
 

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549
 

FORM 8-K
 

CURRENT REPORT
Pursuant to Section 13 or 15 (d) of The Securities Exchange Act of 1934

 
Date of Report (Date of earliest event reported) July 2, 2014 (July 1, 2014)

 

CAPSTONE TURBINE CORPORATION
(Exact name of registrant as specified in its charter)

 
Delaware 001-15957 95-4180883

(State or other jurisdiction (Commission File Number) (I.R.S. Employer
of incorporation) Identification No.)

 
21211 Nordhoff Street,
Chatsworth, California 91311

(Address of principal executive offices) (Zip Code)
 

(818) 734-5300
(Registrant’s telephone number, including area code)

 
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any
of the following provisions:
 
o             Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 
o             Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 
o             Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 
o             Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 

 

 
Item 1.01 Entry Into a Material Definitive Agreement.
 

On July 1, 2014, the Board of Directors (the “Board”) of Capstone Turbine Corporation, a Delaware corporation (the “Company”),
unanimously approved an amendment (the “Amendment”) to the Rights Agreement, dated July 7, 2005, between the Company and
Computershare Inc. as successor-in-interest to Mellon Investor Services LLC (the “Rights Agreement”).  A description of the material terms
of the Amendment is provided below.  The description of the Amendment does not purport to be complete and is qualified in its entirety by
the reference to the full text of the Amendment, a copy of which is filed herewith as Exhibit 4.

 
The Rights Agreement, as amended, will be submitted for approval by the Company’s stockholders at the 2014 annual meeting of

stockholders.
 
The Amendment amends the Rights Agreement to provide that the Rights Agreement will expire on the 30th day after the 2017

annual meeting of stockholders unless continuation of the Rights Agreement is approved by the stockholders at that meeting.
 

Item 3.03 Material Modification to Rights of Security Holders.
 

The information set forth in Item 1.01 above is incorporated herein by reference.
 

Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits
 
Exhibit 4                                               Amendment No. 3 to Rights Agreement, dated July 1, 2014, between Capstone Turbine Corporation and Computershare



Exhibit 4 Amendment No. 3 to Rights Agreement, dated July 1, 2014, between Capstone Turbine Corporation and Computershare
Inc. as successor-in-interest to Mellon Investor Services LLC.
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SIGNATURE

 
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.
 

CAPSTONE TURBINE CORPORATION
  
  
Date: July 2, 2014 By: /s/ Edward  I. Reich

Edward I. Reich
Executive Vice President and Chief Financial Officer
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Exhibit 4 Amendment No. 3 to Rights Agreement, dated July 1, 2014, between Capstone Turbine Corporation and Computershare

Inc. as successor-in-interest to Mellon Investor Services LLC.
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Exhibit 4
 

AMENDMENT NO. 3 TO RIGHTS AGREEMENT
 

THIS AMENDMENT NO. 3 TO RIGHTS AGREEMENT (the “Amendment”) is dated as of July 1, 2014, between Capstone
Turbine Corporation, a Delaware corporation (the “Company”), and Computershare Inc., successor in interest to Mellon Investor Services
LLC (the “Rights Agent”).

 
W I T N E S S E T H

 
WHEREAS, the Company and the Rights Agent are parties to a Rights Agreement, dated as of July 7, 2005 (the “Original

Agreement”);
 
WHEREAS,  the Company and the Rights Agent entered into Amendment No. 1 to the Rights Agreement, dated July 3, 2008

(“Amendment No. 1”); and
 
WHEREAS, the Company and the Rights Agent entered into Amendment No. 2 to the Rights Agreement, dated June 9, 2011

(“Amendment No. 2”, and together with the Original Agreement and Amendment No. 1, the “Agreement”); and
 
WHEREAS, the Company and the Rights Agent desire to further amend the Agreement as set forth in this Amendment.
 
NOW, THEREFORE, in consideration of the foregoing premises, the mutual covenants and other agreements set forth herein, and

other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto covenant and agree
as follows:

 
1.             Definition of “Business Day.” The definition of the term “Business Day” contained in Section 1 of the Agreement is

hereby amended and restated in its entirety by the following:
 
““Business Day” shall mean any day other than a Saturday, Sunday or day on which banking institutions in the States of

California, New York and New Jersey are authorized or obligated by law or executive order to close.”
 

2.             Amendment of Section 2. Section 2 of the Agreement is hereby amended and restated in its entirety as follows:
 
“Section 2.  Appointment of Rights Agent.
 
The Company hereby appoints the Rights Agent to act as agent for the Company in accordance with the terms and conditions

hereof, and the Rights Agent hereby accepts such appointment.  The Company may from time to time appoint such co-rights agents as it may
deem necessary or desirable, upon ten (10) days prior written notice to the Rights Agent. If the Company appoints one or more co-rights
agents, the respective duties of the Rights Agent and any co-rights agents shall be as the Company shall determine, and the Company will
notify, in writing, the Rights Agent and any co-rights agent of any such respective duties.  The Rights Agent shall have no duty to supervise,
and shall in no event be liable for, the acts or omissions of any such co-rights agents.”

 
3.             Amendment of Sections 3(a), 3(b) and 3(c).  Sections 3(a), 3(b) and 3(c) of the Agreement are hereby amended and

restated in their entirety as follows:
 

 
“Section 3.            Issuance of Rights Certificates.
 
