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PART I

Forward-Looking Statements

The following discussion should be read in conjiamctvith our accompanying Consolidated Financiat8ments and Notes thereto inclu
within this Annual Report on Form 10-K. In addititmhistorical information, this Annual Report ol 10K and the following discussion cont
statements that are not historical facts and aresidered forwardeoking within the meaning of Section 27A of theuiges Act and Section 21E
the Exchange Act. These forwdabking statements contain projections of our fattesults of operations or of our financial positior state othe
forward-looking information. In some cases you can idgrttiese statements by forward-looking words suctaascipate,” “believe,” “could,”
“continue,” “estimate,” “expect,” “intend,” “may,” “should,” “will,” “would,” “plan,” “projected”  or the negative of such words or other sirr
words or phrases. We believe that it is importantdmmunicate our future expectations to our irwasstHowever, there may be events in the fi
that we are not able to accurately predict or cahind that may cause our actual results to diffexterially from the expectations we describe in
forward-looking statements. Investors are cautioned nairtduly rely on forwardeoking statements because they involve risks awertainties
and actual results may differ materially from thaliscussed as a result of various factors, inclgdiout not limited to: the risk that we continu
incur losses and might never achieve or maintaififability, the risk that we expect we will needraise additional capital to fund our operatic
and such capital may not be available to us; tlsl that we do not have enough cash to fund ouratiosis to profitability and if we are unable
secure additional capital, we may need to reduad/@ncease our operations; the risk that a "goimpcern” opinion from our auditors, KPMG LL
could impair our ability to finance its operatiotisrough the sale of equity, incurring debt, or atfieancing alternatives; the recent restructur
plan we adopted may adversely impact manage's ability to meet financial reporting requirementsur lack of extensive experience
manufacturing and marketing products may impactahitity to manufacture and market products on afjiable and largescale commercial bas
the risk that unit orders will not ship, be ins&dl and/or converted to revenue; the risk that pegdirders may not convert to purchase orders
risk that our continued failure to comply with NASD's listing standards may result in our common stoeing delisted from the NASDAQ st
market, which may severely limit our ability togaiadditional capital; the cost and timing of deyghg, marketing and selling our products and
ability to raise the necessary capital to fund segolts; the ability to achieve the forecasted gmssgin on the sale of our products; the actual
cash used for operating expenses may exceed tfeci@d net cash for operating expenses; the castanailability of fuel and fueling infrastructur
for our products; market acceptance of our GenDystems; our ability to establish and maintairatiginships with third parties with respect
product development, manufacturing, distributiord a®rvicing and the supply of key product companehe cost and availability of compone
and parts for our products; our ability to developmmercially viable products; our ability to redupeduct and manufacturing costs; our ability
successfully expand our product lines; our abilityimprove system reliability for our GenDrive ®yst; competitive factors, such as p
competition and competition from other traditioreald alternative energy companies; our ability tetect our intellectual property; the cost
complying with current and future federal, statedanternational governmental regulations; and othiesks and uncertainties discussed under
IA—Risk Factors. Readers should not place unduenediaon our forward-looking statements. These foddaoking statements speak only as o
date on which the statements were made and argumentantees of future performance. Except as mayeheired by applicable law, we do |
undertake or intend to update any forward-lookitefements after the date of this Annual Report om10-K.




ltem 1. Business

Company Background

Plug Power Inc., or the Company, is a leading mlewdf alternative energy technology focused ondiésign, development, commercializa
and manufacture of fuel cell systems for the indalsbff-road (forklift or material handling) marke

We are focused on proton exchange membrane, or RENVcell and fuel processing technologies and fedl/battery hybrid technologie
from which multiple products are available. A faell is an electrochemical device that combinesdygen and oxygen to produce electricity and
without combustion. Hydrogen is derived from hydndion fuels such as liquid petroleum gas, or LP&unal gas, propane, methanol, etht
gasoline or biofuels. Hydrogen can also be obtafnam the electrolysis of water. Hydrogen can becpased directly from industrial gas provic
or can be produced on-site at consumer locations.

We concentrate our efforts on developing, manufamuand selling our hydrogen-fueled PEM GenDif®eproducts on commercial terms
industrial off-road (forklift or material handling)pplications, with a focus on mughift high volume manufacturing and high throughgistributior
sites.

We have previously invested in development andssadtivities for low-temperature remote-prime po@enSys® products and our GenCofe
product, which is a hydrogen fueled PEM fuel cgltem to provide backp power for critical infrastructure. While Plugwer will continue t
service and support GenSys and/or GenCore prodancdimited basis, our main focus is our GenDgveduct line.

We sell our products worldwide, with a primary fscon North America, through our direct product salerce, original equipme
manufacturers, or OEMs, and their dealer netwofks sell to businesses, government agencies and eaiainconsumers.

We were organized in the State of Delaware on 20nd997. We were originally a joint venture betwé&alison Development Corporation i
Mechanical Technology Incorporated. In 2007, weu&egl all the issued and outstanding equity of &elPower Products, Inc., or Cellex,
General Hydrogen Corporation, or General Hydrogémwough these acquisitions, and our continued GieeDproduct development efforts, P
Power became the first fuel cell company to offeromplete suite of products; Class 1 - sit-downntetbalance trucks, Class 2 — stamdreac
trucks and Class 3 — rider pallet trucks products.

Effective April 1, 2010, we were no longer consitea development stage enterprise since principatations began to provide more t
insignificant revenues as we received orders frepeat customers, increased our customer base dral dignificant backlog. Prior to April 1, 20
we were considered a development stage enterpesaube substantially all of our resources and teffaere aimed at the discovery of r
knowledge that could lead to significant improvemmianfuel cell reliability and durability, and thestablishment, expansion and stability of mau
for our products.

Unless the context indicates otherwise, the teif@mipany,” “Plug Power,
subsidiaries.

we,” “our” or “usas used herein refers to Plug Power Inc. at

Business Strategy

We are committed to developing effective, econoinézal reliable fuel cell products and services fasinesses, government agencies
commercial consumers. Building on our substanti@l fcell application and product integration expecde, we are focused on generating st
relationships with customers who value increasédhidéity, productivity, energy security and a saisiable future.

Our business strategy leverages our unique fuebpelication and integration knowledge to iden&fgrly adopter markets for which we
design and develop innovative systems and custeatetions that provide superior value, ease-ofargkenvironmental design.




We have made significant progress in our analylsikeomaterial handling market. We believe we hdeeeloped reliable products which all
the end customers to eliminate incumbent powercesufrom their operations, and realize their soatglity objectives through clean ene
alternatives.

Our strategy is to focus our resources on the nahteandling market with our GenDrive product limehich represents an alternative to lead-
acid batteries. Our strategy also includes thevatg objectives: decrease product costs by lewegatie supply chain, lower manufacturing cc
improve system reliability, expand our sales nelwior effectively reach more of our targeted custsmend provide customers with highality
products, service and post-sales support experience

Our longer-term objectives are to deliver economsiogial, and environmental benefits in terms ofakdé, clean, costffective fuel ce
solutions and, ultimately, sustainability.

We believe continued investment in research anceldpment is critical to the development and enhamnere of innovative produc
technologies and services. In addition to evolving direct hydrogen fueled systems, we continueaaitalize on our investment and expertis
power electronics, controls, and software design.

Business Organization

We manage our business as a single reporting seégemphasizing shared learning across esel- applications and common supplier/ve
relationships.

Products

We sell and continue to develop a range of fudlgrelducts to replace leaatid batteries in material handling vehicles ardlsirial trucks fc
some of North America’s largest distribution andnumiacturing businesses. Our primary product lin€énDrive®,a hydrogen fueled PEM fuel ¢
system to provide power to industrial vehicles. ¥e focusing our efforts on material handling aggtions (forklifts) at multishift high volum:
manufacturing and high throughput distribution sitehere our products and services provide a uniguebination of productivity, flexibility ar
environmental benefits. In October, 2011 we intigil our next generation GenDrive products. Thesé generation fuel cell units includ
simplified architecture featuring 30% fewer compatise and a scalable design for low power applicati@iving customers greater flexibility
managing their deployments. By the third quarteR@l2, the majority of units produced and shippexte based on the simplified architectt
During the fiscal year ended December 31, 2012regeived new orders from Stihl, Mercedes Benz, Lsw@arters and Ace Hardware. We a
experienced add-on orders from Walmart, P&G, CookCSysco, Wegmans, Kroger and BMW.

We continue to develop and monitor future iteragiof our products aligned with our evolving prodrgadmap.

Product Support & Services

To promote fuel cell adoption and maintain psale customer satisfaction, we offer a range ofieerand support options. These opt
include installation, commissioning, remote monitgr product manuals, as well as on-site techrsapport.

Additionally, GenDrive product support and serviceay also include customer training and using seryiersonnel from lift truck dea
networks. Such personnel may assist with the casiotniing and installation of GenDrive products aimd,some cases, regularly sched
preventative maintenance.

Markets/Geography & Order Status

Our commercial sales for GenDrive products ardérhaterial handling market, which primarily cobhsitlarge fleet, multshift operations i
high-volume manufacturing and highroughput distribution centers. In 2012, the majoof our GenDrive product installations were irorth
America.

We shipped 1,391 units and received 731 ordersdoGenDrive product during the year ended DecerBheR012. Of the 1,391 units ship|
during 2012, 255 of these were shipped under a PBwehase Agreement, and will be recorded as te/as monthly lease payments are recei
Backlog on December 31, 2012 was 1,309 units repteg) approximately $25.9 million in invoice valugacklog on December 31, 2011 was 1
units representing approximately $36.0 millionrimadice value.




2012 2011

Product Shipments 1,391 1,024
Cancellations/Adjustments - 37
Orders 731 2,503
Backlog 1,309 1,969

We have accepted orders that require certain donditor contingencies to be satisfied prior to stept, some of which are outside of
control. Historically, shipments made against thaskers generally occur between ninety days andtyfeur months from the date of acceptanc
the order.

The assembly of GenDrive products that we sellefgumed at our manufacturing facility in Lathamew York. Currently, the supply a
manufacture of several critical components usexlinproducts are performed by sole-sourced thirtiypeendors in the U.S., Canada and China.

We intend to focus our efforts on developing, mantifring and selling our GenDrive products and dbaxpect to develop or manufact
GenSys or GenCore products in the near term. Thep@ay took no GenCore or GenSys orders in 2012dahdot ship any of these product:
2012.

Distribution, Marketing and Strategic Relationships

We have developed strategic relationships with +@sihblished companies in key areas including didion, service, marketing, supg
technology development and product development.séleour products worldwide, with a primary focus North America, through our dire
product sales force, original equipment manufacgjier OEMs, and their dealer networks.

Competition

We are confronted by aggressive competition ireedlas of our business. The markets we addressdbverpower are characterized by
presence of welgstablished battery and combustion generator ptedncaddition to several competing fuel cell comipa. Over the past seve
years, there has been price competition in thes&atsa In addition to overall pricing, the prinalpcompetitive factors in the markets in which
operate include product features, including sizd aright, relative price and performance, produgaligy and reliability, design innovatic
marketing and distribution capability, service aogport and corporate reputation.

In the material handling market, we believe ounBeve products have an advantage over lead-adigries for customers who run high-
throughput distribution centers with multi shift esptions by offering increased productivity withver operational costs. However, we ex
competition in this space to intensify as compeditattempt to imitate our approach with their owferings. Some of these current and pote
competitors have substantial resources and maplbe@provide such products and services at littlao profit or even at a loss to compete witl
offerings.

Intellectual Property

We believe that neither we nor our competitors aahieve a significant proprietary position on tlasib technologies currently used in P
fuel cell systems. However, we believe the desigd @tegration of our system and system componegswell as some of the logss
manufacturing processes that we have developedhtaikectual property that can be protected. @tgliectual property portfolio covers among o
things: fuel cell components that reduce manufaggypart count; fuel cell system designs that lgranselves to mass manufacturing; improven
to fuel cell system efficiency, reliability and $gm life; and control strategies, such as addedtysairotections and operation under extr
conditions. In general, our employees are partggi@ements providing that all inventions, whethetepted or not, made or conceived while b
our employee, which are related to or result froomknor research that we perform, will remain ouesand exclusive property.




During 2012, the U.S. Patent and Trademark Officd)SPTO, issued two new patents to us and we haotal of 159 issued patents curre
active with the USPTO. At the close of 2012, we hagroximately 9 U.S. patent applications pendiftge number of pending patent applicat
decreased in 2012 relative to 2011. Additionallg, vave six trademarks registered with the USPTO.

On February 29, 2012, we formed a joint venture mamy based in France with Axane, S.A. under theenBlypulsion S.A.S to develop &
sell hydrogen fuel cell systems for the Europeatern handling market. As part of the formationtfpulsion, we and Hypulsion entered int
License Agreement dated as of February 29, 2012runtich we granted a license to Hypulsion of éeriatellectual property. Under the Licel
Agreement, the Company grants to Hypulsion a rgyfadte license to certain intellectual property ie ffeld of integrated hydrogen fuel cell syst:
for the material handling market. The license iclesive as to the territories of Albania, AustiBelgium, Bosnia and Herzegovina, Bulgaria, Cro
Cyprus, Czech Republic, Denmark, Finland, Francesntany, Greece, Hungary, Iceland, Ireland, Italigchtenstein, Luxemburg, Republic
Macedonia, Malta, Montenegro, the Netherlands, Ngrn#Poland, Portugal, Romania, Serbia, Slovakiayeslia, Spain, Sweden, Switzerland anc
United Kingdom (the “Territory”). If the Company|keits entire equity interest in Hypulsion, thednse becomes naxclusive one year after st
sale. Further, the license becomes e&olusive, and the Company may terminate the ligemgon any bankruptcy or dissolution of Hypulsionde
the License Agreement, the Company receives a tsofrale license back to certain intellectual propestyHypulsion in the field of integrat
hydrogen fuel cell systems for the material hamglfimrket outside of the Territory.

Government Regulation

Our products and their installations are subjeaversight and regulation at the state and locad!len accordance with state and local sta
and ordinances relating to, among others, buildiodes, fire codes, public safety, electrical ansl gipeline connections and hydrogen siting.
level of regulation may depend, in part, upon whesystem is located.

In addition, product safety standards have beabbshed by the American National Standards Instjtar ANSI, covering the overall fuel ¢
system. The class 1, 2 and 3 GenDrive productslesggned with the intent of meeting the requiremaftUL 2267 Fuel Cell Power Systems -
Installation in Industrial Electric Trucks” and NAPS05 “Fire Safety Standard for Powered Industfialicks”. The hydrogen tanks used in th
systems have been either certified to ANSI/CSA N&0P7 “Compressed Natural Gas Vehicle Fuel Container ISO/TS 15869 Gaseou
hydrogen and hydrogen blends-Land vehicle fuelgank limited production of our class 1 GenDrive protdu@s approved by a European Noti
Body to carry the CE Mark. We will continue to dgsiour GenDrive products to meet ANSI and/or ostandards in 2013. We will also pursue
approval to carry the CE Mark for class 1, 2 ar@ehDrive Products from a European Notified Bodye Tiydrogen tanks used in these system:
be certified to the Pressure Equipment Directiveablfuropean Notified Body. Other than these reguéms, at this time we do not know w
additional requirements, if any, each jurisdictigil impose on our products or their installatiole also do not know the extent to which any
regulations may impact our ability to distributastiall and service our products. As we continudritlisting our systems to our target markets
federal, state, local or ndd:S. government entities may seek to impose reigakbr competitors may seek to influence regufetithrough lobbyin
efforts.

Raw Materials

Although most components essential to our busiaesgenerally available from multiple sources, weently obtain certain key compone
including, but not limited to, fuel cell stack magds, energy storage devices, and other major comapts from single or limited sources. In 2010
signed a supply agreement with Ballard Power Systemn Ballard, which continues through December Z114. Under this agreement, Ball
serves as the exclusive supplier of fuel cell ftafck Plug Powes GenDrive product line for North America and selEaropean countries.
addendum to this agreement was signed on June03Q, 2Ve had contractual obligations under thisesaddm to purchase 3,250 fuel cell st:
between the dates of July 2, 2011 and Decemb&t(@P.




We believe there are a few component suppliersraadufacturing vendors whose loss to us could hameaterial adverse effect upon
business and financial condition. Such vendorapelBallard and Air Squared, Inc. We attempt tdgate these potential risks by working clo:
with these and other key suppliers on product ghiotion plans, strategic inventories, coordinatestpct introductions and internal and exte
manufacturing schedules and levels.

Research and Development

Because the fuel cell industry is characterizedtbyarly state of adoption, our ability to compstecessfully is heavily dependent upon
ability to ensure a continual and timely flow ofngpetitive products, services, and technologiesh&rharketplace. We continue to develop
products and technologies and to enhance existiodupts in the areas of cost, size, weight, angujpporting service solutions in order to d
commercialization.

