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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registration under any of the following provisions (see General Instruction A.2. below):

· Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

· Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

· Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

· Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 5.02[image: ]	Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.

(e) On February 7, 2007, the Compensation Committee (the “Committee”) of the Board of Directors of Active Power, Inc., a Delaware corporation (the

“Company”), approved certain compensation matters with respect to certain named executive officers named in its 2006 proxy statement who remain employed by the Company (the “Executives”).

Pursuant to the Company’s 2000 Stock Incentive Plan, the Company made certain restricted stock awards to James A. Clishem, its Chief Executive Officer and President, and John K. Penver, its Chief Financial Officer, in the following amounts:

	Executive
	
	Restricted Stock Shares

	
	James A. Clishem
	
	75,000
	

	
	John K. Penver
	50,000
	



The restricted stock is subject to certain rights of repurchase by the Company in the event the Executive’s service with the Company is terminated prior to February 7, 2010. The repurchase rights shall expire with respect to a portion of the Executive’s restricted stock in a series of three equal annual installments beginning February 7, 2008 and ending February 7, 2010. The Executives will pay the nominal par value of $.001 per share to the Company in exchange for their respective shares of restricted stock. The Executive’s restricted stock agreement may allow for the Company to withhold shares from time to time to cover certain tax obligations, with net shares issued to the Executives.

Pursuant to the Company’s 2000 Stock Incentive Plan, the Committee also approved certain option awards to Mr. Clishem and Mr. Penver in the following amounts:

	Executive
	
	Option Shares

	
	James A. Clishem
	
	75,000
	

	
	John K. Penver
	50,000
	



The exercise price of the options was set at $2.29 per share and equals the closing price of the Company’s common stock as traded on Nasdaq on

February 7, 2007. With continued service, 25% of the option shares shall vest and become exercisable on February 7, 2008, and the balance shall vest and become

exercisable in a series of twelve equal quarterly installments upon the completion of each additional quarter of service through February 7, 2011.

In addition, the Committee approved the following cash bonuses pursuant to the Company’s Executive Compensation Plan for the fiscal year ending

December 31, 2006:

	Executive
	
	2006 Bonus

	
	James A. Clishem
	
	$
	165,000
	

	
	John K. Penver
	$
	51,000
	

	
	
	2
	
	
	



The Committee also approved the following salaries and bonus targets for the fiscal year ending December 31, 2007:[image: ]

	Executive
	
	2007 Salary
	2007 Bonus Target

	
	James A. Clishem
	
	$ 300,000
	
	$
	300,000
	

	
	John K. Penver
	$ 185,000
	$
	92,500
	



[Remainder of page intentionally left blank]
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SIGNATURE[image: ]

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.

Dated: February 13, 2007

ACTIVE POWER, INC.

By:  /s/ John K. Penver
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John K. Penver

Chief Financial Officer
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