(a)           Until the earlier of (i) the close of business on the tenth day after the Stock Acquisition Date (or, if the tenth day after the

Stock Acquisition Date occurs before the Record Date, the close of business on the Record Date), or (ii) the close of business on the tenth
day (or such later date as the Board shall determine) after the date that a tender or exchange offer by any Person (other than the Company,
any Subsidiary of the Company, any employee benefit plan of the Company or of any Subsidiary of the Company, or any Person or entity
organized, appointed or established by the Company for or pursuant to the terms of any such plan) is first published or sent or given within
the meaning of Rule 14d-2(a) of the General Rules and Regulations under the Exchange Act, if upon consummation thereof, such Person
would become an Acquiring Person (the earlier of (i) and (ii) being herein referred to as the “Distribution Date”), (x) the Rights will be
represented (subject to the provisions of paragraph (b) of this Section 3) by the certificates for the Common Stock registered in the names of
the holders of the Common Stock (which certificates for Common Stock shall be deemed also to be certificates for Rights) or, for Common
Stock held in book-entry accounts through the direct registration service of the Company’s transfer agent, by such book-entry accounts
(together with a direct registration transaction advice with respect to such shares) and not by separate certificates or a separate book entry,
and (y) the Rights will be transferable only in connection with the transfer of the underlying shares of Common Stock (including a transfer to
the Company). As soon as practicable after the Company has notified the Rights Agent of the occurrence of the Distribution Date, the
Company will prepare and execute, and the Company will deliver to the Rights Agent to be countersigned, which the Rights Agent shall do,
and the Company (or the Rights Agent, if so requested by the Company in writing, and provided with a stockholder list and all other relevant
information which the Rights Agent may reasonably request) shall (1) send or cause to be sent, by first-class, insured, postage-prepaid mail,
to each record holder of the Common Stock as of the close of business on the Distribution Date, at the address of such holder shown on the
records of the Company, one or more right certificates, in substantially the form of Exhibit B hereto (the “Rights Certificates”), representing
one Right for each share of Common Stock so held, subject to adjustment as provided herein, or (2) credit the book-entry account of such
holder with such Rights and send a direct registration transaction advice with respect to such Rights to such holder.  In the event that an



holder with such Rights and send a direct registration transaction advice with respect to such Rights to such holder.  In the event that an
adjustment in the number of Rights per share of Common Stock has been made pursuant to Section 11(p) hereof, at the time of distribution
of the Rights Certificates or such credits to the book-entry accounts, the Company shall make the necessary and appropriate rounding
adjustments (in accordance with Section 14(a) hereof) so that Rights Certificates representing only whole numbers of Rights are distributed,
or only whole numbers of Rights are credited to book-entry accounts, and cash is paid in lieu of any fractional Rights. As of and after the
Distribution Date, the Rights will be represented solely by such Rights Certificates or such book-entry credits and related direct registration
transaction advices. The Company shall notify the Rights Agent in writing upon the occurrence of the Distribution Date. Until such notice is
received by the Rights Agent, the Rights Agent may presume conclusively for all purposes that the Distribution Date has not occurred.

 
(b)           The Company will make available, as promptly as practicable following the Record Date, a copy of a Summary of Rights,

in substantially the form attached hereto as Exhibit C (the “Summary of Rights”) to any holder of Rights who may so request from time to
time prior to the Expiration Date. With respect to certificates for the Common Stock outstanding as of the Record Date, until the Distribution
Date, the Rights will be represented by such certificates for the Common Stock and the registered holders of the Common Stock (or, in the
case of shares reflected on the direct registration system, the notations in the book-entry account system of the transfer agent for the Common
Stock) shall also be the registered holders of the associated Rights.  Until the earlier of the Distribution Date or the Expiration Date (as such
term is defined in Section 7(a) hereof), the transfer of any certificates representing shares of Common Stock (or, in the case of shares
reflected on the direct registration system, the notations in the book-entry account system of the transfer agent for the Common Stock) in
respect of which Rights have been issued shall also constitute the transfer of the Rights associated with such shares of Common Stock.
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(c)           Rights shall be issued in respect of all shares of Common Stock which are issued (whether originally issued or from the

Company’s treasury) after the Record Date but prior to the earlier of the Distribution Date or the Expiration Date.  Certificates representing
such shares of Common Stock shall also be deemed to be certificates for Rights, and shall bear a legend, substantially in the following form:

 
This certificate also represents and entitles the holder hereof to certain Rights as set forth in the Rights Agreement between Capstone
Turbine Corporation (the “Company”) and Computershare Inc., as Rights Agent thereunder (the “Rights Agreement”), the terms of
which are hereby incorporated herein by reference and a copy of which is on file at the principal offices of the Company.  Under
certain circumstances, as set forth in the Rights Agreement, such Rights will be represented by separate certificates and will no longer
be represented by this certificate.  The Company will mail to the holder of this certificate a copy of the Rights Agreement, as in effect
on the date of mailing, without charge, promptly after receipt of a written request therefor.  Under certain circumstances set forth in
the Rights Agreement, Rights issued to, or held by, any Person who is, was or becomes an Acquiring Person or any Affiliate or
Associate thereof (as such terms are defined in the Rights Agreement), whether currently held by or on behalf of such Person or by
any subsequent holder, may become null and void.
 

Each book-entry account for such shares of Common Stock that shall so become outstanding or shall be transferred or exchanged after the
Record Date but prior to the earlier of the Distribution Date or the Expiration Date shall also be deemed to include the associated Rights, and
the direct registration transaction advice with respect to such shares shall bear a legend in substantially the following form:
 

The securities covered by this Advice entitles the holder thereof to certain Rights as set forth in the Rights Agreement
between Capstone Turbine Corporation (the “Company”) and Computershare Inc. (the “Rights Agent”) dated as of July 7, 2005 as it
may from time to time be supplemented or amended (the “Rights Agreement”), the terms of which are hereby incorporated herein by
reference and a copy of which is on file at the principal offices of the Company.  Under certain circumstances, as set forth in the
Rights Agreement, such Rights may be redeemed, may be exchanged, may expire or may be evidenced by separate certificates or be
covered by separate book-entry credits and will no longer be covered by this Advice or be evidenced by a certificate representing
securities covered by this Advice.  The Company or the Rights Agent  will mail to the holder of the securities covered by this Advice
a copy of the Rights Agreement, as in effect on the date of mailing, without charge promptly after receipt of a written request
therefor.  Under certain circumstances set forth in the Rights Agreement, Rights beneficially owned by or transferred to any Person
who is, was or becomes an Acquiring Person or an Affiliate or Associate thereof (as such terms are defined in the Rights
Agreement), and certain transferees thereof, will become null and void and will no longer be transferable.