In October of 2012, we were awarded $2.5 millioonfrthe U.S. Department of Energy to retrofit 15cetmic tow tractors with hydrog
fueled fuel cells, to be deployed at two FedEx Egprairport hub locations. In addition, we wereraed a grant from the New York State Ene¢
Research and Development Authority in order to tigv&iel cell products that could replace dieselagators in refrigerated trucks.

We may expand the range of our product offerings iatellectual property through licensing and/oguaisition of thirdparty business ai
technology. Our research and development expetsledds5.4 million, $5.7 million and $12.9 millien 2012, 2011 and 2010, respectively. We
had cost of research and development contract vevefi$2.8 million, $6.2 million and $6.4 milliom 2012, 2011 and 2010, respectively. Tl
expenses represent the cost of research and devatdprograms that are partially funded under ceshbursement research and developi
arrangements with third parties.

Employees

As of December 31, 2012, we had 156 employeesjdirgy) 6 temporary employees. On December 11, 20&23dopted a restructuring plar
improve organizational efficiency and conserve \imgkcapital needed to support the growth of our @ere business. In doing so, 22 ftitne
positions were eliminated at our U.S. facilitiedhisr workforce reduction was substantially completedDecember 13, 2012. As a result of
restructuring, we expect to reduce annual expemng&8.0 to $4.0 million.

Financial Information About Geographic Areas

Please refer to our Geographic Information inclugedur Consolidated Financial Statements and ntiteseto included in Part II, Item
Financial Statements and Supplementary Data ofihis 10-K.

Available Information

Our Annual Report on Form 10-K, Quarterly RepomsForm 10-Q, Current Reports on ForniK8&nd amendments to those reports file
furnished pursuant to Section 13(a) or 15(d) offlkehange Act are available free of charge, othan tan investos own internet access charges
the Companys website with an internet address of www.plugpoegen as soon as reasonably practicable after thep@oy electronically files su
material with, or furnishes it to the Securitiesld&xchange Commission (SEC). The information cowtzhion our website is not included as a pa
or incorporated by reference into, this Annual Repa Form 10K. The public may read and copy any materials then@any files with the SEC
the SECS$ Public Reference Room at 100 F Street, N.E., Wgtin, DC 20549. The public may also obtain infation on the operation of t
Public Reference Room by calling the SEC at 1-8BG-8330. The SEC also maintains an internet sitedbatains reports, proxy and informat
statements, and other information regarding isstitsfile electronically with the SEC. The SEC’shgite address is http://www.sec.gov.




Iltem 1A. Risk Factors

The following risk factors should be consideredefalty in addition to the other information in thiSnnual Report on Form 1R: The
occurrence of any of the following material riskautd harm our business and future results of ofmratand could result in the trading price of
common stock declining and a partial or completes lof your investment. These risks are not the onlgs that we face. Additional risks
presently known to us or that we currently consitematerial may also impair our business operatiand trading price of our common stc
Except as mentioned under “Quantitative and Qatali# Disclosure About Market Riskind except for the historical information contairestein
the discussion contained in this Annual Report onn=10-K contains “forward-looking statementsyfthin the meaning of Section 27A of -
Securities Act and Section 21E of the Exchange Awt involve risks and uncertainties. Pleaserrédethe section entitled “Forwaldsoking
Statements.”

We have incurred losses, anticipate continuing teir losses and might never achieve or maintain fitability.

We have not achieved profitability in any quarterce our formation and we will continue to incurt hesses until we can produce suffici
revenue to cover our costs. Our net losses wenmaippately $121.7 million in 2008, $40.7 million 2009, $47.0 million in 2010, $27.5 million
2011 and $31.9 million for 2012. As of December 2012, we had an accumulated deficit of $786.6ionillWe anticipate that we will continue
incur losses until we can produce and sell our petxion a large-scale and ceéfective basis. Substantially all of our lossesuited from cos
incurred in connection with our manufacturing opierss, research and development expenses and feoerg and administrative costs assoc
with our operations. We cannot guarantee when vileopérate profitably, if ever. In order to achigmefitability, among other factors, managen
must successfully execute our planned path totatofity in the early adoption markets on which are focused, the hydrogen infrastructure tr
needed to support our growth readiness and casteeffy must be available and cost efficient, westraontinue to shorten the cycles in our pro
roadmap with respect to product reliability andfpenance that our customers expect and successfatliiction of our products into the market,
must accurately evaluate our markets for, and reacompetitive threats in both other technologgsh as advanced batteries) and our techn
field, and we must continue to lower our produdtsild costs and lifetime service costs. If we amahle to successfully take these steps, we
never operate profitably, and, even if we do aahienofitability, we may be unable to sustain or@ase our profitability in the future.

We do not have enough cash to fund our operatioasptofitability and if we are unable to secure addnal capital, we may be required to s¢
strategic alternatives, including but not limitedta potential business combination or a sale of @ompany or our business, or reduce anc
cease our operations.

We have experienced recurring operating lossesaaraf December 31, 2012, we had an accumulateditdeffiapproximately $786.6 millio
Substantially all of our accumulated deficit hasuteed from costs incurred in connection with operating expenses, research and develog
expenses and from general and administrative esstciated with our operations. On December 312 20e had cash and cash equivalents of
million and net working capital of $6.9 million. Bhcompares to $13.9 million and $22.5 million,pestively, on December 31, 2011. In addit
based on the borrowing base calculation and owtanding loan balance, as of December 31, 2012adenb availability under our loan facility w
Silicon Valley Bank, and as of March 29, 2013 tbisn facility expired. Given its expiration, we lumger have access to this facility. We expect
for the fiscal year 2013, operating cash burn béllapproximately $16415 million, which exceeds our cash at DecembefB12. We expect that
will have sufficient cash to continue our operasionto May of 2013. In light of our cash positiame may be required to seek strategic alterna
including but not limited to a potential businessnbination or a sale of our company or our business

To date, we have funded our operations primarifgugh public and private offerings of our commonm aneferred stock, our line of credit ¢
maturities and sales of our available for sale sBes. We anticipate incurring substantial additiblosses and may never achieve profitab
Additionally, even if we raise sufficient capitédrough equity or debt financing, strategic allissce otherwise, there can be no assurances tt
revenue or capital infusion will be sufficient toable us to develop our business to a level whevél ibe profitable or generate positive cash flow
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We require significant additional capital fundingrad such capital may not be available to us.

In the event that our operating expenses are hitdpa@ranticipated or the gross margins and shipsrefur GenDrive products do not incre
as we expect, we may be required to implementicgaticy plans within our control to conserve anéfdrance our liquidity to meet operating ne
Such plans include: our ability to further redudsctetionary expenses, monetize our real estaetsafisrough a salleaseback arrangement |
obtain additional funding from licensing the useoof technologies. We are also exploring variotisrahtives including debt and equity financ
vehicles, strategic partnerships and governmergrpms that may be additional funding sources availto us, and/or a sale of the Company.

Our cash requirements relate primarily to workirapital needed to operate and grow our busineskjdimg funding operating expens
growth in inventory to support both shipments ofvnenits and servicing the installed base, and ooetl development and expansion of
products. Our ability to achieve profitability armeet future liquidity needs and capital requirersemitl depend upon numerous factors, including
timing and quantity of product orders and shipmetiis timing and amount of our operating expengestiming and costs of working capital net
the timing and costs of building a sales basetithiang and costs of developing marketing and distion channels; the timing and costs of pro
service requirements; the timing and costs of biand training product staff; the extent to which products gain market acceptance; the timing
costs of product development and introductions;dkient of our ongoing and any new research aneldement programs; and changes in
strategy or our planned activities. If we are umaiol fund our operations without additional extériveancing and therefore cannot sustain fu
operations, we may be required to delay, reducéoandase our operations and/or seek bankruptdggiion.

Alternatives we would consider for additional fumgliinclude additional equity or debt financingssaleteaseback of our real estate
licensing of our technology. In addition to raisiogpital, we may also consider strategic altereatiincluding business combinations, strai
alliances or joint ventures. If we are unable tdaobadditional capital in 2013, we may not be alolesustain our future operations and ma
required to delay, reduce and/or cease our opegmtnd/or seek bankruptcy protection. The additioapital from the proceeds of the Febru
2013 offering is expected to fund our operatiorie May of 2013. We cannot assure you that any macgsdditional financing will be available
terms favorable to us, or at all. Given the difficturrent economic environment, we believe thatauld be difficult to raise additional funds
there can be no assurance as to the availabiligdditional financing or the terms upon which aiddidl financing may be available. Additiona
even if we raise sufficient capital through addiib equity or debt financings, strategic alterresgivr otherwise, there can be no assurance tt
revenue or capital infusion will be sufficient toable us to develop our business to a level whevélibe profitable or generate positive cash fldf
we raise additional funds through the issuance qpfitg or convertible debt securities, the perceatagvnership of our stockholders could
significantly diluted, and these newly issued sii@sr may have rights, preferences or privilegesmeo those of existing stockholders. If we ir
additional debt, a substantial portion of our opirgacash flow may be dedicated to the paymentrivicgpal and interest on such indebtedness,
limiting funds available for our business activiti@he terms of any debt securities issued cosld iahpose significant restrictions on our operat.
Broad market and industry factors may seriouslyrh#iie market price of our common stock, regardé#fssur operating performance, and r
adversely impact our ability to raise additionahds. Similarly, if our common stock is delistednfrdthe NASDAQ Capital Market, it may limit c
ability to raise additional funds. If we raise ddtal funds through collaborations and/or licegsamrangements, we might be required to relinc
significant rights to our technologies, or grantlises on terms that are not favorable to us.

The report of our independent registered public acaiting firm expresses substantial doubt about tBempany’s ability to continue as a going
concern.

Our auditors, KPMG LLP, have indicated in theiragmn the Compang’'financial statements for the fiscal year endedeb®er 31, 2012 tt
conditions exist that raise substantial doubt alboutability to continue as a going concern dueuorecurring losses from operations and substi
decline in our working capital. A “going concerapinion could impair our ability to finance our epgons through the sale of equity, incurring ¢
or other financing alternatives. Our ability to tone as a going concern will depend upon the abdity and terms of future funding, contint
growth in product orders and shipments, improvedrating margins and our ability to profitably meetr aftersale service commitments w
existing customers. If we are unable to achieesehgoals, our business would be jeopardized an€dmpany may not be able to continue. I
ceased operations, it is likely that all of ourestors would lose their investment.
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The recent restructuring plan we adopted may adedysmpact management’s ability to meet financiaporting requirements.

On December 11, 2012, we adopted a restructuriag tol improve organizational efficiency and consemorking capital needed to support
growth of our GenDrive business. In doing so, 2B-time positions were eliminated at our U.S. fa@hti including positions in our finar
department. This workforce reduction was substiyt@mpleted on December 13, 2012. As a resulthef restructuring and associated red
headcount, going forward we may lack the resouteeslequately meet our financial reporting requésts.

We may have rescission liability in connection withe articles published in the Business Review @andary 11, 2013 and January 16, 2013.

The statements made by our Chief Executive Officghe articles appearing in the Business Reviewevpeiblished within close proximity
the time that our registration statement on Forth\&as filed on January 15, 2013. It may be detegthithhat such statements constituted an off
purchase our securities in violation of Sectionf3he Securities Act of 1933, or the Securities.A&$ a result, we may be subject to contin
rescission liabilities from those investors whoghase shares and subsequently make a claim undeiZa)(1) of the Securities Act alleging 1
we violated Section 5. If an investor was to susfiély win such a claim, we may have an obligatiormake a rescission offer to those inves
Although we believe the chances are remote, ifissgmn is required, we may continue to be liabletfee original purchase price, plus interest, 1
period of one year under Section 13 of the Seegrifict. If all investors rescinded their securitigstential liability could amount to over $3.3 liaih
plus one yeas interest. In additional investors that succelsfulake such a claim under Section 12(a)(1) ofSkeurities Act after already hav
disposed of the securities may be entitled to dawmeand interest. We are not able to quantify ojeptowhat such damages would be,
acknowledge that in certain situations, the damageki potentially be greater than the value ofghechase price of the securities.

We do not have extensive experience in manufactgriand marketing our products and, as a result, mag unable to sustain a profitak
commercial market for our new and existing products

From 1997 to 2008, we focused primarily on reseamth development of fuel cell systems. In the tdtedf of 2008, we shifted our focus
viable commercialization of our fuel cell product8hile we have been manufacturing our productsnalsquantities for several years, we do
have extensive experience in masanufacturing and marketing our products. We doknoiw whether or when we will be able to develoficefnt,
low-cost manufacturing capabilities and processeswhibénable us to manufacture our products in commiaé quantities while meeting the qual
price, engineering, design, and production starslaedjuired to profitably market our products. EvErwe are successful in developing
manufacturing capabilities and processes, we d&mat whether we will do so in time to meet ourgwot commercialization schedule or to sa
the requirements of our distributors or customBefore investing in our common stock, you shouldsider the challenges, expenses and diffict
that we will face as an emerging technology compsagking to sustain a viable commercial marketofar new and existing products. If we
unable to sustain a viable commercial market formoducts, that failure would have a material ageesffect on our business, prospects, fina
condition and results of operations.

Our purchase orders may not ship, be commissionethetalled, or convert to revenue, and our pendiogders may not convert to purchase
orders, which may have a material adverse effectonm revenue and cash flow.
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Some of the orders we accept from customers reqeér&ain conditions or contingencies to be satisfpgior to shipment or prior
commissioning or installation, some of which arésale of our control. Historically, shipments meafginst these orders have generally occ
between ninety days and twerfgur months from the date of acceptance of theroelers received during the year ended Decembe2®L2 wer
731 units for approximately $18.6 million in valugacklog on December 31, 2012 was $25.9 milliorthvéipproximately $10.7 million of tt
backlog older than 12 months. The time periods freoeipt of an order to shipment date and instafiatary widely and are determined by a nur
of factors, including the terms of the customertcaxt and the customer'’deployment plan. There may also be product rgdesi modificatiol
requirements that must be satisfied prior to shignaé units under certain of our agreements. If ids@esigns or modifications are not comple
some or all of our orders may not ship or converetvenue. We also have publicly discussed anteipgending orders with prospective custon
however, those prospective customers may requitaiseconditions or contingencies to be satisfieidrpto issuing a purchase order to us, son
which are outside of our control. Such conditionsantingencies that may be required to be satidfefore we receive a purchase order may inc
but are not limited to, successful product dematistns or field trials. Some conditions or contingies that are out of our control may include,
are not limited to, government tax policy, govermin&nding programs, and government incentive @ogy. Additionally, some conditions &
contingencies may extend for several years. We hee to compensate customers, by either reimburgerfagfeiting portions of associat
revenue, or other methods depending on the terntiseo€ustomer contract, based on the failure ondrthese conditions or contingencies. -
could have an adverse impact on our revenue amdficas.

Certain GenDrive component quality issues have st in adjustments to our warranty reserves, whidkegatively impacted our results a
delayed our new order momentum, and unanticipatedufe product reliability and quality issues couldnpair our ability to service long ter
warranty and maintenance contracts profitably.

Isolated quality issues have arisen with respedaettain components in our neyéneration GenDrive units that are currently baisgd &
customer sites. The product and service revenugams we entered into generally provide a onesmtear product warranty to customers fi
date of installation. We have had to retrofit titsisubject to component quality issues with regtaent components that will improve the reliab
of our nextgeneration GenDrive products for those customers.Hale estimated the costs of satisfying thoseantyrclaims and recorded a
reserve adjustment of $2.9 million during the yeaded December 31, 2012. As of December 31, 2B&8 was approximately $2.0 million of t
reserve included in product warranty reserve indbesolidated balance sheets. However, if any igipated additional quality issues or warre
claims arise, additional material charges may leried in the future. We continue to work with semndors on these component issues to re
charges taken and improve quality and reliabilifycomponents to prevent a reoccurrence of the tedlguality issues we have experien
However, any liability for damages resulting fromalfanctions or design defects could be substamtial could materially adversely affect
business, financial condition, results of operaiand prospects. In addition, a wellblicized actual or perceived problem could adsigraffect th
markets perception of our products resulting in a declmeéemand for our products and could divert ttterdion of our management, which n
materially and adversely affect our business, farcondition, results of operations and prospects

Our GenDrive product depends on the availability bydrogen and our lack of control over or limitedvailability of such fuel may adverse
impact our sales and product deployment.

