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Items to be Included in this Report

 
Item 1.01.    Entry into a Material Definitive Agreement
 

(a)        On January 26, 2005 Active Power, Inc. (the "Company") entered into a letter agreement with David Gino, its Chief Operating Officer and Chief
Financial Officer, wherein the Company agreed to set the period in which Mr. Gino could exercise options to purchase an aggregate of 198,000 shares of Active
Power common stock at exercise prices ranging from $1.22 to $20.00 per share until January 30, 2006. In exchange for setting the exercise period for these
options, Mr. Gino has agreed to continue his employment with the Company through the completion of certain financial reporting events, including the filing of
the Company's Annual Report on Form 10-K. Mr. Gino announced his resignation from the Company on December 8, 2004.
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