 
With respect to such certificates containing the foregoing legend, until the earlier of (i) the Distribution Date or (ii) the Expiration Date, the
Rights associated with the Common Stock represented by such certificates or held in such book-entry accounts (together with the direct
registration transaction advice with respect to such shares) shall be represented by such certificates alone and registered holders of Common
Stock shall also be the registered holders of the associated Rights, and the transfer of any of

 
3

 
such certificates, or book-entry transfer, shall also constitute the transfer of the Rights associated with the Common Stock represented by
such certificates. In the event the Company elects to distribute any Rights by crediting book-entry accounts, the provisions in this Agreement
that reference Rights Certificates shall be interpreted to reflect that the Rights are credits to the book-entry accounts, that separate Rights
Certificates are not issued with respect to some or all of the Rights, and that any legend required on a Rights Certificate may be placed on the
direct registration transaction advice with respect to certain Rights.”
 

4.             Amendment of Section 7(a).  Section 7(a) of the Agreement is hereby amended and restated in its entirety as follows:
 

“(a)           Subject to Section 7(e) hereof, at any time after the Distribution Date the registered holder of any Rights Certificate may
exercise the Rights represented thereby (except as otherwise provided herein including, without limitation, the restrictions on exercisability
set forth in Section 9(c), Section 11(a)(iii) and Section 23(a) hereof) in whole or in part upon surrender of the Rights Certificate, with the



set forth in Section 9(c), Section 11(a)(iii) and Section 23(a) hereof) in whole or in part upon surrender of the Rights Certificate, with the
form of election to purchase and the certificate on the reverse side thereof duly executed, to the Rights Agent at the principal office or offices
of the Rights Agent designated for such purpose, together with payment of the aggregate Purchase Price with respect to the total number of
one one-hundredths of a share of Preferred Stock (or with respect to other securities, cash or other assets, as the case may be) as to which
such surrendered Rights are then exercisable, at or prior to the earlier of (i) the close of business on the 30  day after the Company’s 2017
annual meeting of stockholders (the “Final Expiration Date”), or (ii) the time at which the Rights are redeemed or exchanged as provided in
Section 23 and Section 24 hereof (the earlier of (i) and (ii) being herein referred to as the “Expiration Date”).”

 
5.             Amendment of Section 18(b). The following language is added to the end of Section 18(b) of the Agreement:
 
“The Rights Agent shall not be deemed to have knowledge of any event of which it was supposed to receive notice thereof

hereunder and did not receive such notice, and the Rights Agent shall be fully protected and shall incur no liability for failing to take any
action in connection therewith unless and until it has received such notice.”

 
6.             Amendment of Section 20. Sections 20(c) and 20(i)  of the Agreement are hereby amended and restated in their entirety a

follows:
 
“(c)         The Rights Agent shall be liable hereunder to the Company and any other Person only for its own gross negligence, bad

faith or willful misconduct (which gross negligence, bad faith or willful misconduct must be determined by a final, non-appealable order,
judgment, decree or ruling of a court of competent jurisdiction).  Anything to the contrary notwithstanding, in no event shall the Rights
Agent be liable for special, punitive, indirect, consequential or incidental loss or damage of any kind whatsoever (including but not limited to
lost profits), even if the Rights Agent has been advised of the likelihood of such loss or damage.  Any liability of the Rights Agent under this
Agreement will be limited to the amount of fees paid by the Company to the Rights Agent.”

 
“(i)          The Rights Agent may execute and exercise any of the rights or powers hereby vested in it or perform any duty hereunder

either itself (through its directors, officers and employees) or by or through its attorneys or agents, and the Rights Agent shall not be
answerable or accountable for any act, omission, default, neglect or misconduct of any such attorneys or agents or for any loss to the
Company or any other Person resulting from any such act, omission, default, neglect or misconduct, absent gross negligence, bad faith or
willful misconduct in the selection and continued employment thereof (which gross negligence, bad faith or willful misconduct must be
determined by a final, non-appealable order, judgment, decree or ruling of a court of competent jurisdiction).”
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6.             Amendment of Section 21. The first sentence of Section 21 of the Agreement is hereby replaced with the following

language:
 
“The Rights Agent or any successor Rights Agent may resign and be discharged from its duties under this Agreement upon thirty
(30) days’ notice in writing mailed to the Company, and to each transfer agent of the Common Stock and Preferred Stock known to
the Rights Agent, by registered or certified mail.  In the event the transfer agency relationship in effect between the Company and the
Rights Agent terminates, the Rights Agent will be deemed to have resigned within ten business days and be discharged from its
duties as Rights Agent under this Agreement as of the effective date of such termination, and the Company shall be responsible for
sending any required notice.”
 
7.             Amendment of Section 23(e). Section 23(e) of the Agreement is hereby amended and restated in its entirety as follows:
 
“Section 23.                            Redemption and Termination.
 
(e)           Notwithstanding anything contained in this Agreement to the contrary, all the Rights outstanding at the close of business

on the 30th day after the Company’s 2014 annual meeting of stockholders shall automatically be redeemed at the Redemption Price, without
any further action being taken by the Board, unless continuation of this Agreement is approved by the stockholders of the Company at that
meeting.  If continuation of the Agreement is approved at such meeting, all the Rights outstanding at the close of business on the 30th day
after the Company’s 2017 annual meeting of stockholders shall automatically be redeemed at the Redemption Price, without any further
action being taken by the Board, unless continuation of this Agreement is approved by the stockholders of the Company at that meeting.   As
promptly as practicable following any such redemption, the Company shall make arrangements to mail a notice of redemption to, and to make
appropriate payments with respect to Rights held by, holders of record of Rights as of the close of business on such redemption date. On
such redemption date, and without further action and without any notice, the right thereafter of the holders of Rights shall be to receive the
Redemption Price for each Right so held. The notice of redemption shall be mailed to the holder’s last address as it appears on the registry
books of the Rights Agent or, prior to the Distribution Date, on the registry books of the Transfer Agent of the Common Stock. Any notice
which is mailed in the manner herein provided shall be deemed given, whether or not the holder receives the notice. The notice of redemption
shall state the method by which the payment of the Redemption Price shall be made, unless the notice is mailed together with such payment.”