Our products depend largely on the availabilitynafural gas and hydrogen gas. We are dependenthygioogen suppliers for success with
profitable commercialization of our GenDrive protduslthough we will continue to work with hydrogeippliers to mutually agree on terms for
customers, including, but not limited to, pricetloé hydrogen molecules, liquid hydrogen, hydrogdrastructure and service costs, to the bene
our GenDrive product value proposition, ultimatelg have no control over such third parties. If éhegels are not readily available or if their ps
are such that energy produced by our products cosits than energy provided by other sources, thepducts could be less attractive to pote
users and our productgalue proposition could be negatively affectedhytirogen suppliers elect not to participate inrtegerial handling marke
there may be an insufficient supply of hydrogentfas market that could negatively affect our saed deployment of our GenDrive product.
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Unless we lower the cost of our GenDrive productslalemonstrate their reliability, our product salesuld be adversely affecte

The initial capital cost of our GenDrive products durrently higher than many established competéupnologies. If we are unable
successfully complete the development of GenDrivary future products we develop that are competivith competing technologies in term:
price, reliability and longevity, customers will humlikely to buy our products. The profitability ofur products depends largely on material
manufacturing costs. We cannot guarantee that Wéeviable to lower these costs to the level whezewill be able to produce a competitive prot
or that any product produced using lower cost nelteand manufacturing processes will not suffenfra reduction in performance, reliability
longevity.

Our GenDrive products face intense competition awd may be unable to compete successfully.

The markets for energy products are intensely ctithgee Some of our competitors in the fuel celtte and in incumbent technologies
much larger than we are and may have the manufiagtumarketing and sales capabilities to complesearch, development and commercializ:
of profitable, commercially viable products mordadily and effectively than we can. There are maagpanies engaged in all areas of traditi
and alternative energy generation in the UnitedeSta&Canada and abroad, including, among otheljsr mi&ctric, oil, chemical, natural gas, batt
generator and specialized electronics firms, at ageliniversities, research institutions and fargigvernmensponsored companies. These firms
engaged in forms of power generation such as soldrwind power, reciprocating engines and micrbinas, advanced battery technolog
generator sets, fast charged technologies and tthes of fuel cell technologies. Many of thesatis have substantially greater financial, resh
and development, manufacturing and marketing ressuthan we do. Technological advances in altetma&mergy products, battery systems or «
fuel cell technologies may make our products lésactive or render them obsolete.

We depend on only a few customers for the majodfyour revenues and the loss of any one or moretlose customers, or a significant lo
reduction or rescheduling of orders from any of tbe customers, would have a material adverse effecbur business, financial condition ar
results of operations.

We sell most of our products to a small numberusttemers, and while we are continually seekingxfmaad our customer base, we expeci
will continue for the next several years. As of Baber 31, 2012, four of our customers comprisedcequpately 82.2% of the total accou
receivable balance, with each customer individuedigresenting 63.1%, 7.7%, 6.3%, and 5.1% of thatumt. For the year ended December
2012, contracts with two customers comprise appmately 43.1% of total consolidated revenues, wilshecustomer individually represent
27.7%, and 15.4%, of total consolidated revenuespactively. Any decline in business with theselsmanbers of customers could have an ad\
impact on our business, financial condition andiltsf operations. Our future success is dependeon the continued purchases of our produc
a small number of customers. Any fluctuations imdad from such customers or other customers maggtivety impact our business, finant
condition and results of operations. If we are laab broaden our customer base and expand reshifgswith potential customers, our business
continue to be impacted by unanticipated demandtuations due to our dependence on a small humbeusiomers. Unanticipated dem:
fluctuations can have a negative impact on ourmege and business, and an adverse effect on ourebss financial condition and results
operations. In addition, our dependence on a smaliber of major customers exposes us to numeithes nsks, including: a slowdown or delay
a customer’s deployment of our products could $icgmtly reduce demand for our products; reductiona single customes’forecasts and deme
could result in excess inventories; the currentuture economic conditions could negatively affene or more of our major customers and c
them to significantly reduce operations, or file Bankruptcy; consolidation of customers can rediemand as well as increase pricing pressu
our products due to increased purchasing leversayd) of our customers has significant purchasimerége over us to require changes in sales
including pricing, payment terms and product deldvechedules; and concentration of accounts rebkveredit risk, which could have a mate
adverse effect on our liquidity and financial cdradi if one of our major customers declared bantayipr delayed payment of their receivables.
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One of our stockholders, Interinvest Corporationdror Interinvest, and its affiliates and associathas substantial control over us and could lir
our other stockholders’ ability to influence the ecome of key transactions, including a change ointiml.

As of February 22, 2013, Interinvest owned appratéty 15.62% of the outstanding shares of our comstock. As a result, Interinvest «
significantly influence or control certain matteeqquiring approval by our stockholders, includifg tapproval of mergers or other extraordi
transactions. The interests of Interinvest mayediffom our interests and the interests of our rosieckholders, and Interinvest may vote in a
that may be adverse to our interests and the Bttexd our other stockholders. This concentratibmwnership may have the effect of delay
preventing or deterring key transactions such elamge of control of our Company, could deprive stockholders of an opportunity to recei\
premium for their common stock as part of a salewsf Company and might ultimately affect the manete of our common stock. There may
other stockholders who beneficially own significahares of our common stock such that they mayenfte or have control over certain Comg
matters. However, such stockholders have not e fieports to disclose their ownership of us aedcannot confirm the exact ownership of tt
stockholders at this time.

The sale by Interinvest or other significant stoofilders of a substantial number of shares of our comon stock could cause the market price
our common stock to decline and adversely affect ahility to remain listed on an exchange and/orisg capital through equity offerings.

Interinvest and its affiliates and associates bHeiadify held 8,905,367 shares of common stock aSeffruary 22, 2013, which represented ir
aggregate approximately 15.62% of our outstandimmmon stock. If Interinvest, other significant $toclders or their affiliates sell substar
amounts of our common stock in the public marktet,harket price of our common stock could decreaggficantly.

If our stock price continues to remain below $1.08yr common stock may be subject to delisting frdime NASDAQ Stock Market

On October 12, 2012, we received a deficiency edtiom NASDAQ stating that we no longer comply WNASDAQ Marketplace Rule 5550
(a)(2) because the bid price of our common stooked below the required minimum $1.00 per shar¢hfprevious 30 consecutive business (
The notice also indicated that, in accordance Mdrketplace Rule 5810(c)(3)(A), we have a period 80 calendar days, until April 10, 2013
regain compliance with Rule 5550(a)(2). If at aimyet before April 10, 2013 the bid price of our coomrstock closes at $1.00 per share or more
minimum of 10 consecutive business days, NASDAQ molify us that we have regained compliance withleR5550(a)(2). In the event we do
regain compliance with Rule 5550(a)(2) prior to #wpiration of the 18@ay period, NASDAQ will notify us that our commotoek is subject t
delisting. We may appeal the delisting determimatio a NASDAQ hearing panel and the delisting voi# stayed pending until the parel
determination. At such hearing, we would preseptam to regain compliance and NASDAQ would thenssgluently render a decision. We
currently evaluating our alternatives to resolve listing deficiency. To the extent that we arehledo resolve the listing deficiency, there issk
that our common stock may be delisted from NASDAQich would adversely impact liquidity of our commetock and potentially result in e\
lower bid prices for our common stock.

Our stock price has been and could remain volatilghich could further adversely affect the marketipe of our stock, our ability to rais
additional capital and/or cause us to be subjecttrurities class action litigation.

The market price of our common stock has histdsicatperienced and may continue to experience figmit volatility. In 2012, the sales pr
of our common stock fluctuated from a high of $2p80 share in the first quarter of 2012 to a lov@#47 per share in the fourth quarter of 2012.
progress in developing and commercializing our potsl, our quarterly operating results, announcesnehhew products by us or our competit
our perceived prospects, changes in securitiedystsarecommendations or earnings estimates, changesnierag conditions in the economy or
financial markets, adverse events related to gategiic relationships, significant sales of our ooon stock by existing stockholders, including or
more of our strategic partners, and other developsnaffecting us or our competitors could causentlaeket price of our common stock to fluctt
substantially. In addition, in recent years, thecktmarket has experienced significant price anldnae fluctuations. This volatility has affected
market prices of securities issued by many comgafitiereasons unrelated to their operating perfoceaand may adversely affect the price ol
common stock. Such market price volatility couldr@dely affect our ability to raise additional dapiln addition, we may be subject to additic
securities class action litigation as a result ofatility in the price of our common stock, whicbutd result in substantial costs and diversio
management’s attention and resources and could darstock price, business, prospects, resultpefations and financial condition.

15




The loss of one or more of our key supply partnemild have a material adverse effect on our busines

We have certain key suppliers, such as BallardAin&quared, that we rely on for critical comporeeit our products and there are nume
other components for our products that are solecsdu A suppliers failure to develop and supply components in a&linmanner or at all, or
develop or supply components that meet our qualifgntity or cost requirements, or our inabilityotatain substitute sources of these componer
a timely basis or on terms acceptable to us, cbatch our ability to manufacture our products. Pameple, in the fourth quarter of 2012, Ballard
temporarily stopped shipping fuel cell stacks far @enDrive product line due to a dispute withhug, we have since resolved this dispute and w
once again in good standing with Ballard as oup8ap In addition, to the extent that our suppripers use technology or manufacturing proci
that are proprietary, we may be unable to obtaingarable components from alternative sources.

A robust market for our GenDrive products may newdgvelop or may take longer to develop than we Giptite.

We believe we have identified viable markets for @@nDrive products, however our products represergrging technologies, and we do
know the extent to which our targeted customerswaint to purchase them and whether esdrs will want to use them. If a sizable markés fio
develop or develops more slowly than we anticipagmay be unable to recover the losses we wilehiagurred to develop our products and me
unable to achieve profitability. The developmentddizable market for our products may be impabtedhany factors which are out of our coni
including: the cost competitiveness of our produthe future costs of natural gas, hydrogen anérofihels expected to be used by our prod
consumer reluctance to try a new product; consymarreptions of our productsafety; regulatory requirements; barriers to entaated by existir
energy providers; and the emergence of newer, cwrgetitive technologies and products.

We may be unable to establish or maintain relatibiss with third parties for certain aspects of cantied product development, manufacturir
distribution and servicing and the supply of keyraponents for our products.

We will need to maintain and may need to enter auditional strategic relationships in order to pbete our current product development
commercialization plans. We will also require parsto assist in the sale, servicing and suppbtoaiponents for our anticipated products, whicl
in development. If we are unable to identify orezrinto satisfactory agreements with potential peng, including those relating to the distribut
service and support of our anticipated productsmag not be able to complete our product developraed commercialization plans on schedu
at all. We may also need to scale back these plartke absence of needed partners, which would radle affect our future prospects
development and commercialization of future produtt addition, any arrangement with a strategidngs may require us to issue a signific
amount of equity securities to the partner, provide partner with representation on our board oéadors and/or commit significant financ
resources to fund our product development effortsxichange for their assistance or the contributioms of intellectual property. Any such issug
of equity securities would reduce the percentageesship of our then current stockholders. Whilehage entered into relationships with supplie
some key components for our products, we do notwkmdnen or whether we will secure supply relatiopshfor all required components
subsystems for our products, or whether such eglstiips will be on terms that will allow us to amhé our objectives. Our business prospects, r
of operations and financial condition could be hednif we fail to secure relationships with entitiebich can develop or supply the requ
components for our products and provide the reduilistribution and servicing support. Additionallihe agreements governing our cur
relationships allow for termination by our partnergler certain circumstances, some of which arermyur control. If any of our current strate
partners were to terminate any of its agreements us, there could be a material adverse impacthencontinued development and profit:
commercialization of our products and the operatibaur business, financial condition, results pémations and prospects.
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We face risks associated with our plans to marldistribute and service our GenDrive products intationally.

We intend to market, distribute, sell and serviag &enDrive products internationally. We have leditexperience developing ¢
manufacturing our products to comply with the comtiz and legal requirements of international m&ésk®ur success in international markets
depend, in part, on our ability and that of ourtpars to secure relationships with foreign sligiributors, and our ability to manufacture praguba
meet foreign regulatory and commercial requiremehdklitionally, our planned international operascare subject to other inherent risks, inclu
potential difficulties in enforcing contractual @ations and intellectual property rights in foreigountries and fluctuations in currency exchi
rates. Also, to the extent our operations and sssetlocated in foreign countries, they are paynsubject to nationalization actions over whigk
will have no control.

For example, we have formed a joint venture compmased in France with Axane, S.A. under the nanmauldjon to develop and sell hydrog
fuel cell systems for the European material hagdimarket. However, for the reasons discussed ality@ilsion may not be able to accomplist
goals or become profitable.

Delays in our product development could have a mi@lempact on the profitable commercialization @fur products.

If we experience delays in meeting our developngesals, our products exhibit technical defectsf @rd are unable to meet cost or perform:
goals, including power output, useful life and abllity, the profitable commercialization of ouroglucts will be delayed. In this event, potel
purchasers of our products may choose alternagigkenblogies and any delays could allow potentiaghpetitors to gain market advantages.
cannot assure you that we will successfully meetommercialization schedule in the future.

We may enter into contracts for products that havet yet been developed or produced, which may giveh customers the right to terminate th
agreements with us.

We may enter into contracts with our customerscfatain products that have not been developedaitysed. There can be no assurance
we will complete the development of these prodwutd meet the specifications required to fulfill truser agreements and deliver product
schedule. Pursuant to such agreements, the custavetd have the right to provide notice to usnftheir good faith judgment, we have materi
deviated from such agreements. Should a custonoeider such notice, and we cannot mutually agrea moodification to the agreement, then
customer may have the right to terminate the ageegmwhich could adversely affect our future busine

We may never complete the research and developneéntertain commercially viable products, which madversely affect our revent
profitability and result in possible warranty claim

Other than certain products within our GenSys pecodine, which we believe to be commercially viablethis time, we do not know when
whether we will successfully complete research dadelopment of other commercially viable produdtswe are unable to develop additio
commercially viable products, we may not be abley¢merate sufficient revenue to become profitalblee profitable commercialization of ¢
products depends on our ability to reduce the cafstair components and subsystems, and we cansateagou that we will be able to sufficier
reduce these costs. In addition, the profitable roencialization of our products requires achievensmd verification of their overall reliabilit
efficiency and safety targets, and we cannot aspauethat we will be able to develop, acquire oefise the technology necessary to achieve
targets. We must complete additional research amdldpment to fill out product portfolios and delivenhanced functionality and reliability in or
to manufacture additional commercially viable pretdun commercial quantities. In addition, while s conducting tests to predict the overall
of our products, we may not have run our produees their projected useful life prior to largeale commercialization. As a result, we cannatuye
that our products will last as long as predictedpiting in possible warranty claims and commeffeiddires.
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We currently are, and may from time to time becoraeyamed party in contract disputes for which anweise outcome could result in us incurril
significant expenses, being liable for damages aubject to indemnification claims

From time to time, we may be subject to contraspdies or litigation. In connection with any digmior litigation in which we are involve
we may be forced to incur costs and expenses inestion with defending ourselves or in connectiatihwhe payment of any settlement or judgn
or compliance with any injunctions in connectioprawith if there is an unfavorable outcome. Theemsge of defending litigation may be signific
The amount of time to resolve lawsuits is unpredite and defending ourselves may divert managematintion from the day-tday operations
our business, which could adversely affect ourress, results of operations, financial conditiod eash flows. In addition, an unfavorable outc
in any such litigation could have a material adgegBect on our business, results of operationgnitial condition and cash flows.

For example, in July 2008, Soroof Trading Developtm@&ompany Ltd., or Soroof, filed a demand for @ation against GE Fuel C
Systems, LLC, or GEFCS, claiming breach of a distor agreement and seeking damages of $3 milRoior to GEFCS'dissolution in 2006, w
held a 40% membership interest and GE Microgen, btdGEM, held a 60% membership interest in GER@8January 2010, Soroof requested,
GEM and we agreed, that the arbitration proceetimgdministratively closed pending final resolut@iithe matter in United States District Co
Southern District of New York. On January 22, 20%6roof filed a complaint in United States Dist@uurt, Southern District of New York nami
among others, Plug Power Inc., GEFCS, and GEM fehdants. On January 24, 2012, following a motmmjidgment on the pleadings and mo
for summary judgment, the Court dismissed withymtije four of Soroof’s claims and dismissed withprgjudice two of Soroof claims. The Cou
also dismissed with prejudice all claims againsFGE. Soroof filed an amended complaint on May D4,2against us, GEM, and General Ele
Company, repleading the two claims that were dismissed withaajudice. On December 12, 2012, the parties gypatied in a court settlem:
conference with the presiding judge at the Unit¢éakels District Court for the Southern District oW York. The case was not resolved al
settlement conference and discovery continues. riaugly, we believe that it is too early to detenmiwhether there is likely exposure to an ady
outcome and whether or not the probability of aneaske outcome is more than remote. We, GEFCS, GitMzeneral Electric Company, or GE,
party to an agreement under which we agreed tonindg such parties for up to $1 million of certdimsses related to the Soroof distribi
agreement. GE has made a claim for indemnificaigainst us under this agreement for all lossesait suffer as a result of the Soroof dispute
the extent that the dispute results in an adveussome for us or for any of the parties we haveeadrto indemnify, we could suffer financially ¢
result of the damages we would have to pay on behalurself or our indemnitees. In addition, omJary 29, 2013, Chardan Capital Markets L
or Chardan, by its counsel, sent a letter to uisnafg that we had entered into and violated anesieity agreement with Chardan in April 201:
connection with the potential financing of certpmwer purchase agreements, whereby the Companyweulequired to pay Chardan an agenc
in the event a defined transaction was consummalbédrdan claims that it introduced us to Sandtopit@aMarkets, or Sandton, a poter
financier, and that we failed to engage in goothfaegotiations with Sandton. Chardan allegeswmaentered into a financing arrangement w
third party in violation of the exclusivity provai. Chardan claims damages in excess of $1,250@0@ebruary 7, 2013, Chardan sent a letter
attaching a draft complaint alleging claims of ft¢ach of contract and (2) quantum meruit. Chalgemnstated its intention to file the complaint,
we have not been served with the complaint norCieardan stated that it has, in fact, filed the clainp We believe that Chardantlaims ar
without merit and on February 7, 2013, our courssgit a letter to Chardan denying any wrongdoingdjadmility on our part in connection wi
Chardans claims. We intend to vigorously defend this nragied assert any applicable counterclaims. To titeng however, that the dispute res
in an adverse outcome for us, we could suffer fifglly as a result of the damages we would hayEaio

Failure of our prospective customer demonstratioosuld negatively impact demand for our products.

