number of risks and uncertainties, and actual results may differ materially. Specific
risks include delays in new product development, product performance and quality issues and the acceptance of our current and new products by the power
quality market. Please refer to Active Power filings with the Securities and Exchange Commission for more information on the risk factors that could cause
actual results to differ.

Active Power and CleanSource are registered trademarks of Active Power, Inc. The Active Power logo and PowerHouse are trademarks of Active Power, Inc. All
other trademarks are the properties of their respective companies.

Active Power Investor Contact: Active Power Media Contact:
Ron Both Lee Higgins
Liolios Group Senior Public Relations Manager
(949) 574-3860 (512) 744-9488
ron@liolios.com lhiggins@activepower.com
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