 
8.             Amendment of Section 26.  Section 26 of the Agreement is hereby amended and restated in its entirety as follows:
 
“Section 26.          Notices.  Notices or demands authorized by this Agreement shall be in writing to be given or made by the Rights

Agent or by the holder of record of any Rights Certificate to or on the Company and shall be sufficiently given or made upon receipt if sent
by first-class mail, postage prepaid, or seven Business Days after being sent by first-class mail, postage prepaid, in any case, addressed (until
another address is filed in writing by the Company with the Rights Agent) as follows:

 
Capstone Turbine Corporation
21211 Nordhoff Street
Chatsworth, California 91311

th



Chatsworth, California 91311
Attention:  Chief Executive Officer
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with a copy to:                                                                                                               Waller Lansden Dortch & Davis, LLP

511 Union Street, Suite 2700
Nashville, TN 37219
Attention:  J. Chase Cole, Esq.

 
Subject to the provisions of Section 21, any notice or demand authorized by this Agreement to be given or made by the Company or by the
holder of record of any Rights Certificate to or on the Rights Agent shall be in writing and shall be sufficiently given or made upon receipt if
sent by first-class mail, postage prepaid, or seven Business Days after being sent by first-class mail, postage prepaid, in any case, addressed
(until another address is filed in writing by the Rights Agent with the Company) as follows:
 

Computershare Inc.
250 Royall Street
Canton, MA 02021
Attention: Client Services
 

Notices or demands authorized by this Agreement to be given or made by the Company or the Rights Agent to the holder of any Rights
Certificate (or, if prior to the Distribution Date, to the holder of certificates representing shares of Common Stock) shall be sufficiently given
or made if sent by first-class mail, postage prepaid, addressed to such holder at the address of such holder as shown on the registry books of
the Company.”
 

9.             Amendment of Section 31. The following language is added to the end of Section 31 of the Agreement:
 
“; and, provided further, that if any such excluded terms, provisions, covenants or restrictions shall affect the rights, immunities,

liabilities, duties, responsibilities or obligations of the Rights Agent, the Rights Agent shall be entitled to resign effective upon three Business
Days following delivery of notice to the Company as provided herein.”

 
10.          Amendment of Section 33. The following language is added to the end of Section 33 of the Agreement:
 
“A signature to this Agreement transmitted electronically shall have the same authority, effect, and enforceability as an original

signature.”
 
11.          Addition of Section 35. The following language is added as Section 35 of the Agreement:
 
“Section 35.  Force Majeure.  Notwithstanding anything to the contrary contained herein, the Rights Agent shall not be liable for

any delays or failures in performance resulting from acts beyond its control including, without limitation, acts of God, flood, fire, earthquake,
explosion, terrorist acts, interruptions or malfunctions of computer facilities beyond the control of the Rights Agent, epidemic, loss of data
due to power failures, labor difficulties, war, riot, revolution, insurrection, invasion, hostilities, or other civil unrest.”

 
12.          Exhibit B.  Exhibit B to the Agreement is hereby amended and restated in its entirety as set forth in the form of Exhibit B

attached hereto.
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13.          Exhibit C.  Exhibit C to the Agreement is hereby amended and restated in its entirety as set forth in the form of Exhibit C

attached hereto.
 
14.          References.  All references in the Agreement  to “Mellon Investor Services LLC” are amended to refer to Computershare

Inc.
 
15.          Amendment.  This Amendment is made pursuant to and compliant in all respects with Section 27 of the Agreement. 

Except as expressly amended hereby, the Agreement shall remain in full force and effect.
 
16.          Counterparts.  This Amendment may be executed in two or more counterparts, each and all of which shall be deemed an

original and all of which together shall constitute but one and the same instrument.  A facsimile signature shall be considered the same as an
original signature for purposes of execution of this Amendment.

 
[The following page is the signature page.]
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IN WITNESS WHEREOF, the parties have caused this Amendment No. 3 to Rights Agreement to be executed as of the date first



IN WITNESS WHEREOF, the parties have caused this Amendment No. 3 to Rights Agreement to be executed as of the date first
above written.

 
 

COMPANY:
CAPSTONE TURBINE CORPORATION

   
By: /s/ Edward I. Reich
Title: Executive Vice President

   
  

RIGHTS AGENT:
COMPUTERSHARE INC.

   
By: /s/ Dennis Moccia
Title: Manager, Contract Administration

 
 

[SIGNATURE PAGE TO AMENDMENT NO. 3 TO RIGHTS AGREEMENT]
 

 
EXHIBIT B

 
[Form of Rights Certificate]

 
Certificate No. R-              Rights
 
NOT EXERCISABLE AFTER THE CLOSE OF BUSINESS ON THE 30  DAY AFTER THE COMPANY’S 2017 ANNUAL
MEETING OF STOCKHOLDERS OR EARLIER IF REDEEMED BY THE COMPANY. THE RIGHTS ARE SUBJECT TO
REDEMPTION, AT THE OPTION OF THE COMPANY, AT $.0001 PER RIGHT ON THE TERMS SET FORTH IN THE RIGHTS
AGREEMENT. UNDER CERTAIN CIRCUMSTANCES, RIGHTS BENEFICIALLY OWNED BY AN ACQUIRING PERSON (AS
SUCH TERM IS DEFINED IN THE RIGHTS AGREEMENT) AND ANY SUBSEQUENT HOLDER OF SUCH RIGHTS
MAY BECOME NULL AND VOID. [THE RIGHTS REPRESENTED BY THIS RIGHTS CERTIFICATE ARE OR WERE
BENEFICIALLY OWNED BY A PERSON WHO WAS OR BECAME AN ACQUIRING PERSON OR AN AFFILIATE OR
ASSOCIATE OF AN ACQUIRING PERSON (AS SUCH TERMS ARE DEFINED IN THE RIGHTS AGREEMENT).
ACCORDINGLY, THIS RIGHTS CERTIFICATE AND THE RIGHTS REPRESENTED HEREBY MAY BECOME NULL AND
VOID IN THE CIRCUMSTANCES SPECIFIED IN SECTION 7(e) OF SUCH AGREEMENT.]
 