We conduct demonstrations with a number of our gEosve customers, and we plan to conduct additidamonstrations for prospect
customers as required in the future. We may eneoymbblems and delays during these demonstrafiiwresnumber of reasons, including the fai
of our technology or the technology of third pastias well as our failure to maintain and servioe groducts properly. Many of these potel
problems and delays are beyond our control. Anylpra or perceived problem with our demonstratiorith these prospective customers ct
materially harm our reputation and impair marketegatance of, and demand for, our products.
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Product liability or defects could negatively impagur results of operations

Any liability for damages resulting from malfunati® or design defects could be substantial and coalgrially adversely affect our busint
financial condition, results of operations and pexgs. In addition, a well-publicized actual orqeved problem could adversely affect the masket’
perception of our products resulting in a declimelémand for our products and could divert thentéitia of our management, which may mater
and adversely affect our business, financial caomliresults of operations and prospects.

The raw materials on which our products rely maytriwe readily available or available on a cost-effige basis.

For example, platinum is a key material in our PEMI cells. Platinum is a scarce natural resoura \ae are dependent upon a suffic
supply of this commaodity. Any shortages could adedr affect our ability to produce commercially bia fuel cell systems and significantly raise
cost of producing our fuel cell systems.

Our future plans could be harmed if we are unable attract or retain key personnel.

We have attracted a highly skilled management teath specialized workforce, including scientistsgiraers, researchers, manufactui
marketing and sales professionals. Our future siscedll depend, in part, on our ability to attractd retain qualified management and tech
personnel. We do not know whether we will be susftgsn hiring or retaining qualified personnel. Onability to hire qualified personnel or
timely basis, or the departure of key employees)ctmaterially and adversely affect our developrmeemd profitable commercialization plans ¢
therefore, our business prospects, results of tipesaand financial condition.

The market price of our common stock may be advirsdfected by market conditions affecting the skomarkets in general, including price ar
trading fluctuations on the NASDAQ Capital Market.

Market conditions may result in volatility in thevel of, and fluctuations in, the market pricestoicks generally and, in turn, our common s
and sales of substantial amounts of our commork dtothe market, in each case being unrelated sprdportionate to changes in our opere
performance. The overall weakness in the econorayrdently contributed to the extreme volatilitytoé markets which may have an effect or
market price of our common stock.

Provisions in our charter documents and DelawareManay discourage or delay an acquisition that stholders may consider favorable, whi
could decrease the value of our common stock.

Our certificate of incorporation, our bylaws, andl&ware corporate law contain provisions that conéke it harder for a third party to acq!
us without the consent of our board of directorisede provisions include those that: authorize $eaance of up to 5,000,000 shares of pref
stock in one or more series without a stockholdeevlimit stockholdersability to call special meetings; establish advanogéce requirements f
nominations for election to our board of directordor proposing matters that can be acted on dgkbolders at stockholder meetings; and prc
for staggered terms for our directors. We haveaaediolders rights plan that may be triggered ieespn or group of affiliated or associated per
acquires beneficial ownership of 15% or more ofdbtstanding shares of our common stock. In addifio certain circumstances, Delaware law
imposes restrictions on mergers and other bustmsbinations between us and any holder of 15% agembour outstanding common stock.

Adverse changes in general economic conditionshie tUnited States or any of the major countries itnieh we do business could adversely af
our operating results.

We are subject to the risks arising from adversanghs in global economic conditions. For exampliweese changes in general econc
conditions, continuing economic uncertainties, #mel direction and relative strength of the U.S.netoy has become increasingly uncertail
economic growth in the United States and other t@mslows or recedes, our current or prospectivomers may delay or reduce technao
purchases. This could result in reductions in safesur products, longer sales cycles, slower a@dopdf new technologies and increased [
competition, which could materially and adversdfget our business, results of operations and fir@drtondition.
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Our business may become subject to future governtmegulation, which may impact our ability to markeur products and costs and price of ¢
products.

Our products are subject to certain federal, lcmad, nond.S. laws and regulations, including, for examptate and local ordinances relatin
building codes, public safety, electrical and g@selne connections, hydrogen transportation arithgsiand related matters. See “Business
Government Regulationgbr additional information. Further, as products artroduced into the market commercially, governtagnay impose ne
regulations. We do not know the extent to which angh regulations may impact our ability to digitdy install and service our products. ,
regulation of our products, whether at the fedestte, local or foreign level, including any reafidns relating to installation and servicing of
products, may increase our costs and the pricampducts.

Our products use flammable fuels that are inhergntdlangerous substances.

Our fuel cell systems use natural gas and hydrggenin catalytic reactions. While our products db use this fuel in a combustion proc
natural gas and hydrogen gas are flammable fuatscthuld leak in a home or business and combiguitied by another source. Further, while we
not aware of any accidents involving our produatsy such accidents involving our products or offreducts using similar flammable fuels cc
materially suppress demand for, or heighten regojagcrutiny of, our products.

We may not be able to protect important intellectymoperty and we could incur substantial costs eefling against claims that our produc
infringe on the proprietary rights of others.

PEM fuel cell technology was first developed in th@50s, and fuel processing technology has beectiped on a large scale in
petrochemical industry for decades. Accordingly, @ce not believe that we can establish a signifiganuprietary position in the fundamer
component technologies in these areas. Howeverability to compete effectively will depend, in paon our ability to protect our propriet:
systemlevel technologies, systems designs and manufagtmriocesses. We rely on patents, trademarks, thed policies and procedures relate
confidentiality to protect our intellectual properiHowever, some of our intellectual property ig oovered by any patent or patent applica
Moreover, we do not know whether any of our pengiatent applications will issue or, in the caseatents issued or to be issued, that the ¢
allowed are or will be sufficiently broad to protemr technology or processes. Even if all of oatept applications are issued and are suffici
broad, our patents may be challenged or invalidaféd could incur substantial costs in prosecutingdefending patent infringement suits
otherwise protecting our intellectual property tghwWhile we have attempted to safeguard and mimimtar proprietary rights, we do not kn
whether we have been or will be completely sucaéssfdoing so. Moreover, patent applications filadforeign countries may be subject to le
rules and procedures that are substantially diffsirem those of the United States, and any resyldreign patents may be difficult and expenso
enforce. In addition, we do not know whether th&.WPatent & Trademark Office will grant federal istigtions based on our pending trader
applications. Even if federal registrations arentgd to us, our trademark rights may be challentigd.also possible that our competitors or ot
will adopt trademarks similar to ours, thus impedour ability to build brand identity and possildading to customer confusion. We could ir
substantial costs in prosecuting or defending treadk infringement suits.

Further, our competitors may independently developatent technologies or processes that are sulasta equivalent or superior to ours
we are found to be infringing third party patentg, could be required to pay substantial royaltied/ar damages, and we do not know whethe
will be able to obtain licenses to use such patemtsacceptable terms, if at all. Failure to obtageded licenses could delay or preven
development, manufacture or sale of our products,cduld necessitate the expenditure of significasburces to develop or acquire rinfringing
intellectual property.
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Asserting, defending and maintaining our intellecaliproperty rights could be difficult and costly drfailure to do so may diminish our ability t
compete effectively and may harm our operating ritsu

We may need to pursue lawsuits or legal actiohénftiture to enforce our intellectual property tgho protect our trade secrets and doi
names, and to determine the validity and scopbdeptoprietary rights of others. If third partiegpare and file applications for trademarks ust
registered by us, we may oppose those applicatiadsbe required to participate in proceedings terdgne the priority of rights to the tradem:
Similarly, competitors may have filed applicatidies patents, may have received patents and maynohtiitional patents and proprietary rig
relating to products or technology that block ompete with ours. We may have to participate inrfetence proceedings to determine the priori
invention and the right to a patent for the tecbgyl Litigation and interference proceedings, eWéhey are successful, are expensive to pursu
time consuming, and we could use a substantial atradiour financial resources in either case.

We rely, in part, on contractual provisions to pegt our trade secrets and proprietary knowledges #dequacy of which may not be sufficient.

Confidentiality agreements to which we are partyrba breached, and we may not have adequate resrfediany breach. Our trade sec
may also be known without breach of such agreenmnitsay be independently developed by competitors. inability to maintain the propriete
nature of our technology and processes could aiemcompetitors to limit or eliminate any compettiadvantages we may have.

Our government contracts could restrict our abilitg profitably commercialize our technology.

Some of our technology has been developed witle statl federal government funding in the UnitedeStaCanada and other countries.
United States and Canadian governments have axubusi&ve, royalty-free, irrevocable worldide license to practice or have practiced someut
technology developed under contracts funded bydhpective government. In some cases, governmeniceg in the United States or Canade
require us to obtain or produce components forsystems from sources located in the United StatgSamada, respectively, rather than for
countries. Our contracts with government agenadiesatso subject to the risk of termination at tbewenience of the contracting agency, pote
disclosure of our confidential information to thipdrties and the exercise of “march-in” rights bg government. Marcimn rights refer to the right
the United States or Canadian governments or goemh agency to license to others any technologyeldped under contracts funded by
government if the contractor fails to continue ®velop the technology. The implementation of restms on our sourcing of components or
exercise of marcim rights could harm our business, prospects, tesfl operations and financial condition. In aduiti under the Freedom
Information Act, any documents that we have suleditb the government or to a contractor under @igouent funding arrangement are subje
public disclosure that could compromise our inttll@l property rights unless such documents arenpterl as trade secrets or as confide
information and treated accordingly by such goveenihagencies.

Iltem 1B. Unresolved Staff Comments

There are no unresolved comments regarding oupdiierior current reports from the staff of the SH@ttwere issued 180 days or n
preceding the end of our 2012 fiscal year.

Iltem 2.  Properties

Our principal offices are located in Latham, Newrk.0At our 36acre campus, we own a 140,000 square foot fatildy includes our gene
office building, our manufacturing facility, and rotesearch and development center. We believethigfacility is sufficient to accommodate
anticipated production volumes for at least thet tvwr years.

Iltem 3. Legal Proceedings

In July 2008, Soroof Trading Development Compang. Lbr Soroof, filed a demand for arbitration agaiGE Fuel Cell Systems, LLC,
GEFCS, claiming breach of a distributor agreemertt seeking damages of $3 million. Prior to GEF@&solution in 2006, we held a 4t
membership interest and GE Microgen, Inc., or GIBBId a 60% membership interest in GEFCS. In JanR@ty, Soroof requested, and GEM
Plug Power Inc. agreed, that the arbitration prditeebe administratively closed pending final regioln of the matter in United States District C¢
Southern District of New York. On January 22, 20%6roof filed a complaint in United States Dist@urt, Southern District of New York namil
among others, Plug Power Inc., GEFCS, and GEM fehdants. On January 24, 2012, following a motmmjfidgment on the pleadings and mo
for summary judgment, the Court dismissed withymtije four of Soroof’s claims and dismissed withprgjudice two of Soroo§ claims. The Cou
also dismissed with prejudice all claims againsFGE. Soroof filed an amended complaint on May D4,2against us, GEM, and General Ele
Company, repleading the two claims that were dismissed withongjudice. On December 12, 2012, the parties qipatied in a court settlem:
conference with the presiding judge at the Unit¢ates District Court for the Southern District oW York. The case was not resolved al
settlement conference and discovery continues. iiaugly, we believe that it is too early to detenmiwhether there is likely exposure to an ady
outcome and whether or not the probability of anease outcome is more than remote. We, GEFCS, GitMzeneral Electric Company, or GE,
party to an agreement under which we agreed tomnifg such parties for up to $1 million of certdimsses related to the Soroof distribi
agreement. GE has made a claim for indemnificaigainst us under this agreement for all lossesit suffer as a result of the Soroof dispute
the extent that the dispute results in an advenseome for us or for any of the parties for whick hvave agreed to indemnify, we could st
financially as a result of the damages we wouldehtavpay on our behalf or that of our indemnitees.
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On January 29, 2013, Chardan Capital Markets Lir@lardan, by its counsel, sent a letter to usniteg that we had entered into and viol:
an exclusivity agreement with Chardan in April 2d@Zonnection with the potential financing of @é@nt power purchase agreements, whereb
would be required to pay Chardan an agency feldrevent a defined transaction was consummatedd@mnalaims that it introduced us to Sani
Capital Markets, or Sandton, a potential financérd that we failed to engage in good faith negjotia with Sandton. Chardan alleges tha
entered into a financing arrangement with a thadypin violation of the exclusivity provision. Clian claims damages in excess of $1,250,00
February 7, 2013, Chardan sent a letter to ushattg@ draft complaint alleging claims of (1) briead contract and (2) quantum meruit. Chardar
stated its intention to file the complaint, but ngve not been served with the complaint nor hasdaimastated that it has, in fact, filed the commpl
We believe Chardags’claims are without merit. On February 7, 2013, aaunsel sent a letter to Chardan denying any gdoimg or liability on ou
part in connection with Chardan’s claims. We intéorigorously defend this matter and assert anyiegdge counterclaims.

Iltem 4. Mine Safety Disclosures

Not applicable.
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PART Il

Item 5. Market for Registrant's Common Equty, Related Stockholder Matters and Issuer Purchass of Equity Securities

During the years ended December 31, 2012 and 204 1ssued 403,579 and 133,748 shares, respectafebyr common stock in connect
with matching contributions under our 401(k) SagiggRetirement Plan. The issuance of these shareseimpt from registration under Section 3(a)
(2) of the Securities Act of 1933, as amended.

Market InformationOur common stock is traded on the NASDAQ Capitatidaunder the symbol “PLUGAs of March 19, 2013, there wt
approximately 682 record holders of our commonlstétowever, management believes that a significamber of shares are held by brokers u
a “nominee nameéand that the number of beneficial shareholdersuofoommon stock exceeds 38,000. The following takeks forth the high a
low sale price per share of our common stock asrteg by the NASDAQ Capital Market for the periadgicated:

Sales prices
High Low
2012
1st Quarter $ 2.60 $ 1.26
2nd Quarter $ 1.41 $ 1.10
3rd Quarter $ 1.30 $ 0.76
4th Quarter $ 0.92 $ 0.47
2011
1st Quarter $ 10.70 $ 3.60
2nd Quarter $ 7.80 $ 1.91
3rd Quarter $ 2.63 $ 1.35
4th Quarter $ 2.71 $ 1.50

Dividend Policy. We have never declared or paid cash dividendsuwsncommon stock and do not anticipate paying caeldehds in th
foreseeable future. Any future determination asht payment of dividends will depend upon capigguirements and limitations imposed by
credit agreements, if any, and such other fac®isua board of directors may consider.

Five-Year Performance GraphBelow is a line graph comparing the percentagengh in the cumulative total return on the Company’
common stock, based on the market price of the @oyip common stock, with the total return of compametuded within the NASDAQ Mark
Index and the companies included within the Rus86800 Technology Index for the period commencingcédeber 31, 2007 and end
December 31, 2012. The calculation of the cumuatidtal return assumes a $100 investment in thep@ag’s common stock, the NASDAQ Marl
Index and the Russell 3000 Technology Index on Bées 31, 2007 and the reinvestment of all dividends
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2007 3008 2008 2010 201t 3042
e FILLIG POWER I, sl 1ASDAD, MARKET INDEX RUSSELE 308 TECHNOLOGY INDEX
Index 2007 2008 2009 201C 2011 2012
PLUG POWER INC. 100.00 25.82 17.97 9.37 5.16 1.27
RUSSELL 3000 TECHNOLOGY INDEX 100.00 57.07 92.79 104.59 103.23 114.42
100.00 61.17 87.93 104.13 104.69 123.85

NASDAQ MARKET INDEX

See also Part Ill Item 12 in this Annual ReportFamm 10K for additional detail related to security ownepshnd related stockholder matt
and for additional detail on equity compensaticanpinatters.
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ltem 6. Selected Financial Data

The following tables set forth selected financiatadand other operating information of the Compdinge selected statements of operations
balance sheet data for 2012, 2011, 2010, 200928608 as set forth below are derived from the add@ensolidated Financial Statements ol
Company. The information is only a summary and gbauld read it in conjunction with the Compagudited Consolidated Financial Staterr
and related notes and other financial informatimiuded herein and “ManagemenDiscussion and Analysis of Financial Conditionl &esults ¢

Operations.”

