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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 10, 2008 (July 3, 2008)

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

Delaware 001-15957 95-4180883
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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 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 Precommencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

o Precommencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01 Entry Into a Material Definitive Agreement.

On July 3, 2008, 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 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 2008 annual
meeting of stockholders.

The Amendment increases the stock ownership threshold of a potential acquirer that would trigger the issuance of the rights to purchase
preferred stock under the Rights Agreement (the �Rights�) from 15 percent to 20 percent.  The Amendment also adds an additional �sunset
provision,� which provides that the Rights Agreement will expire on the 30th day after the 2011 annual meeting of stockholders unless
continuation of the Rights Agreement is approved by the stockholders at that meeting.

The Amendment 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 our
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, without the need
for action by the Board, 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 our 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
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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;
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• 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 Capstone common stock 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 Capstone common stock 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
Amendment. 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 Amendment. 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�s
stockholders is necessary after commencement of the offer.

Capitalized terms used herein and not defined shall have the meaning set forth in the Amendment or the Rights Agreement, as applicable.

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.
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(d) Exhibits

Exhibit 4: Amendment No. 1 to Rights Agreement, dated July 3, 2008, between Capstone Turbine Corporation and
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 10, 2008 By: /s/ Edward Reich
Executive Vice President and Chief Financial
Officer
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Exhibit Index

Exhibit 4: Amendment No. 1 to Rights Agreement, dated July 3, 2008, between Capstone Turbine Corporation and
Mellon Investor Services LLC.
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