Rights Certificate
 

CAPSTONE TURBINE CORPORATION
 

This certifies that                          , or registered assigns, is the registered owner of the number of Rights set forth above, each of
which entitles the owner thereof, subject to the terms, provisions and conditions of the Rights Agreement, dated as of July 7, 2005 (the
“Rights Agreement”), between Capstone Turbine Corporation, a Delaware corporation (the “Company”), and Computershare Inc., successor
in interest to Mellon Investor Services LLC (the “Rights Agent”), to purchase from the Company at any time prior to the close of business
on the 30  day after the Company’s 2017 annual meeting of stockholders at the office or offices of the Rights Agent designated for such
purpose, or its successors as Rights Agent, one one-hundredth of a fully paid, non-assessable share of Series A Junior Participating
Preferred Stock (the “Preferred Stock”) of the Company, at a purchase price of $10.00 per one one-hundredth of a share (the “Purchase
Price”), upon presentation and surrender of this Rights Certificate with the Form of Election to Purchase and related Certificate duly
executed. The number of Rights represented by this Rights Certificate (and the number of shares which may be purchased upon exercise
thereof) set forth above, and the Purchase Price per share set forth above, are the number and Purchase Price as of July 18, 2005, based on
the Preferred Stock as constituted at such date. The Company reserves the right to require prior to the occurrence of a Triggering Event (as
such term is defined in the Rights Agreement) that a number of Rights be exercised so that only whole shares of Preferred Stock will be
issued.

 
Upon the occurrence of a Section 11(a)(ii) Event (as such term is defined in the Rights Agreement), if the Rights represented by this

Rights Certificate are beneficially owned by (i) an Acquiring Person or an Affiliate or Associate of any such Acquiring Person (as such
terms are defined in the Rights Agreement), (ii) a transferee of any such Acquiring Person, Associate or Affiliate, or (iii) under certain
circumstances specified in the Rights Agreement, a transferee of a person who, after such transfer, became an Acquiring Person, or an
Affiliate or Associate of an Acquiring Person, such Rights shall become null and void and no holder hereof shall have any right with respect
to such Rights from and after the occurrence of such Section 11(a)(ii) Event.

 

 
As provided in the Rights Agreement, the Purchase Price and the number and kind of shares of Preferred Stock or other securities,

which may be purchased upon the exercise of the Rights represented by this Rights Certificate are subject to modification and adjustment
upon the happening of certain events, including Triggering Events.

TH

th



upon the happening of certain events, including Triggering Events.
 
This Rights Certificate is subject to all of the terms, provisions and conditions of the Rights Agreement, which terms, provisions

and conditions are hereby incorporated herein by reference and made a part hereof and to which Rights Agreement reference is hereby made
for a full description of the rights, limitations of rights, obligations, duties and immunities hereunder of the Rights Agent, the Company and
the holders of the Rights Certificates, which limitations of rights include the temporary suspension of the exercisability of such Rights under
the specific circumstances set forth in the Rights Agreement. Copies of the Rights Agreement are on file at the above-mentioned office of the
Rights Agent and are also available upon written request to the Rights Agent.

 
This Rights Certificate, with or without other Rights Certificates, upon surrender at the principal office or offices of the Rights

Agent designated for such purpose, may be exchanged for another Rights Certificate or Rights Certificates of like tenor and date representing
Rights entitling the holder to purchase a like aggregate number of one one-hundredths of a share of Preferred Stock as the Rights represented
by the Rights Certificate or Rights Certificates surrendered shall have entitled such holder to purchase. If this Rights Certificate shall be
exercised in part, the holder shall be entitled to receive upon surrender hereof another Rights Certificate or Rights Certificates representing
the number of whole Rights not exercised.

 
Subject to the provisions of the Rights Agreement, the Rights represented by this Certificate (i) shall automatically be redeemed

unless continuation of the Rights Agreement is approved by the stockholders of the Company at the Company’s 2017 annual meeting of
stockholders, on the 30th day after that meeting, and (ii) may be redeemed by the Company at its option at any time prior to the earlier of the
close of business on (A) the tenth day following the Stock Acquisition Date (as such time period is defined and may be extended pursuant to
the Rights Agreement), and (B) the Final Expiration Date, in each case of clauses (i) and (ii) above, at a redemption price of $0.0001 per
Right. In addition, under certain circumstances following the Stock Acquisition Date, the Rights may be exchanged, in whole or in part, for
shares of the Common Stock, or shares of preferred stock of the Company having essentially the same value or economic rights as such
shares. Immediately upon the action of the Board of Directors of the Company authorizing any such exchange, and without any further
action or any notice, the Rights (other than Rights which are not subject to such exchange) will terminate and the Rights will only enable
holders to receive the shares issuable upon such exchange.

 
No fractional shares of Preferred Stock will be issued upon the exercise of any Right or Rights represented hereby (other than

fractions which are integral multiples of one one-hundredth of a share of Preferred Stock, which may, at the election of the Company, be
represented by depositary receipts), but in lieu thereof a cash payment will be made, as provided in the Rights Agreement. The Company, at
its election, may require that a number of Rights be exercised so that only whole shares of Preferred Stock would be issued.

 
No holder of this Rights Certificate shall be entitled to vote or receive dividends or be deemed for any purpose the holder of shares

of Preferred Stock or of any other securities of the Company which may at any time be issuable on the exercise hereof, nor shall anything
contained in the Rights Agreement or herein be construed to confer upon the holder hereof, as such, any of the rights of a stockholder of the
Company or any right to vote for the election of directors or upon any matter submitted to stockholders at
 

 
any meeting thereof, or to give consent to or withhold consent to any corporate action, or, to receive notice of meetings or other actions
affecting stockholders (except as provided in the Rights Agreement), or to receive dividends or subscription rights, or otherwise, until the
Right or Rights represented by this Rights Certificate shall have been exercised as provided in the Rights Agreement.
 