Statements Of Operations:

Product and service revenue

Research and development contract revenue
Licensed technology revenue

Total revenue

Cost of product and service revenues

Cost of research and development contract revenues
Research and development expense

Selling, general and administrative expenses
Goodwill impairment charge

Gain on sale of assets

Amortization of intangible assets

Other income (expense), net

Net loss

Loss per share, basic and diluted

Weighted average number of common shares outsigndin

Balance Sheet Data:
(at end of the period)

Unrestricted cash, cash equivalents and availaiisdle securities

Trading securities — auction rate debt securities
Total assets

Borrowings under line of credit

Current portion of long-term obligations
Long-term obligations

Stockholders' equity

Working capital

Years Ended December 31,

2012 2011 2010 2009 2008
(in thousands, except per share data)

$ 24,407 $ 23,223 $ 15,739 $ 4,833 $ 4,667
1,701 3,886 3,598 7,460 13,234
- 517 136 - -
26,108 27,626 19,473 12,293 17,901
37,658 30,670 23,111 7,246 11,442
2,805 6,232 6,371 12,433 21,505
5,434 5,656 12,901 16,324 34,987
14,577 14,546 25,572 15,427 28,333
- - - - 45,843
- (673) (3,217, - -
2,306 2,322 2,264 2,132 2,225
4,810 3,673 570 560 4,734
$ (31,862, $ (27,454 $ (46,959 $ (40,709 $ (121,700
$ (093) $ (1.46) $ (3.58) $ (3.15) $ (13.62)
34,376 18,778 13,123 12,911 8,938
$ 9380 $ 13857 $ 21,359 $ 62,541 $ 104,688
- - - 53,397 52,651
39,460 55,656 59,177 164,185 209,112
3,381 5,405 - 59,375 62,875
650 - - 533 401
7,390 9,577 3,141 2,426 1,313
15,030 29,036 42,913 88,269 125,864
6,901 22,452 25,556 60,009 86,171
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Item 7. Management’s Discussion and Analysgf Financial Condition and Results of Operations

The discussion contained in this Form 10-K contéiosvard-looking statementsyithin the meaning of Section 27A of the Securithes anc
Section 21E of the Exchange Act, that involve rigksl uncertainties. Our actual results could diffiaterially from those discussed in this Form 10-
K. In evaluating these statements, you should vewart I, Item 1A: Risk Factors and our Consolidakénancial Statements and notes the
included in Part Il, Item 8: Financial Statementd Supplementary Data of this Form 10-K.

Overview

We are a leading provider of alternative energhnetogy focused on the design, development, comialaration and manufacture of fuel ¢
systems for the industrial ofbad (forklift or material handling) market. We timue to leverage our unique fuel cell applicatenmd integratio
knowledge to identify early adopter markets for ethive can design and develop innovative systemscastbmer solutions that provide supe
value, ease-oftse and environmental design. We have made signtfigrogress in our analysis of the material hagdtharket. We believe we he
developed reliable products which allow the endamers to eliminate incumbent power sources froair thperations, and realize their sustainat
objectives through clean energy alternatives.

In October, 2011 we introduced our next genera@amDrive products. These next generation fuel weaills include a simplified architectt
featuring 30% fewer components, giving customeesatgr flexibility in managing their deployments. Bye third quarter of 2012, the majority
units produced and shipped were based on the $iedbéirchitecture. During the fiscal year ended @wgber 31, 2012, we received new orders
Stihl, Mercedes Benz, Lowe’s, Carter’'s and Ace Menek. We also experienced add-on orders from WaJR&G, CocaCola, Sysco, Wegmal
Kroger and BMW.

We have experienced and continue to experiencetimegzash flows from operations and we expect totiooe to incur net losses in -
foreseeable future. We adopted a restructuring plaecember 11, 2012, aimed at improving orgaitizat efficiency and to conserve work
capital needed to support the growth of our Gen®husiness. As a result of the recent restructuriregexpect to reduce annual expenses by $
$4.0 million.

We have experienced recurring operating lossesaaraf December 31, 2012, we had an accumulateditdeffiapproximately $786.6 millio
Substantially all of our accumulated deficit hasuteed from costs incurred in connection with oper@ting expenses, research and develog
expenses and from general and administrative esstsciated with our operations. We expect thafisoal year 2013, operating cash burn wil
approximately $10-$15 million.

Net cash used in operating activities for the yarated December 31, 2012 was $20.2 million. Addiilyn on December 31, 2012, we had «
and cash equivalents of $9.4 million and net waykoapital of $6.9 million. This compares to $13.8lion and $22.5 million, respectively,
December 31, 2011.

We are party to a Loan and Security Agreement Bititon Valley Bank, or SVB, dated as of Augus2911 and modified most recently
November 29, 2012, which expired as of March 29,320The SVB loan facility provided us with acce$sip to $15 million of availability, subje
to borrowing base limitations, to support workirgpital needs. Given its expiration, we no longavenaccess to this facility. As of December
2012, $3.4 million was outstanding under the logreament. This amount was subsequently paid irirfllanuary, 2013. The Company maintain
of its operating bank accounts with SVB and wilhioue to assess opportunities to reestablishditdeeility with SVB.

We believe that our current cash, cash equivakemtiscash generated from future sales, providecgeifti liquidity to fund our operations ir
May 2013. This projection is based on our currequeetations regarding product sales, cost structagh burn rate and operating assumption
date, we have funded our operations primarily tghopublic and private offerings of our common anméf@red stock, our line of credit ¢
maturities and sales of our available-for-sale g8es. We anticipate incurring substantial additiblosses and may never achieve profitability.
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Our cash requirements relate primarily to workirapital needed to operate and grow our busineskjdimg funding operating expens
growth in inventory to support both shipments ofvnenits and servicing the installed base, and ooetl development and expansion of
products. Our ability to achieve profitability armeet future liquidity needs and capital requirersemitl depend upon numerous factors, including
timing and quantity of product orders and shipmetiis timing and amount of our operating expengestiming and costs of working capital ne:
the timing and costs of building a sales basetithiang and costs of developing marketing and distion channels; the timing and costs of pro
service requirements; the timing and costs of biand training product staff; the extent to which products gain market acceptance; the timing
costs of product development and introductions;dkient of our ongoing and any new research aneldement programs; and changes in
strategy or our planned activities. If we are upaiol fund our operations without additional extériveancing and therefore cannot sustain fu
operations, we may be required to delay, reducéoacdase our operations and/or seek bankruptdggiion.

The Company believes it has potential financingueses in order to raise the capital necessaryrid bperations through fiscal year end 2
The Company's current sources of capital incluger#tising of $2.4 in public equity offering com@dtin February, 2013, and the completion
sale leaseback of its real estate in Latham, N¥larch 27, 2013 as more fully described in NoteQihsequent Events.

Alternatives we would consider for additional fungliinclude equity or debt financing, a sdaseback of our real estate, or licensing o
technology. In addition to raising capital, we melgo consider strategic alternatives including hes$s combinations, strategic alliances or
ventures. Under such conditions, if we are unablebtain additional capital in 2013, we may notalbée to sustain our future operations and me
required to delay, reduce and/or cease our opaegmtnd/or seek bankruptcy protection. The additioapital from the proceeds of the Febru
2013 offering is expected to fund our operationis May of 2013. We cannot assure you that anyssseg additional financing will be available
terms favorable to us, or at all. Given the diffiacurrent economic environment, we believe thatould be difficult to raise additional funds
there can be no assurance as to the availabiliglditional financing or the terms upon which aiddial financing may be available.

Additionally, even if we raise sufficient capitédrough additional equity or debt financing, strétegjternatives or otherwise, there can b
assurances that the revenue or capital infusionbeikufficient to enable us to develop our busirtesa level where it will be profitable or gene
positive cash flow. If we raise additional fundsoalligh the issuance of equity or convertible delnusgges, the percentage ownership of
stockholders could be significantly diluted, andst newly issued securities may have rights, peéers or privileges senior to those of exis
stockholders. If we incur additional debt, a subt#h portion of our operating cash flow may be idated to the payment of principal and interes
such indebtedness, thus limiting funds availabledor business activities. The terms of any debtes issued could also impose signific
restrictions on our operations. Broad market artustry factors may seriously harm the market pd€eur common stock, regardless of
operating performance, and may adversely impacgbility to raise additional funds. Similarly, iiocommon stock is delisted from the NASD
Capital Market, it may limit our ability to raiselditional funds. If we raise additional funds thgbucollaborations and/or licensing arrangement:
might be required to relinquish significant rigktsour technologies, or grant licenses on termsatenot favorable to us.
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Recent Developmen

Power Purchase Agreeme

On October 1, 2012, we entered into a Power Puechagseement (PPA) under which it is providing atooger with 255 GenDrive uni
service and maintenance of the units and dailyesfiof hydrogen in exchange for a monthly utifigyment tied to the amount of energy (kilogr
of hydrogen) consumed each month. The PPA hasitéal term of three years with an automatic thyear renewal unless the customer terminat
the end of the initial 3 year term.

On December 28, 2012, Plug Power sold the 255 Gealnits in use under the PPA to a third party l@aded back the equipment for a pe
of 6 years to use to fulfill its obligations undbe PPA or at other customer sites as agreed thebgwner/lessor. The transaction has been rec
by the Company as leased property under capitakleath a corresponding liability of obligationsdan capital lease on the consolidated bal
sheets. As of December 31, 2012, assets relatitigigcagreement were $2,970,000, recorded as lgasgerty under capital lease, and liabili
relating to this agreement were $1,955,000, recbadeobligations under capital leases on the citaet balance sheets.

Under the terms of the sale leaseback arrangerttentpwner/lessor receives full rights of ownersai@ title to the GenDrive equipm:
including all tax credits and tax basis rightshe equipment. Under the terms of the lease, thmpaay has received the rights to rent and us
equipment for the full term of the lease providbdre is no uncured event of default under the led$e lease is nocancellable with no stated
bargain purchase option at the end of the lease ter

NASDAQ Notice

On October 12, 2012, we received a deficiency mdfiom The NASDAQ Stock Market, or the NASDAQ, sigtthat we no longer comg
with NASDAQ Marketplace Rule 5550(a)(2) becausehtteprice of our common stock closed below thaunegl minimum $1.00 per share for
previous 30 consecutive business days. The nolsceirdicated that, in accordance with Marketpl&zée 5810(c)(3)(A), we have a period of
calendar days, until April 10, 2013, to regain ctiamre with Rule 5550(a)(2). If at any time beféyeril 10, 2013 the bid price of our common st
closes at $1.00 per share or more for a minimurhOofonsecutive business days, NASDAQ will notifytiat we have regained compliance \
Rule 5550(a)(2). In the event we do not regain d@npe with Rule 5550(a)(2) prior to the expiratioithe 180day period, NASDAQ will notify u
that our common stock is subject to delisting. Wayrappeal the delisting determination to a NASDA€ring panel and the delisting will be sts
pending until the paned’determination. At such hearing, we would presgpian to regain compliance and NASDAQ would thélpsequently rend
a decision. We are currently evaluating our altévea to resolve the listing deficiency.

Loan and Security Agreement

On November 29, 2012 we executed a Third Loan Meatibn Agreement with SVB, which, among other gsnwaived our failure to comg
with the Adjusted Quick Ratio financial covenaniofshe months ended September 30, 2012 and OcBdh@012, revised the future Adjusted Qi
Ratio covenant level and removed our ability touesy financing for Inventory Placeholder Invoic&3n March 29, 2013, the Compaay'evolving
credit facility and loan agreement with Silicon Mgl Bank (SVB) expired and was not renewed. The @amg maintains all of its operating b
accounts with SVB and will continue to assess opmities to reestablish a credit facility with SVB.

Restructuring
On December 11, 2012, we adopted a restructuriug ol improve organizational efficiency and consemorking capital needed to support

growth of our GenDrive business. In doing so, 2Rtime positions were eliminated at our U.S. fa@hti This workforce reduction was substant
completed on December 13, 2012. As a result obtteeall restructuring, we expect to reduce annypéases by $3.0 to $4.0 million.
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Purchase and Sale Agreement and Lease Agreement

On January 24, 2013, we entered into a Purchas8&aledAgreement with 968 Albany Shaker Road Assesjd L C (the Buyer). The Purchi
and Sale Agreement provides, among other thingg,ttte Company will sell to the Buyer its propeftyilding and land) located at 968 Alb:
Shaker Road, Latham, New York consisting of apprately 34.45 acres for an aggregate purchase @fi$4,500,000 and that the Company ant
Buyer will form a new limited liability company. HE new limited liability company will provide theo@pany with monthly distributions.

In connection with the Purchase and Sale Agreemenglso entered into a Lease Agreement on Jar24arg013 with the Buyer, pursuan
which the Company leases from the Buyer a portfche premises sold pursuant to the Purchase dedAgaeement for a term of 15 years.

On March 13, 2013, we entered into an AmendmeRuichase and Sale Agreement (the “Amendmenitl) the Buyer. Among other thing
the Amendment decreases the amount payable to dingp&hy at the closing of the Purchase and Sale efvggat, increases the value of
Companys membership interest in the new limited liabilitympany, and increases the monthly distributionset@aid by the new limited liabili
company to the Company.

On March 27, 2013, the Company completed the saldemseback transaction of its property undetehas described above. Additionally
the closing the Company issued two standby letitsedit to the benefit of the landlord/lessorttban be drawn by the beneficiary in the evel
default on the lease by Plug Power. The standitgréetotal $750,000 and are 100% collateralizeatdsh balances of the Company. This ca
restricted from use by the Company for any otheppse than to collateralize the standby letterise Jtandby letters are renewable for a periodn
years and can be cancelled in part or in full itaie@ covenants are met and maintained by the Com,

Shareholder Rights Agreement.

On February 12, 2013, we amended our ShareholdgrtsRlgreement dated as of June 23, 2009, as amhetadexempt any investor frc
purchasing shares of common stock and accomparwarcants in our public offering on February 13, 20df common stock and warrants
purchase shares of common stock, so long as suektor and its affiliates and associates do nangttime beneficially own shares of our comt
stock equaling or exceeding ohal of one percent more than the percentage oftibie outstanding shares of common stock bendfiaained b
such investor and its affiliates and associatesediately following the closing of the February 20df8ering. As a result, such ownership by
such investor will not trigger the exercisability the preferred share purchase rights under theeBbhler Rights Agreement that would give ¢
holder the right to receive upon exercise one enigandth of a share of our Series A Junior Ppdiitig Cumulative Preferred Stock.

Public Offering.

On February 20, 2013, we completed an underwriptéslic offering of 18,910,000 shares of common lstand accompanying warrants
purchase 18,910,000 shares of common stock. Tdreskland warrants were sold together as a fixedication, with each combination consist
of one share of common stock and one warrant tohmse one share of common stock, at a price tpubbc of $0.15 per fixed combination
gross proceeds of approximately $2.8 million. Waerants have an exercise price of $0.15 per shaeemmediately exercisable and will expire
February 20, 2018. Net proceeds, after underwritiiscounts and commissions and other estimatedsieg expenses payable by the Company,
approximately $2.1 million. The Company intendute the net proceeds of the offering for workiagital and other general corporate purpc
including capital expenditures. In connection witle offering, the Company has granted the undtevsria 45day option to purchase up to
additional 2,836,500 shares of common stock to icover-allotments, if any.
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On February 21, 2013, the Company sold 2,801,8@ltiadal shares of common stock, pursuant to théeuonriter's exercise of its over-
allotment option in connection with the Companyecently announced public offering, resultingaiditional net proceeds to the Compan
approximately $365,000.

On May 31, 2011, the Company granted 7,128,563antsras part of an underwritten public offerings @result of the March 28 and 29, 2
public offerings and pursuant to the effect of éiméi-dilution provisions, the exercise price of the vaats was reduced to $2.27 per share of con
stock. Simultaneously with the adjustment to thereise price, the number of common stock sharesnizy be purchased upon exercise o
warrants was increased to 9,421,008 shares. Asuét tff the February 20 and 21, 2013 public offgsiand pursuant to the effect of the aliltition
provisions, the exercise price of the warrants veauced to $1.13 per share of common stock. Simerdtasly with the adjustment to the exer
price, the number of common stock shares that mgyubchased upon exercise of the warrants wasasedeto 18,925,389 shares.

