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Item 1.01 Entry into a Material Definitive Agreement

On November 27, 2012, American Power Group, Inc. (“APGI”) entered into a National Distributor and Master
Marketing Agreement (the “Marketing Agreement”) with WheelTime Network, LLC (“WheelTime”), a truck service
network. APGI is a subsidiary of American Power Group Corporation (the “Company”).

Pursuant to the Marketing Agreement, WheelTime agreed to: (i) encourage its members and associate members to
enter into authorized dealer agreements or certified installer and service agreements with APGI; and (ii) participate
with APGI in coordinating public relations activities related to APGI's dual fuel products. WheelTime also agreed not
to enter into similar relationships with competitors of APGI.

Pursuant to the Marketing Agreement, APGI appointed WheelTime to be its sole marketer of APGI dual fuel products
within the territory defined in the Marketing Agreement and agreed to pay WheelTime a commission for each dual
fuel product of APGI sold to a member or associate member of WheelTime.

The parties also agreed to use their best efforts to direct all dual fuel product sales, installations and service to
WheelTime and its members who have entered into authorized dealer agreements with APGI. In the event APGI
completes sales directly to customers in the territory, APGI may be required to pay an additional commission to
certain WheelTime members in the territory.

The Marketing Agreement has an initial term of approximately three years. The initial term will expire on December
31, 2015, and the Marketing Agreement will automatically renew for an additional three-year term unless otherwise
agreed by the parties.

In addition, on November 27, 2012, the Company issued WheelTime a Common Stock Purchase Warrant to purchase
1,540,000 shares of common stock of the Company at an exercise price of $.55 per share (the “Warrant”). The Warrant
is immediately exercisable with respect to 100,000 shares of common stock. The remainder of the shares of common
stock subject to the Warrant will become exercisable only in the event members and associate members of WheelTime
enter into certified installer and services agreements and exclusive dealer agreements with APGI during the first year
after the original issue date of the Warrant. The Warrant will expire on December 31, 2017.

The foregoing descriptions of the Marketing Agreement and Warrant do not purport to be complete and are qualified
in their entirety by reference to the complete text of the Marketing Agreement and the Warrant, which are each filed

as exhibits hereto, and which are incorporated herein by reference.

Item 3.01 Unregistered Sales of Equity Securities

See the disclosures set forth in Item 1.01 above, which are incorporated herein by reference.

The Warrant and the underlying shares of common stock were not registered under the Securities Act of 1933, as
amended (the “Securities Act”), by reason of an exemption from the registration requirements under Section 4(2) of the
Securities Act, and may not be offered or sold in the United States absent registration or an applicable exemption from
registration requirements.

Item 7.01 Regulation FD Disclosure

On November 28, 2012, the Company issued a press release announcing the agreement between APGI and
WheelTime. A copy of the press release is furnished with this Current Report on Form 8-K as Exhibit 99.1 and is
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incorporated herein by reference.

The information contained in Item 7.01 to this Current Report on Form 8-K (including Exhibit 99.1) is being
furnished and shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as
amended, or otherwise be subject to the liabilities of that section. The information in this Item 7.01 (including Exhibit
99.1) shall not be incorporated by reference into any registration statement or other document pursuant to the
Securities Act, except as otherwise expressly stated in such filing.

Item 9.01 Financial Statements and Exhibits
(d) Exhibits
Exhibit No. Description

10 1National Distributor and Master Marketing Agreement between American Power Group, Inc. and WheelTime
"“Network LLC, dated as of November 27, 2012.

10.2Common Stock Purchase Warrant issued to WheelTime Network LLC, dated November 27, 2012.

99.1Press Release issued by American Power Group Corporation, dated November 28, 2012.
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