This Rights Certificate shall not be valid or obligatory for any purpose until it shall have been countersigned by the Rights Agent.
 
WITNESS the facsimile signature of the proper officers of the Company.

 
Dated as of
   
ATTEST: CAPSTONE TURBINE CORPORATION
    
    

By:
Name:

Name:
    

Title:
    
    
Countersigned: COMPUTERSHARE INC.
    
    

By:
Authorized Signature

 

 
[FORM OF REVERSE SIDE OF RIGHTS CERTIFICATE]

 
FORM OF ASSIGNMENT



 
(TO BE EXECUTED BY THE REGISTERED HOLDER IF SUCH 

HOLDER DESIRES TO TRANSFER THE RIGHTS CERTIFICATE.)
 

FOR VALUE RECEIVED                                                                        hereby sells, assigns and transfers unto
                                                                                                                                                                                                                        
                  (Please print name and address of transferee)                                                                                                                               the
Rights represented by this Rights Certificate, together with all right, title and interest therein, and does hereby irrevocably constitute and
appoint                                      as Agent to transfer the within Rights Certificate on the books of the within named Company, with full
power of substitution.

 
Dated:
 
  
  

Signature
 

Signature Guaranteed:
 

Signatures must be guaranteed by a participant in a Medallion Signature Guarantee Program at the “Z” guarantee level.  A notary
public is not sufficient.

 
  

 

 
CERTIFICATE

 
The undersigned hereby certifies by checking the appropriate boxes that:
 

(1)                                 the Rights represented by this Rights Certificate [ ] are [ ] are not being sold, assigned and transferred by or on
behalf of a Person who is or was an Acquiring Person or an Affiliate or Associate of any such Acquiring Person (as such terms are defined
pursuant to the Rights Agreement);

 
(2)                                 after due inquiry and to the best knowledge of the undersigned, it [ ] did [ ] did not acquire the Rights evidenced

by this Rights Certificate from any Person who is, was or subsequently became an Acquiring Person or an Affiliate or Associate of an
Acquiring Person.

 
Dated: ,
 
 
  

Signature
 

Signature Guaranteed:
 

Signatures must be guaranteed by a participant in a Medallion Signature Guarantee Program at the “Z” guarantee level.  A notary
public is not sufficient.

 
  
 

NOTICE
 

The signature to the foregoing Assignment and Certificate must correspond to the name as written upon the face of this Rights
Certificate in every particular, without alteration or enlargement or any change whatsoever.

 

 
FORM OF ELECTION TO PURCHASE

 
(TO BE EXECUTED IF HOLDER DESIRES TO EXERCISE RIGHTS 

REPRESENTED BY THE RIGHTS CERTIFICATE.)
 

To:                             CAPSTONE TURBINE CORPORATION
 

The undersigned hereby irrevocably elects to exercise Rights represented by this Rights Certificate to purchase the shares of
Preferred Stock issuable upon the exercise of the Rights (or such other securities of the Company or of any other person which may be
issuable upon the exercise of the Rights) and requests that certificates representing such shares be issued in the name of and delivered to:



issuable upon the exercise of the Rights) and requests that certificates representing such shares be issued in the name of and delivered to:
 

Please insert social security or 
other identifying number
 

 
(Please print name and address)
 
 
 
If such number of Rights shall not be all the Rights represented by this Rights Certificate, a new Rights Certificate representing the

balance of such Rights shall be registered in the name of and delivered to:
 

Please insert social security or 
other identifying number
 

 
(Please print name and address)
 
 
 
 
 

Dated:
 
 
  

Signature
 

Signature Guaranteed:
 

Signatures must be guaranteed by a participant in a Medallion Signature Guarantee Program at the “Z” guarantee level.  A notary
public is not sufficient.
 
  

 

 
CERTIFICATE

 
The undersigned hereby certifies by checking the appropriate boxes that:
 

(1)                                 the Rights represented by this Rights Certificate [ ] are [ ] are not being exercised by or on behalf of a Person
who is or was an Acquiring Person or an Affiliate or Associate of any such Acquiring Person (as such terms are defined pursuant to the
Rights Agreement);

 
(2)                                 after due inquiry and to the best knowledge of the undersigned, it [ ] did [ ] did not acquire the Rights

represented by this Rights Certificate from any Person who is, was or became an Acquiring Person or an Affiliate or Associate of an
Acquiring Person.

 
Dated:                    ,      
 
 
  

Signature
 

Signature Guaranteed:
 

Signatures must be guaranteed by a participant in a Medallion Signature Guarantee Program at the “Z” guarantee level.  A notary
public is not sufficient.
  
   

 
NOTICE

 
The signature to the foregoing Election to Purchase and Certificate must correspond to the name as written upon the face of this

Rights Certificate in every particular, without alteration or enlargement or any change whatsoever.
 

 



 
EXHIBIT C

SUMMARY OF RIGHTS TO PURCHASE
PREFERRED STOCK

 
On July 5, 2005, the Board of Directors (the “Board”) of Capstone Turbine Corporation, (the “Company”) authorized a dividend

distribution of one Right for each authorized and outstanding share of common stock, par value $0.001 per share (the “Common Stock”), of
the Company to stockholders of record at the close of business on July 18, 2005 (the “Record Date”). Each Right entitles the registered
holder to purchase from the Company a unit consisting of one one-hundredth of a share (a “Unit”) of Series A Junior Participating Preferred
Stock, par value $0.001 per share (the “Series A Preferred Stock”) at a Purchase Price of $10.00 per Unit, subject to adjustment. The
description and terms of the Rights are set forth in a Rights Agreement, as amended (the “Rights Agreement”) between the Company and
Computershare Inc., successor in interest to Mellon Investor Services LLC, as Rights Agent. Terms used but not defined in this summary
have the meanings ascribed to them in the Rights Agreement.