Results of Operations

Product and service revenuProduct and service revenue relates to revenuegmesad from multiple deliverable revenue arrangeisi
Effective April 1, 2010, the Company adopted ASU. 12609-13 on Topic 605, Revenue Recognitiditiple Deliverable Revenue Arrangeme
retroactive to January 1, 201ASU No. 2009-13 amends the FASB ASC to eliminat riisidual method of allocation for multipdeliverable
revenue arrangements, and requires that arrangewesitieration be allocated at the inception cAmangement to all deliverables using the rel:
selling price method. See Note 3, Multifdeliverable Revenue Arrangements of the Consolil&ieancial Statements, Part Il, Item 8 of thisrh
10-K for further discussion of our multiple-deliadrie revenue arrangements.

For all product and service revenue transactionsred into prior to the implementation of ASU N@0®-13, the Company will continue
defer the recognition of product and service reeeand recognize revenue on a stralgig-basis as the continued service, maintenandeotre
support obligations expire, which are generallygeriods of twelve to thirty months, or which catiemd over multiple years. While contract te
for those transactions generally required paymieottly after shipment or delivery and installatioiithe fuel cell system and were not continger
the achievement of specific milestones or othestauttive performance, the multipdéement revenue obligations within our contracareingemen
were generally not accounted for separately basegliolimited experience and lack of evidence afJalue of the undelivered components.

Product and service revenue for the year endedbleme31, 2012 increased $1.2 million or 5.1%, td.82nillion from $23.2 million for th
year ended December 31, 2011. This increasernsapity related to increased shipments during theec year. In the product and service revi
category, there were 1,136 fuel cell systems shigpethe year ended December 31, 2012 as compare8d fuel cell systems shipped for the
ended December 31, 2011.

Product and service revenue for the year endedrbleee31, 2011 increased $7.5 million, or 47.6%%28.2 million from $15.7 million for tt
year ended December 31, 2010. This increasernsapity related to increased shipments during theec year. In the product and service revi
category, there were 984 fuel cell shipments ferybar ended December 31, 2011 as compared tougb24ll systems shipped for the year el
December 31, 2010.

Research and development contract reveResearch and development contract revenue primafdyes to cost reimbursement researct
development contracts associated with the develapofePEM fuel cell technology. We generally shareéhe cost of these programs with our cost-
sharing percentages generally ranging from 3099086 5f total project costs. Revenue from time anden contracts is recognized on the bas
hours expended plus other reimbursable contrads éosurred during the period. We expect to corgioertain research and development cor
work that is related to our current product devaeiept efforts.
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Research and development contract revenue fore¢aegnded December 31, 2012 decreased $2.2 mitlids6.2%, to $1.7 million from $3
million for the year ended December 31, 2011. Téerelse is primarily related to fewer active carigauring 2012.

Research and development contract revenue for éhe gnded December 31, 2011 increased $288,0080%, to $3.9 million from $3
million for the year ended December 31, 2010. iflceease is primarily related to two contracts tegan in 2011, partially offset by the comple
of contracts from prior years. In the research @eklopment category, during the twelve monthsedridecember 31, 2011 we shipped 40 Genl
fuel cell systems under government programs.

Cost of product and service reven@ast of product and service revenue includes thectimaterial and labor cost as well as an allooaoi
overhead costs that relate to the manufacturimyaducts we sell. In addition, cost of product aedvice revenue also includes the labor and mt
costs incurred for product maintenance, replacempars and service under our contractual obligation

Cost of product and service revenue for the yede@mecember 31, 2012 increased $7.0 million, B%2to $37.7 million from $30.7 millic
for the year ended December 31, 2011. The increafige cost of product and service revenue primaskulted from $2.9 million in additior
expenses for unanticipated warranty claims ariiogn GenDrive component quality issues that wesniilied during the year ended Decembe!
2012 combined with the increase in the number dkwshipped in 2012 compared to 2011. During ther yaded December 31, 2012, in the co
product and service revenue category, we shippe8b6ifuel cell systems to end customers as compar884 fuel cell systems shipped during
year ended December, 20:

Cost of product and service revenue for the yede@December 31, 2011 increased $7.6 million, 6r%2to $30.7 million from $23.1 millic
for the year ended December 31, 2010. The incrisadieectly related to increased fuel cell shipnsetat end customers. In the cost of product
service revenue category, there were 984 fuelstefiments for the year ended December 31, 2011568duel cell systems shipped for the
ended December 31, 2010. The increase also ircladellocation of overhead costs charged to doptamluct and service revenue as a rest
increased sales and a focus on commercial produofi@ur product. Accordingly, some of these cagtse included in research and developr
expense until the second quarter of 2010, dueg&timpany’s focus on research and developmenéastitine.

Cost of research and development contract reverest of research and development contract reverliedes costs associated with rese
and development contracts including: cash and aasi compensation and benefits for engineeringrelated support staff, fees paid to out
suppliers for subcontracted components and serviees paid to consultants for services providedtenils and supplies used and other dir
allocable general overhead costs allocated to fipeesearch and development contracts.

Cost of research and development contract revastubéd year ended December 31, 2012 decreaseariceh, or 55.0% to $2.8 million froi
$6.2 million for the year ended December 31, 20This decrease is due to fewer active contractsg@012.

Cost of research and development contract revemuthé year ended December 31, 2011 decreased0®D3%r 2.2%, to $6.2 million fro
$6.4 million for the year ended December 31, 20IBis decrease is primarily related to two new mgts that began in 2011, partially offset by
completion of contracts from prior years.

Research and development expeR&search and development expense includes: matariblild development and prototype units, casl
non-cash compensation and benefits for the engineeaimd) related staff, expenses for contract engindees paid to outside suppliers
subcontracted components and services, fees pawhgultants for services provided, materials ampkes consumed, facility related costs suc
computer and network services, and other genemghead costs associated with our research andogeweht activities.

Research and development expense for the year &wtminber 31, 2012 decreased $0.3 million, or 3t8%5.4 million from $5.7 million fc
the year ended December 31, 2011. This decreas@rivaarily related to a decline in personnel edatxpenses, partially offset by a decline ir
government funded programs, which reduced the relseend development expenses that can be allo¢atedst of research and developn
contract revenue in the current year.
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Research and development expense for the year @etmber 31, 2011 decreased $7.2 million, or 56t8%5.7 million from $12.9 millio
for the year ended December 31, 2010. This de@dipemarily a result of our 2010 restructuringjish was focused on the commercialization of
GenDrive product. Prior to this restructuring @@mpany’s focus had been on research and develdpmen

Selling, general and administrative expensgalling, general and administrative expenses idurhsh and notash compensation, bene
and related costs in support of our general cotpdtactions, including general management, finaamog accounting, human resources, selling
marketing, information technology and legal sersice

Selling, general and administrative expenses feryiar ended December 31, 2012 increased $0.bmitr 0.2%, to $14.6 million from $1¢
million for the year ended December 31, 2011. Tihisease was primarily related to a decline in government funded programs, which redt
the selling, general and administrative expensaisddin be allocated to cost of research and dewedopcontract revenue in the current year, pay
offset by lower professional fees.

Selling, general and administrative expenses feryiar ended December 31, 2011 decreased $11i6mndr 43.1%, to $14.6 million fro
$25.6 million for the year ended December 31, 20I0is decrease was primarily a result of our M@g@restructuring plan, including $8.1 mill
in charges recorded in 2010 for this restructurarg] a $2.1 million write-off of assets from PlugwRer Canada.

Gain on Sale of AssetGain on sale of assets represents the gain oroklased assets during 2011, and the sale of iosgrequipment ar
certain other assets in 2010.

In December, 2010, the Company assigned all afgtds, title and interest in its leased propedySomerset Capital Group, Ltd. (Somers
Due to contingent provisions in the agreementftemount of the sale could not be recognizethattime. During the quarter ended Septembe
2011 the contingent provisions of the agreemenewmzt, and an additional $673,000 was recordediason sale of assets.

Effective October 26, 2010, the Company licensedititellectual property relating to its stationgmgwer products, GenCore and GenSy
IdaTech plc on a noaxclusive basis. Plug Power maintains ownershj@od the right to use, the patents and otheréatelal property licensed
IdaTech. As part of the transaction, Plug Powso abld inventory, equipment and certain othertassdated to its stationary power business. -
consideration for the licensing and assets was $®mand was received during October 2010. Thissideration was net against costs incurrt
close the transaction. Accordingly, $3.2 millionssracorded to gain on sale of assets in 2010.

Amortization of intangible assetdmortization of intangible assets represents thertimation associated with the Company’s acquired
identifiable intangible assets from Plug Power G@ankac., including acquired technology and custoraekationships, which are being amortized over
eight years.

Amortization of intangible assets remained stabl#2a3 million for the years ended December 31, 22@ecember 31, 2011 and Decembe
2010.

Interest and other income.nterest and other income and net realized losses &vailable-forsale securities consists primarily of inte
earned on our cash, cash equivalents, availablealerand trading securities, other income, anchéigealized gain/loss from the sale of available-
for-sale securities.

Interest and other income and net realized gaom fivailable-forsale securities decreased to $226,000 for thegrded December 31, 2(
from $248,000 for the year ended December 31, 20hls decrease is primarily related to lower reimeome, partially offset by a realized loss fi
available-for-sale securities recorded in the finsarter of 2011.
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Interest and other income and net realized gaom fivailable-forsale securities decreased to $248,000 for thegrded December 31, 2(
from $1.1 million for the year ended December 311@ This decrease is primarily related to the sdltrading securities and available-&ate
securities during 2011 and 2010.

Gain on auction rate debt securities repurchaseeagnentin December 2008, the Company entered into a RBpaecAgreement with t
third-party lender such that the Company may reqthie thirdparty lender to repurchase the auction rate dehtrises pledged as collateral for
Credit Line Agreement, at their par value, frome@0, 2010 through July 2, 2012. As a result ofRepurchase Agreement entered into with a
party lender in December 2008, the Company redlaedsithe auction rate debt securities from avaddbk-sale securities to trading securities.
Company elected to record this item at its fairuealn accordance with FASB ASC No. 825-10-25, Ré&fue Option. The thirgharty lende
repurchased the securities on July 1, 2010 in decwe with the Repurchase Agreement. The correspp@tedit Line Agreement was paid in
on July 1, 2010 in conjunction with the repurchakthe auction rate debt securities. The chandaiirvalue of approximately $6.0 million during
year ended December 31, 2010 was recorded as altss consolidated statements of operations wisidffset by the change in fair value of
auction rate debt securities held as collaterapgroximately $6.0 million that is recorded as anga the consolidated statements of operation
the years ended December 31, 2010.

Change in fair value of common stock warrant ligpilWe account for common stock warrants in accordamitie applicable accountir
guidance provided in ASC 815, Derivatives and Hedgi Contracts in Entitg' Own Equity, as either derivative liabilities @& equity instrumen
depending on the specific terms of the warrantemgent. Derivative warrant liabilities are valueihgsthe BlackScholes pricing model at the datt
initial issuance and each subsequent balance dagetChanges in the fair value of the warrantseftected in the condensed consolidated state
of operations as change in the fair value of comstonk warrant liability.

The change in fair value of common stock warrattility for the year ended December 31, 2012 wa8 $#llion. This compares to a chai
of $3.4 million for the year ended December 31,20lhe increase in the change in fair value of $dilllon, or 40.6%, is primarily due to change
the Company’s common stock share price, and changedatility of our common stock, which are sifjoant inputs to the Blaclscholes valuatic
model.

Interest and other expensknterest and other expense consists of interestegtlto the Silicon Valley Bank (SVB) Loan and Séyg
Agreement, loan modification fees related to th&SMedit Line Agreement, interest expense on aipusvCredit Line Agreement with a thiggirty
lender, and foreign currency exchange gain (loss).

Interest and other expense for the year ended Demedi, 2012 was approximately $262,000, comparegpproximately $22,000 for the y
ended December 31, 2011. Interest and other ezpeteted to the SVB Loan and Security Agreemendtthe SVB Credit Line Agreement v
approximately $256,000 and $12,000, respectivelyttfe year ended December 31, 2012 and Decemb&031.

Interest and other expense for the year ended Deare®1, 2011 was approximately $22,000, comparegpooximately $487,000 for the y
ended December 31, 2010. The decline is primaélgted to the extinguishment of a previous CredlieLAgreement with a thirgarty lende
effective July 1, 2010.

Income taxesWe did not report a benefit for federal and statmime taxes in the Consolidated Financial Statesr@nthe deferred tax as
generated from our net operating loss has beeertdffs a full valuation allowance because it is miikely than not that the tax benefits of the
operating loss carry forward will not be realized.

Liquidity and Capital Resources

Our cash requirements relate primarily to workirapital needed to operate and grow our busineskjdimg funding operating expens
growth in inventory to support both shipments ofvnenits and servicing the installed base, and ooetl development and expansion of
products. Our ability to achieve profitability amket future liquidity needs and capital requirersemitl depend upon numerous factors, including
timing and quantity of product orders and shipmgetfits timing and amount of our operating expenestiming and costs of working capital ne:
the timing and costs of building a sales basetithiang and costs of developing marketing and distion channels; the timing and costs of pro
service requirements; the timing and costs of biand training product staff; the extent to which products gain market acceptance; the timing
costs of product development and introductions;dkient of our ongoing and any new research aneldement programs; and changes in
strategy or our planned activities. If we are umaiol fund our operations without additional extériveancing and therefore cannot sustain fu
operations, we may be required to delay, reducéoandase our operations and/or seek bankruptdggiion.
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We have experienced and continue to experiencetimegeash flows from operations and we expect totiooe to incur net losses in
foreseeable future. We adopted a restructuring ptafbecember 11, 2012, aimed at improving orgaiuzat efficiency and conserving worki
capital needed to support the growth of our Gernhusiness. As a result of the 2012 overall resiring, we expect that annual expenses wi
reduced by $3.0 to $4.0 million.

The Company incurred net losses of $31.9 millig2i7.5 million and $47.0 million for the years eddeecember 31, 2012, 2011 and 2!
respectively, and has an accumulated deficit o637 &nillion at December 31, 2012. Substantiallyoélour accumulated deficit has resulted f
costs incurred in connection with our research dexelopment expenses from general and administrathgts associated with our operations,
expect that for fiscal year 2013, our operatindhdasn will be approximately $10-$15 million.

Net cash used in operating activities for the yeated December 31, 2012 was $20.2 million. Additilgn on December 31, 2012, we had «
and cash equivalents $9.4 million and net workiagital of $6.9 million. This compares to $13.9 roifl and $22.5 million, respectively, at Decen
31, 2011.

We are party to a Loan and Security Agreement @iticon Valley Bank, or SVB, which expired as of Mh 29, 2013. The SVB loan facil
provided up to $15 million of availability, subjettt borrowing base limitations, to support workicepital needs. Given its expiration, we no lol
have access to this facility. As of December 31,22%3.4 million was outstanding under the loareagrent. This amount was subsequently pe
full in January, 2013. The Company maintains alit®foperating bank accounts with SVB and will don¢ to assess opportunities to reestabl
credit facility with SVB.

To date, we have funded our operations primaritpuh public and private offerings of common andf@ared stock, our line of credit €
maturities and sales of our available-fale securities. The Company believes it has iatdimancing sources in order to raise the capiexessal
to fund operations through fiscal year end 201Be Tompanys current sources of capital include the raisingg®# million in a public equi
offering completed in February, 2013, and the catiph of a sale leaseback of its real estate imdmt NY on March 27, 2012 as more fi
described in Note 21, Subsequent Events of theotiodased financial statements. We believe that cumrent cash, cash equivalents and
generated from future sales will provide sufficiégtidity to fund our operations into May 2013.i3projection is based on our current expecta
regarding product sales, cost structure, cash tatenand operating assumptions.

In addition to the aforementioned current sourdesapital that will provide additional short termyuidity, the Company is currently explori
various other alternatives including debt and sgfiitancing vehicles, strategic partnerships, goxent programs that may be available tc
Company, a sale of the Company, as well as tryingeinerate additional sales and increase margiosever, at this time the Company has
commitments to obtain any additional funds, andeloan be no assurance such funds will be avaitablcceptable terms or at all. If the Comy
is unable to obtain additional funding and impratge operations, the Compaisyfinancial condition and results of operations nbaymateriall
adversely affected and the Company may not betaldentinue operations.

Additionally, even if we raise sufficient capitédrough additional equity or debt financing, strétegjternatives or otherwise, there can b
assurances that the revenue or capital infusionbeikufficient to enable us to develop our busirtesa level where it will be profitable or gene
positive cash flow. If we raise additional fundsailigh the issuance of equity or convertible delnusgges, the percentage ownership of
stockholders could be significantly diluted, andst newly issued securities may have rights, pebéers or privileges senior to those of exis
stockholders. If we incur additional debt, a subt#h portion of our operating cash flow may be idated to the payment of principal and interes
such indebtedness, thus limiting funds availabledor business activities. The terms of any debtses issued could also impose signific
restrictions on our operations. Broad market artustry factors may seriously harm the market pd€eur common stock, regardless of
operating performance, and may adversely impactbility to raise additional funds. Similarly, iiocommon stock is delisted from the NASD
Capital Market, it may limit our ability to raiselditional funds. If we raise additional funds thgbucollaborations and/or licensing arrangement:
might be required to relinquish significant rigktsour technologies, or grant licenses on termsatenot favorable to us.

The consolidated financial statements for the yemled December 31, 2012 were prepared on the dfasigoing concern which contemple
that the Company will be able to realize assets @giacharge liabilities in the normal course of Ipesis. Accordingly, they do not give effec
adjustments that would be necessary should the @oynipe required to liquidate its assets. Thetghili the Company to meet its total liabilities
$24.4 million at December 31, 2012, and to contingea going concern is dependent upon the avéiabifl future funding, continued growth
orders and shipments, and the Company’s abilitpraditably meet its aftesale service commitments with its existing cust@nérhe financis
statements do not include any adjustments thattmégiult from the outcome of these uncertainties.
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During the year ended December 31, 2012, cash fasenperating activities was $20.2 million, consigt primarily of a net loss of $31
million offset, in part, by net nooash expenses in the amount of $1.7 million, incigd4.4 million for amortization and depreciatié®2.0 millior
for stock based compensation, $52,000 for lossigpodal of property, plant and equipment, and 8 $4llion reduction for the change in fair va
of common stock warrant liability. Cash used byeisting activities for the year ended December 8122vas $14,000, consisting of $78,000 us:
purchase property, plant and equipment, offset 8,80 in proceeds from the disposal of propertgntp and equipment. Cash providec
financing activities for the year ended December2R2 was approximately $15.7 million consistimgnarily of $17.2 million in proceeds from t
public offering offset by $1.4 million in public f&fring costs, $2.0 million net usage for borrowingeler line of credit, and $1.9 million in proce
from long term debt.

Several key indicators of liquidity are summarizethe following table:

2012 2011 2010
Cash and cash equivalents at end of period $ 9,380 $ 13,857 $ 10,955
Trading securities - auction rate debt securitte=nd of period - - -
Available-for-sale securities at end of period - - 10,403
Borrowings under line of credit at end of period 3,381 5,405 -
Working capital at end of period 6,901 22,452 25,556
Net Loss 31,862 27,454 46,959
Net cash used in operating activities 20,165 33,310 40,770
Purchase of property, plant and equipment 78 1,326 1,100

Income Taxes

Under Internal Revenue Code (IRC) Section 382useeof loss carryforwards may be limited if a cheaimgownership of a company occur:
it is determined that due to transactions involvihg Companys shares owned by its 5 percent or greater shalefsoh change of ownership
occurred under the provisions of IRC Section 388,Gompany's federal and state net operating brsgforwards could be subject to significant |
Section 382 limitations.
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Based upon an IRC Section 382 study, a Sectioro88&rship change occurred in 2012 and 2011 thatteekin all of the Compang’federe
and state net operating loss carryforwards beirgestito IRC Section 382 limitations and as a res@llIRC Section 382 limitations, all k
approximately $8.8 million of the net operatingdamrryforwards will expire prior to utilization.sfa result of the IRC Section 382 limitations, #
net operating loss carryforwards that will expireitilized are not reflected in the Company’s grdsferred tax asset as of December 31, 2012.

The ownership change also resulted in Net Unredlizaglt in Losses per IRS Notice 20@5-which should result in Recognized Built in Lo
during the five year recognition period of approately $40.0 million. This translates into unfavdebook to tax add backs in the Company's
to 2017 U.S. corporate income tax returns thatltegun a gross deferred tax liability of $15.2 lioih at December 31, 2012 with a correspon
reduction to the valuation allowance. This groefeded tax liability will offset certain existingross deferred tax assets (i.e. capitalized rel
expense). This has no impact on the Company'smifinancial position, results of operations, astt flows because of the full valuation allowance.

Contractual Obligations

Contractual obligations as of December 31, 201deuagreements with non-cancelable terms are lasvial

Total <1 year 1-3 Years 3-5 Years > 5 Years
Capital lease obligation (A) $ 1,955,128 $ 650,379 $ 1,304,749 $ - % =
Operating lease obligations (B) 3,432,887 658,470 916,387 898,575 959,455
Purchase obligations (C)(D) 3,805,419 1,358,139 570,240 570,240 1,306,800
Other long-term obligations (E),(F) 12,650 12,650 - - -
Line of credit (G) 3,380,835 3,380,835 - - -

$ 12,586,91¢ $ 6,060,473 $ 2,791,376 $ 1,468,815 $ 2,266,255

(A) On October 1, 2012, Plug Power began providingisesvat a customer site under a Power Purchasegr (PPA
whereby Plug Power provides a turn-key solutiopawer the customes’entire fleet of material handling equipmer
exchange for a monthly utility payment based onatm@unt of energy (kilograms of hydrogen) consuemch month.
The elements of the contract include:

e Power for 255 forklifts by replacing lead acid leaites with GenDrive fuel cells
e On site, service and maintenance of the GenDrast fl

e Delivery of an estimated 250 kilograms of pres®dihydrogen on a daily basis.

The contract is a three year arrangement with éongatic three year renewal unless the customerigeewat least €
days written notice prior to the end of the iniayear term that they intend to cancel the agreénunder the terms
the contract, Plug Power also guarantees 98% umiimee weekly average basis for the lift truck flaet has the rig
to manage the fleet spare unit and service regeinésito achieve or exceed such targets.

On December 28, 2012, Plug Power sold the GenDimits in use under the PPA to a third party andssqgbentl
entered into a leadeack agreement with an effective start date of Bmtal, 2012, with the owner/lessor of
equipment to lease the equipment to Plug Powea foeriod of 6 years in order to fulfill obligationsder the PPA, «
at other customer sites as agreed to by the owssof. This transaction has been recorded byahg@&ny as a capil
lease. Under the terms of the lease, Plug Povgerdtived the rights to use the equipment fofutiéerm of the leas
provided there is no uncured event of default unidetease.
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(B)

(©)

(D)

(E)

A

(©)

The Company has several sancelable operating leases, primarily for hydrogémstructure and fork lift trucks tr
expire over the next five years. See Note 17 (Cdmsemts and Contingencies) of the Consolidated Fiai
Statements for more detalil.

During 2010, the Company signed a supply agreeméhtBallard Power Systems (Ballard) which contisukrougt
December 31, 2014. Under this agreement, Ballatidserve as the exclusive supplier of fuel celicits for th
GenDrive product line for North America and seleatopean countries. An addendum to this agreemastsigned o
June 30, 2011. The Company has contractual oldigatunder this addendum to purchase 3,250 fuélstatk:
between the dates of July 2, 2011 and DecembeR@®2. The Company also has contractual obligatiefeted t(
building maintenance.

On October 1, 2012, we entered into a Power Puechgseement (PPA) under which it is providing atooser witt
255 GenDrive units, service and maintenance ofuties and daily delivery of hydrogen in exchange domonthly
utility payment tied to the amount of energy (kilags of hydrogen) consumed each month. The PPAahasitial
term of three years with an automatic three yeaewal unless the customer terminates at the erigeohitial 3 yea
term. In relationship to this agreement, the Camyd@as contractual obligations to purchase $71¢#8%/drogen on
quarterly basis through July 31, 2022.

The Company has a contractual obligation to NYSERBAew York State Government agency, to pay rislic
NYSERDA based on 0.5% of net sales of our GenCoce@enSys products if product is manufactured endfiate c
New York. See Note 17 (Commitments and Contingen)@éthe Consolidated Financial Statements forenutztail.

The Company has a contractual obligation pursuarg tlevelopment collaboration agreement with Gériglectric
Company (GE). The Company and GE agreed to extentetms of the agreement such that the Compaeyhaininy
obligation to purchase approximately $363,000 ofises as of December 31, 2009 under the agreebesame du
and payable; however, the Company and GE entetedihease Agreement for space in the Compabgtham, Ne\
York facility whereby the parties mutually agreéettthe amount owed by the Company to GE undedehelopmer
collaboration agreement would be offset by the mwed by GE to the Company each month. The devedoj
collaboration agreement is scheduled to terminatthe earlier of (i) December 31, 2014 or (ii) ugba completion ¢
a certain level of program activity. See Note ldrnitments and Contingencies) of the Consolidatedrieia
Statements for more detail.

We are a party to a loan and security agreemeramended, the Loan Agreement with Silicon ValleywBeaor SVB
providing us with access to up to $15.0 millionfiofancing in the form of revolving loans, letterk aredit, foreigr
exchange contracts and cash management servidesasunerchant services, direct deposit of payboisiness crec
card and check cashing services. The Loan Agreewiéirexpire on March 29, 2013. See Note 4 (Le@erd Securit
Agreement) of the Consolidation Financial Staterméot more detail.
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Critical Accounting Estimates

The preparation of financial statements in confeymiith generally accepted accounting principled eglated disclosures requires manage
to make estimates and assumptions.

We believe that the following are our most critiegicounting estimates and assumptions the Comparsy mmake in the preparation of
Consolidated Financial Statements and relatedatisoks:

Revenue recognitiorOur fuel cell systems are designed to replace itemnelectric power technologies in material hargliequipment. O1
current product offerings are intended to offer ptementary, quality power while demonstrating therket value of fuel cells as a preferred forr
alternative distributed power generation. Subsegaahancements to our product are expected to exfrenmarket opportunity for fuel cells
lowering the installed cost, decreasing operatimgj raaintenance costs, increasing efficiency andawipg reliability.

Effective April 1, 2010, the Company adopted ASW.N009-13 on Topic 605, Revenue Recognitidvigltiple Deliverable Revent
Arrangements retroactive to January 1, 20T@e objective of this ASU is to address the acdagnfior multiple-deliverable arrangements to en:
vendors to account for products or services (dedivies) separately rather than as a combined Maitdors often provide multiple products
services to their customers. Those deliverablesnoftre provided at different points in time or odéferent time periods. This ASU provic
amendments to the criteria in Subtopic 605-25 fepasating consideration in multiptieliverable arrangements. The amendments in thigd
establish a selling price hierarchy for determirting selling price of a deliverable. The sellingcerused for each deliverable will be based on wend
specific objective evidence (VSOE) if availabldardrparty evidence (TPE) if VSOE is not available, stiraated selling price (ESP) if neither VS
nor TPE is available. The amendments in this ASid aéplace the term fair value in the revenue atioo guidance with selling price to clarify t
the allocation of revenue is based on ergjpgcific assumptions rather than assumptions ofiketplace participant and expands the disclc
requirements related to a vendor’s multiple-delde revenue arrangements.

The Company enters into multipteliverable revenue arrangements that may contatonabination of fuel cell systems or equipm
installation, service, maintenance, fueling andeotlupport services. The Company was previousbhipited from separating these multi
deliverables into individual units of accountingthdut VSOE of fair value or other TPE of fair valUéhis evidence was not available due to
limited experience and lack of evidence of fairueabf the undelivered components of the sale. Wiitliais level of evidence, the Company ha
treat each sale as a single unit of accountingdefdr the revenue recognition of each sale, reeagnirevenue over a straiglite basis as tt
continued service, maintenance and other supptigadions expired. Under ASU No. 200%, the requirement to have VSOE or TPE in ord
recognize revenue has been modified, and it noowalthe vendor to make its best estimate of thedslane selling price of deliverables when n
objective evidence of selling price is not avaié@abl

For all product and service revenue transactiomsred into prior to the implementation of ASU N&@0®-13, the Company will continue
defer the recognition of product and service reeeand recognize revenue on a stralgig-basis as the continued service, maintenandeotire
support obligations expire, which are generallygeriods of twelve to thirty months, or which exdeover multiple years. While contract terms
those transactions generally required payment Igtafiter shipment or delivery and installation bétfuel cell system and were not contingent ol
achievement of specific milestones or other subistamperformance, the multiplelement revenue obligations within our contracarahngemen
were generally not accounted for separately basexliolimited experience and lack of evidence afJalue of the undelivered components.

See Note 3, Multiple-Deliverable Revenue Arrangetsiefi the Consolidated Financial Statements, Paltein 8 of this Form 1@ for furthel
discussion of our multiple-deliverable revenue Bgements.

Product warranty reserve The product and service revenue contracts ahiate as of January 1, 2010 generally provide @ tontwoyeal
product warranty to customers from date of shipmaéi'e currently estimate the costs of satisfyingramty claims based on an analysis of
experience and provide for future claims in théqebthe revenue is recognized. The Compamybduct and service warranty reserve as of Deet
31, 2012 is approximately $2.7 million and is ird#d in product warranty reserve in the consoliddteldnce sheets. Included in this balan
approximately $2.0 million related to specific GeiM@ component quality issues that were identifiedng the year ended December 31, 2012.
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In addition to the standard product warranty, weehantered into certain contracts with customeeg thclude extended warranty ¢
maintenance terms of five to ten years from the d&tnstallation. These contracts are accountedsa deliverable in accordance with ASU 2009-
13, and accordingly, revenue generated from thesesdctions is deferred and recognized in incongg the warranty period. The fair value of
extended warranty and maintenance deliverable des bstimated using the projected cash outflowsdet the obligations in the related cont
Projected cash outflows have been determined usétignated product run hours, failure rates andro#ssumptions based on the Company’
historical experience.

Valuation of long-lived asset®¥Ve assess the impairment of long-lived assetsjdiat) identifiable intangible assets, whenever &ven
changes in circumstances indicate that the carnyaige may not be recoverable. Factors we congitgortant that could trigger an impairment
review include, but are not limited to, the followt

significant underperformance relative to expectistbhical or projected future operating results;
significant changes in the manner of our use ofttwlired assets or the strategy for our overalin®ss;
significant negative industry or economic trends;

significant decline in our stock price for a suséal period; and

our market capitalization relative to net book ealu

When we determine that the carrying value of ltimgd assets, including identifiable intangible etss may not be recoverable based upo
existence of one or more of the above indicatoispiirment, we would measure any impairment bagesh the provisions of FASB ASC No. 350-
35-30-14, Intangibles - Goodwill and Other and FAS8C No. 360-10-35-15, Impairment or Disposal ohgé.ived Assets, as appropriate. #
resulting impairment loss could have a materiakask impact on our financial condition and resoftsperations.

Stock Based CompensatioWe recognize stockased compensation expense associated with thieg/edtshare based instruments in
consolidated statements of operations. Determitfiegamount of stockased compensation to be recorded requires us/abogeestimates to be us
in calculating the grant-date fair value of stogkions. We calculate the grant-date fair valuesgisihe Black-Scholes valuation model. The Black-
Scholes model requires us to make estimates dbtloaving assumptions:

Expected volatility—The estimated stock price Vilitg was derived based upon the Compangttual stock prices over an historical pe
equal to the expected life of the options, whigbresents the Company’s best estimate of expectadilitp.

Expected option life—The Compary’estimate of an expected option life was calcdlate accordance with the simplified method
calculating the expected term assumption. The $iieglmethod is a calculation based on the conti@dife and vesting terms of the associ
options.

Risk-free interest rate—We use the yield on zzvopon U.S. Treasury securities having a matuate dhat is commensurate with the expe
life assumption as the risk-free interest rate.
The amount of stockased compensation recognized during a periodsiecban the value of the portion of the awards @hatultimately expected
vest. FASB ASC No. 718-10-55, Compensation - Stockipensation —

Overall —Implementation and Guidance lllustrations, requii@seitures to be estimated at the time of gramd aevised, if necessary,
subsequent periods if actual forfeitures differnfrehose estimates. The term “forfeitures” is distifrom “cancellations” or “expirationsanc
represents only the unvested portion of the sumexttioption. We review historical forfeiture datalaletermine the appropriate forfeiture rate b
on that data. We revaluate this analysis periodically and adjustftiiteiture rate as necessary. Ultimately, we wéltognize the actual expense «
the vesting period only for the shares that vest.