 
Initially, the Rights will be attached to all Common Stock certificates representing shares then outstanding, and no separate Rights

Certificates will be distributed. Subject to certain exceptions specified in the Rights Agreement, the Rights will separate from the Common
Stock and a Distribution Date will occur upon the earlier of (i) 10 days following a public announcement that a person or group of affiliated
or associated persons (an “Acquiring Person”) has subject to certain exceptions acquired, or obtained the right to acquire, beneficial
ownership of 20% or more of the outstanding shares of Common Stock (the “Stock Acquisition Date”), other than as a result of repurchases
of stock by the Company or certain inadvertent actions by institutional or certain other stockholders, or (ii) 10 days (or such later date as the
Board shall determine) following the commencement of a tender offer or exchange offer that would result in a person or group beneficially
owning 20% or more of the outstanding shares of Common Stock.

 
Until the Distribution Date, (i) the Rights will be represented by Common Stock certificates and will be transferred with and only

with such Common Stock certificates, (ii) new Common Stock certificates issued after the Record Date will contain a notation incorporating
the Rights Agreement by reference and (iii) the surrender for transfer of any certificates for Common Stock outstanding will also constitute
the transfer of the Rights associated with the Common Stock represented by such certificate. Pursuant to the Rights Agreement, the
Company reserves the right to require prior to the occurrence of a Triggering Event (as defined below) that, upon any exercise of Rights, a
number of Rights be exercised so that only whole shares of Preferred Stock will be issued.

 
The Rights are not exercisable until the Distribution Date and will expire on the close of business on the 30  day after the

Company’s 2017 annual meeting of stockholders unless the Rights are earlier redeemed or exchanged by the Company as described below
(including by virtue of the “sunset provision”).

 
As soon as practicable after the Distribution Date, Rights Certificates will be mailed to holders of record of the Common Stock as

of the close of business on the Distribution Date and, thereafter, the separate Rights Certificates alone will represent the Rights. Except as
otherwise determined by the Board, only shares of Common Stock issued prior to the Distribution Date will be issued with Rights.

 
In the event that a Person becomes an Acquiring Person, each holder of a Right will thereafter have the right to receive, upon

exercise, in lieu of the fractional shares of Series A Preferred Stock, that number of shares of Common Stock (or, in certain circumstances,
cash, property or other securities of the Company) having a value equal to two times the exercise price of the Right. Notwithstanding any of
the foregoing, following the occurrence of the event set forth in this paragraph, all Rights that are, or (under certain circumstances specified
in the Rights Agreement) were, beneficially owned by any Acquiring Person will be null and void. However, Rights are not exercisable
following the occurrence of the event set forth above until such time as the Rights are no longer redeemable by the Company as set forth
below.

 

 
For example, at an exercise price of $10.00 per Right, each Right not owned by an Acquiring Person (or by certain related parties)

following an event set forth in the preceding paragraph would entitle its holder to purchase $20.00 worth of Common Stock (or other
consideration, as noted above) for $10.00. Assuming that the Common Stock had a per share value of $1.00 at such time, the holder of each
valid Right would be entitled to purchase twenty shares of Common Stock for $10.00.

 
In the event that, at any time following the Stock Acquisition Date, (i) the Company engages in a merger or other business

combination transaction in which the Company is not the surviving corporation, (ii) the Company engages in a merger or other business
combination transaction in which the Company is the surviving corporation and the Common Stock of the Company is changed or
exchanged, or (iii) 50% or more of the Company’s assets, cash flow or earning power is sold or transferred, each holder of a Right (except
Rights which have previously been voided as set forth above) shall thereafter have the right to receive, upon exercise, common stock of the
acquiring company having a value equal to two times the exercise price of the Right. The events set forth in this paragraph and in the second
preceding paragraph are referred to as the “Triggering Events.”

 
At any time after a person becomes an Acquiring Person and prior to the acquisition by such person or group of fifty percent (50%)

or more of the outstanding Common Stock, the Company may exchange the Rights (other than Rights owned by such person or group
which have become void), in whole or in part, at an exchange ratio of one share of Common Stock, or one one-hundredth of a share of
Series A Preferred Stock (or of a share of a class or series of the Company’s preferred stock having equivalent rights, preferences and
privileges), per Right (subject to adjustment).

 
At any time until ten days following the Stock Acquisition Date, the Company may redeem the Rights in whole, but not in part, at a

price of $0.0001 per Right (payable in cash, Common Stock or other consideration deemed appropriate by the Board). Immediately upon the
action of the Board authorizing redemption of the Rights, the Rights will terminate and the only right of the holders of Rights will be to
receive the $0.0001 redemption price.

 

th



 
The Rights Agreement further provides that in the event the Company receives a Qualifying Offer (that has not been terminated

prior thereto and which continues to be a Qualifying Offer), stockholders representing at least 10% of the shares of Common Stock then
outstanding may request that the Board call a special meeting of stockholders to vote to exempt the Qualifying Offer from the operation of
the Rights Agreement not earlier than 90, nor later than 120, business days following the commencement of such offer. The Board must then
call and hold such a meeting to vote on exempting such offer from the terms of the Rights Agreement within the 90th business day following
receipt of the stockholder demand for the meeting; provided that such period may be extended if, prior to the vote, the Company enters into
an agreement (that is conditioned on the approval by the holders of not less than a majority of the outstanding shares of Common Stock) with
respect to a merger, recapitalization, share exchange, or a similar transaction involving the Company or the direct or indirect acquisition of
more than 50% of the Company’s consolidated total assets (a “Definitive Acquisition Agreement”), until the time of the meeting at which the
stockholders will be asked to vote on the Definitive Acquisition Agreement. If no Acquiring Person has emerged, the offer continues to be a
Qualifying Offer and stockholders representing at least a majority of the shares of Common Stock represented at the meeting at which a
quorum is present vote in favor of redeeming the rights, then such Qualifying Offer shall be deemed exempt from the Rights Agreement on
the date that the vote results are certified. If no Acquiring Person has emerged and no special meeting is held by the date required, the Rights
will be redeemed at the close of business on the tenth business day following that date.
 

 
A Qualifying Offer, in summary terms, is an offer determined by the Board to have each of the following characteristics which are

generally intended to preclude offers that are coercive, abusive, or clearly illegitimate:
 

·                   is an all-cash tender offer or stock exchange offer or combination thereof for any and all of the outstanding shares of Common Stock
of the Company;

 
·                   is an offer that has commenced within the meaning of Rule 14d-2(a) under the Securities Exchange Act of 1934, as amended, and is

made by an offeror (including its affiliates or associates) that beneficially owns no more than 1% of the outstanding Common Stock
of the Company as of the date of such commencement;

 
·                   is an offer whose per-share price represents a reasonable premium over the highest market price of the Common Stock in the

preceding 24 months, with, in the case of an offer that includes shares of common stock of the offeror, such per-share offer price
being determined using the lowest reported market price for common stock of the offeror during the five trading days immediately
preceding and the five trading days immediately following the commencement of the offer;

 
·                   is an offer which, within 20 business days after the commencement date of the offer (or within 10 business days after any increase in

the offer consideration), does not result in a nationally recognized investment banking firm retained by the Board rendering an
opinion to the Board that the consideration being offered to the Company’s stockholders is either unfair or inadequate;

 
·                   is subject only to the minimum tender condition described below and other customary terms and conditions, which conditions shall

not include any requirements with respect to the offeror or its agents being permitted to conduct any due diligence with respect to the
books, records, management, accountants and other outside advisers of the Company;

 
·                   is accompanied by an irrevocable written commitment by the offeror to the Company that the offer will remain open for at least 120

business days and, if a special meeting is duly requested by Capstone’s stockholders with respect to the offer, at least 10 business
days after the date of the special meeting or, if no special meeting is held within 90 business days following receipt of the notice of
the special meeting, for at least 10 business days following that 90-day period;

 
·                   is accompanied by an irrevocable written commitment by the offeror to the Company that, in addition to the minimum time periods

specified above, the offer will be extended for at least 15 business days after any increase in the price offered, and after any bona fide
alternative offer is made;

 
·                   is conditioned on a minimum of a majority of the shares of Common Stock of the Company being tendered and not withdrawn as of

the offer’s expiration date;
 
·                   is accompanied by an irrevocable written commitment by the offeror to the Company to consummate promptly upon successful

completion of the offer a second-step transaction whereby all shares of Common Stock of the Company not tendered into the offer
will be acquired at the same consideration per share actually paid pursuant to the offer, subject to stockholders’ statutory appraisal
rights, if any;

 

 
·                   is accompanied by an irrevocable written commitment by the offeror to the Company that no amendments will be made to the offer to

reduce the offer consideration or otherwise change the terms of the offer in a way that is adverse to a tendering stockholder; and
 
·                   is accompanied by certifications of the offeror and its chief executive officer and chief financial officer (in their individual capacities)

that all information that may be material to an investor’s decision to accept the offer have been, and will continue to be promptly for
the pendency of the offer, fully and accurately disclosed.

 
Any offers that have cash as all or partial consideration are subject to further conditions for qualification as “qualifying offers,” as

set forth in the Rights Agreement. These conditions generally require assurance that the offer is fully financed and that the offeror has



set forth in the Rights Agreement. These conditions generally require assurance that the offer is fully financed and that the offeror has
sufficient committed resources to consummate the offer. Any offers that have acquiror common stock as all or partial consideration are
subject to further conditions for qualification as “qualifying offers,” as set forth in the Rights Agreement.  These conditions generally require
certain safeguards regarding, and access to, information about the acquiror to allow an informed determination as to the value and risks of the
stock, including safeguards against developments that adversely affect the value of the stock, that the acquiror’s stock (which may not have
subordinated voting rights nor may its ownership be heavily concentrated in one person or group) is listed on a national exchange, that the
acquiror meets certain seasoned issuer standards under the Securities Act of 1933, and that no acquiror stockholder approval of the issuance
of the consideration to the Company stockholders is necessary after commencement of the offer.

 
Pursuant to the “sunset provision” contained in the Rights Agreement, continuation of the Rights Agreement will be put to a vote of

the Company’s stockholders at the Company’s 2017 annual meeting of stockholders. If the majority of the shares of Common Stock present
in person or represented by proxy and entitled to vote at the Annual Meeting are not voted in favor of continuation of the Rights Agreement,
the Rights will automatically terminate and the only right of the holders of Rights will be to receive the $0.0001 redemption price.

 
Until a Right is exercised, the holder thereof, as such, will have no rights as a stockholder of the Company, including, without

limitation, the right to vote or to receive dividends. While the distribution of the Rights will not be taxable to stockholders or to the Company,
stockholders may, depending upon the circumstances, recognize taxable income in the event that the Rights become exercisable for Common
Stock (or other consideration) of the Company or for common stock of the acquiring company or in the event of the redemption of the Rights
as set forth above.

 
Any of the provisions of the Rights Agreement may be amended by the Board prior to the Distribution Date. After the Distribution

Date, the provisions of the Rights Agreement may be amended by the Board in order to cure any ambiguity, to make changes which do not
adversely affect the interests of holders of Rights, or to shorten or lengthen any time period under the Rights Agreement. The foregoing
notwithstanding, no amendment may be made at such time as the Rights are not redeemable.

 
A copy of the Rights Agreement has been filed by the Company with the Securities and Exchange Commission as Exhibits to the

Current Reports on Form 8-K on July 8, 2005, July 10, 2008 and July 2, 2014 and as an Exhibit to the Annual Report on Form 10-K for the
fiscal year ended March 31, 2011. A copy of the Rights Agreement is available free of charge from the Company. This summary description
of the Rights does not purport to be complete and is qualified in its entirety by reference to the Rights Agreement, which is incorporated
herein by reference.
 