Warrant accounting

Warrant Accounting: We account for common stock warrants in accordamitie applicable accounting guidance provided in dwmating
Standards Codification (ASC) 815, Derivatives aradiging — Contracts in Entity’Own Equity, as either derivative liabilities arequity instrumen
depending on the specific terms of the warrantexgent. In compliance with applicable securities, leegistered common stock warrants that re:
the issuance of registered shares upon exercisel@ambt sufficiently preclude an implied right tash settlement are accounted for as deriv
liabilities. We classify these derivative warraiabilities on the condensed consolidated balaneetshas a long term liability, which is revalue
each balance sheet date subsequent to the isitizgmce. We use the Black-Scholes pricing modalte the derivative warrant liability. The Black-
Scholes pricing model, which is based, in part,;upnobservable inputs for which there is littlenor market data, requires the Company to de
its own assumptions.
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The Company used the following assumptions forcdsmmon stock warrants. The rifilee interest rate for May 31, 2011 (issuance ¢
December 31, 2011, and December 31, 2012 were 0.0588% and 0.31%, respectively. The volatilitytbé market price of the Company’
common stock for May 31, 2011, December 31, 201d Bacember 31, 2012 were 94.4%, 78.6%, and 73.8%pectively. The expected aver
term of the warrant used for all periods was 2.&geThere was no expected dividend yield for taerants granted. As a result, if factors change
different assumptions are used, the warrant ligbdihd the change in estimated fair value couldhbeerially different. Generally, as the market ¢
of our common stock increases, the fair value efwlarrant increases, and conversely, as the mprkoet of our common stock decreases, the
value of the warrant decreases. Also, a signifiartease in the volatility of the market pricetbé Company's common stock, in isolation, wi
result in a significantly higher fair value measuent; and a significant decrease in volatility wbuesult in a significantly lower fair val
measurement. Changes in the fair value of the wtzrrare reflected in the condensed consolidatednsémt of operations as change in fair valt
common stock warrant liability.

Recent Accounting Pronouncements

A discussion of recently adopted and new accouregouncements is included in Note 2 (Summaryigiiicant Accounting Policies) of tl
Consolidated Financial Statements in Part I, I8of this Annual Report on Form 10-K.
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Iltem 7A. Quantitative and Qualitative Disclosues about Market Risk

From time to time, we may invest our cash in gowent, government backed and interest-bearing imasstgrade securities that we gener
hold for the duration of the term of the respeciing&rument. We do not utilize derivative finandiétruments, derivative commodity instrument
other market risk sensitive instruments, positiongransactions in any material fashion. We aresnbject to any material risks arising from cha
in interest rates, foreign currency exchange rasmodity prices, equity prices or other marketrges that affect market risk sensitive instrum

Our exposure to changes in foreign currency ratg@simarily related to sourcing inventory from figme locations. This practice can give ris
foreign exchange risk resulting from the varyingtcof inventory to the receiving location. The Canp mitigates this risk through local sourc
efforts.

Iltem 8. Financial Statements and Supplementarpata
The Company’s Consolidated Financial Statementsdied in this report beginning at page F-1 aretiporated in this Iltem 8 by reference.

Item 9. Changes in and Disagreements with Accotants on Accounting and Financial Disclosure
None.

Item 9A. Controls and Procedures
(a) Conclusion Regarding the Effectiveness of Dmale Controls and Procedures.

Under the supervision and with the participatiooof management, including our principal executffecer and principal financial officer, v
conducted an evaluation of the effectiveness ofdielosure controls and procedures, as such temefined under Rule 13a-15(e) and 15de’
promulgated under the Securities Exchange Act 8#18s amended (the Exchange Act). Based on thlsation, our principal executive officer &
our principal financial officer concluded that, efsthe end of the period covered by this annuabreur disclosure controls and procedures
effective, in that they provide reasonable asswrdhat information required to be disclosed byruthée reports we file or submit, under the Exchi
Act, is recorded, processed, summarized and rapwitbin the time period specified in the SEC’sesubnd forms.

(b) Management’s Report on Internal Control Ovendficial Reporting

Our management is responsible for establishingraathtaining adequate internal control over finahoigorting, as such term is definec
Rule 13a-15(f) and 15#5(f) under the Exchange Act. Under the supervigiod with the participation of our management,udacig our principe
executive officer and principal financial officave conducted an evaluation of the effectivenessuofinternal control over financial reporting ba
on the framework irnternal Control—Integrated Framewoiksued by the Committee of Sponsoring Organizatibthe Treadway Commissic
Based on our evaluation under the frameworknternal Control—Integrated Framewotkour management concluded that the Company maet
effective internal control over financial reporting of December 31, 2012.

(c) Changes in Internal Control Over Financial Rejug

There were no changes in the Comparipternal control over financial reporting ider in connection with the evaluation of such intd
control that occurred during the Companyast fiscal quarter that have materially affected are reasonably likely to materially affectge
Company’s internal control over financial reporting

Iltem 9B. Other Information
Not applicable.
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PART Il
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORP ORATE GOVERNANCE
(@) DIRECTORS

Incorporated herein by reference is the informatippearing under the captions “Information aboutDivectors” and Section 16(a) Benefici
Ownership Reporting Compliance” in the Compangiefinitive Proxy Statement for its 2013 Annualdidleg of Stockholders to be filed with -
Securities and Exchange Commission.

(b) EXECUTIVE OFFICERS

Incorporated herein by reference is the informatippearing under the captions “Information aboutExecutive Officers” andSection 16(e
Beneficial Ownership Reporting Compliance” in then@panys definitive Proxy Statement for its 2013 Annualddleg of Stockholders to be fil
with the Securities and Exchange Commission.

(c) CODE OF BUSINESS CONDUCT AND ETHICS

We have adopted a Code of Business Conduct andsBtiat applies to all officers, directors, empksyy@and consultants of the Company. The !
of Business Conduct and Ethics is intended to cpmyith Item 406 of Regulation &-of the Securities Exchange Act of 1934 and wipiplecable
rules of The NASDAQ Stock Market, Inc. Our CodeBofsiness Conduct and Ethics is posted on ourrletevebsite under the “Investguage. Ot
Internet website address wewvw.plugpower.com.To the extent required or permitted by the ruleshef SEC and NASDAQ, we will disclc
amendments and waivers relating to our Code ofrigssi Conduct and Ethics in the same place as disitee

ITEM 11. EXECUTIVE COMPENSATION

Incorporated herein by reference is the informatppearing under the caption “Executive Compensaiio the Companys definitive Prox
Statement for its 2013 Annual Meeting of Stockhadde be filed with the Securities and Exchange @dsgion.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED STOCKHOLDER
MATTERS

Incorporated herein by reference is the informat@pearing under the caption “Principal Stockhaltién the Company definitive Prox
Statement for its 2013 Annual Meeting of Stockhadde be filed with the Securities and Exchange @dsgion.
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SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COM PENSATION PLANS

The following table gives information about the igsaof Common Stock that may be issued upon thecisgeof options, restricted stock :
common stock warrants under the Company’s 199%Sdgtion and Incentive Plan, as amended (1999 Sbption Plan), and the Compagy201:
Stock Option and Incentive Plan.

Equity Compensation Plan Information

Number of shares
remaining for future

Number of shares to be Weighted average issuance under equity
issued upon exercise of exercise price of compensation plans
outstanding options, outstanding options, (excluding shares
warrants and rights warrants and rights reflected in column (a))
Plan Category (a) (b) (c)
Equity compensation plans approved by security drsld 11,407,263(1) $ 3.43 5,773,757 (2)
Equity compensation plans not approved by sechutglers - $ - -
Total 11,407,263 $ 3.43 5,773,757

(1) Represents 9,421,008 outstanding common stock marr@47,305 outstanding options issued under 388 Stock Option Plan, and 1,038,
outstanding options issued under the 2011 Stoclo@ptan.
(2) Includes shares available for future issuam@er the 2011 Stock Option Plan.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS AND DIRECTOR INDEPENDENCE

Incorporated herein by reference is the informatmpearing under the caption “Principal Stockhadtién the Company definitive Prox
Statement for its 2013 Annual Meeting of Stockhadde be filed with the Securities and Exchange @dsgion.

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES

Incorporated herein by reference is the informatippearing under the caption “Independent Audik@ss” in the Company’definitive Prox
Statement for its 2013 Annual Meeting of Stockhadde be filed with the Securities and Exchange @dsgion.
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PART IV

Iltem 15. Exhibits and Financial Statement Schedule

15(a)(1) Financial Statements
The financial statements and notes are listeddrintex to Consolidated Financial Statements or pad of this Report.

15(a)(2) Financial Statement Schedules
The financial statement schedules are listed inrttlex to Consolidated Financial Statements on pafjef this Report.

All other schedules not filed herein have been tdifas they are not applicable or the requiredinédion or equivalent information has b
included in the consolidated financial statement$he notes thereto.

15(a)(3) Exhibits

Exhibits are as set forth in the “List of Exhibitshich immediately precedes the Index to Consatiddinancial Statements on pagé Bf this
Report.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(t)e Securities Exchange Act of 1934, the regigthas duly caused this report to be sig
on its behalf by the undersigned, thereunto dutherized.

PLUG POWER INC

By: /s/  ANDREW MARSH
Andrew Marsh,
President, Chief Executive Officer anc
Director

Date: April 1, 2013
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POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS thaach individual whose signature appears belowtitotes and appoints each of Andi
Marsh, Gerald A. Anderson and Gerard L. Conway ferison’s true and lawful attorney-iaet and agent with full power of substitution, farct
person and in such person’s name, place and steady and all capacities, to sign any and all asineents to this Annual Report on Form KQanc
to file the same, with all exhibits thereto, antiddcuments in connection therewith, with the Seas and Exchange Commission, granting
each said attorney-ifact and agent full power and authority to do aedigrm each and every act and thing requisite aessary to be done in ¢
about the premises, as fully to all intents andppses as such person might or could do in persmepl ratifying and confirming all that any <
attorney-in-fact and agent, or any substitute disttutes of any of them, may lawfully do or cats®e done by virtue hereof.

Date: April 1, 2013

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bblpthe following persons on behalf of the
registrant and in the capacities and on the dat#sdted.

Signature Title Date

/sl  ANDREW MARSH President, Chief Executive Officer and Director April 1, 2013
Andrew Marsh (Principal Executive Officer)

/sl  GERALD A. ANDERSON Chief Financial Officer April 1, 2013
Gerald A. Anderson (Principal Financial Officer)

/s/ LARRY G. GARBERDING Director April 1, 2013
Larry G. Garberding

/sl MAUREEN O. HELMER Director April 1, 2013
Maureen O. Helmer

/s/  DOUGLAS T. HICKEY Director April 1, 2013
Douglas T. Hickey

/sl GEORGE C. McNAMEE Director April 1, 2013
George C. McNamee

/s/ EVGENY MIROSCHNICHENKO Director April 1, 2013
Evgeny Miroschnichenko

/sl EVGENY RASSKAZOV Director April 1, 2013
Evgeny Rasskazov

/sl GARY K. WILLIS Director April 1, 2013
Gary K. Willis
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Certain exhibits indicated below are incorporatgddference to documents of Plug Power on file wliln Commission. Exhibits nos. 1(
10.2, 10.4, 10.5 and 10.10 through 10.21 reprebennanagement contracts and compensation plarsreargements required to be filed as exr
to this Annual Report on Form 10-K.

Exhibit No.
and Description

3.1 Amended and Restated Certificate of IncorporatioRlog Power Inc. (7
3.2 Third Amended and Restated-laws of Plug Power Inc. (¢
3.3 Certificate of Amendment to Amended and Restatetificate of Incorporation of Plug Pow
Inc. (7)
3.4 Certificate of Designations, Preferences aightR of a Series of Preferred Stock of Plug Power

Inc. classifying and designating the Series A JuRarticipating Cumulative Preferred Stock.

3.5 Second Certificate of Amendment of AmendedResitated Certificate of Incorporation of Plug
Power Inc. (13

4.1 Specimen certificate for shares of common stodk, ar value, of Plug Power. (

4.2 Shareholder Rights Agreement, dated as of Jun2@B, between Plug Power Inc. and Regis
and American Stock Transfer & Trust Company, LLERaghts Agent. (9

4.3 Amendment No. 1 To Shareholder Rights Agreemen).

4.4 Amendment No. 2 To Shareholder Rights Agreemer.

4.5 Amendment No. 3 To Shareholder Rights Agreeme#).

4.6 Amendment No. 4 To Shareholder Rights Agreemed).

4.7 Form of Warrant. (14

10.1 Employee Stock Purchase Plan.

10.2 Severance Agreement, dated as of July 12, 230and between Plug Power Inc. and Gerald A.

Anderson. (4

10.3 Executive Severance Agreement, dated ady¥#,Ja2007, by and between Plug Power Inc. and
Gerald A. Anderson. (4

10.4 Indemnification Agreement, dated as of Jyl@7, by and between Plug Power Inc. and Gerald
A. Anderson. (4

10.5 Registration Rights Agreement, dated as of Jun@@96, by and between Plug Power Inc.
Smart Hydrogen Inc. (1
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Exhibit No.
and Description

10.6 Form of Indemnification Agreement entered into wadrch director. (1

10.7 Plug Power Executive Incentive Plan.

10.8 Employment Agreement, dated as of April 7, 2008abg between Andrew Marsh and P
Power Inc. (5

10.9 Executive Employment Agreement, dated as of M&830B8, by and between Gerard L. Conw
Jr. and Plug Power Inc. (

10.10 Executive Employment Agreement, dated as of Oct@BeR009, by and between Erik J. Han
and Plug Power Inc. (1(

10.11 Executive Employment Agreement, dated as of Fepr®s2010, by and between Adrian Corless
and Plug Power Inc. (1(

10.12 Executive Employment Agreement, dated as of Jup@@112, by and between Gerald A. Ander
and Plug Power Inc. (2:

10.13 Standstill and Support Agreement, dated as of Mag081 among Plug Power Inc., OJ“INTER RAO UES and OJSC*Thirc
Generation Company of the Wholesale Electricity két’. (11)

10.14 Master and Sharehold’ Agreement, dated as of January 24, 2012, by anwieeet Axane S.A
and Plug Power, Inc. (1

10.15 License Agreement dated as of February 29, 201andybetween Hypulsion, S.A.S. and F
Power Inc. (18

10.16 2011 Stock Option and Incentive Plan. (

10.17 Amendment No. 1 to the Plug Power Inc. 2011 Stopkdd and Incentive Plan (2

10.18 Form of Incentive Stock Option Agreement. (.

10.19 Form of Nor-Qualified Stock Option Agreement for Employees.)(

10.20 Form of Nor-Qualified Stock Option Agreement for Independermebiors. (15

10.21 Form of Restricted Stock Award Agreement. (

10.22 Loan and Security Agreement, dated as of Augu209}1, by and between Plug Power Inc. and

Silicon Valley Bank. (15

10.23 First Loan Modification Agreement, dated as of tBegber 28, 2011, by and between Plug Power
Inc. and Silicon Valley Bank. (1¢

10.24 Second Loan Modification Agreement, dated as ofdd&0, 2012, by and between Plug Power
Inc. and Silicon Valley Bank. (20)

10.25 Third Loan Modification Agreement, dated as of Nmber 29, 2012, by and between Plug Power
Inc. and Silicon Valley Bank. (23)
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23.1 Consent of KPMG LLP. (25

31.1 and 31.: Certifications pursuant to Section 302 of the Saek-Oxley Act of 2002. (25

32.1 and 32.: Certifications pursuant to 18 U.S.C. Section 13&pted pursuant to Section 906 of the Sarbanésy@xt of 2002.(25)

101.INS XBRL Instance Document (25)

101.SCF XBRL Taxonomy Extension Schema Document (25)
101.CAL XBRL Taxonomy Extension Calculation Linkbase (25)
101.DEF XBRL Taxonomy Extension Definition Linkbase Docurméb)
101.LAB XBRL Taxonomy Extension Label Linkbase Document) (25

101.PRE XBRL Taxonomy Extension Presentation LiskbBocument (25)

(1) Incorporated by reference to the Company’senirReport on Form 8-K dated June 29, 2006.

(2) Incorporated by reference to the Company’si®egfion Statement on Form S-1/A (File Number B88389).
(3) Incorporated by reference to the Company’'senurReport on Form 8-K dated February 15, 2007.
(4) Incorporated by reference to the Company’sesurReport on Form 8-K dated July 13, 2007.

(5) Incorporated by reference to the Company’sesurReport on Form 8-K dated April 2, 2008.

(6) Incorporated by reference to the Company’std0-Q for the period ended June 30, 2008.

(7) Incorporated by reference to the Company’srd0-K for the period ended December 31, 2008.
(8) Incorporated by reference to the Company’sesurReport on Form 8-K dated October 28, 2009.
(9) Incorporated by reference to the Company’siRegfion Statement on Form 8-A dated June 24, 2009
(20)Incorporated by reference to the Company’s cuRagort on Form 8-K dated October 28, 2009.
(11)Incorporated by reference to the Company’s curiRagort on Form 8-K dated May 6, 2011.
(12)Incorporated by reference to the Company’s curRagort on Form 8-K dated May 12, 2011.
(13)Incorporated by reference to the Company’s curRagort on Form 8-K dated May 19, 2011.
(14)Incorporated by reference to the Company’s curRagort on Form 8-K dated May 24, 2011.
(15)Incorporated by reference to the Company’s FornQfo+ the period ended June 30, 2011.
(16)Incorporated by reference to the Company’s curRagort on Form 8-K dated September 28, 2011.
(17)Incorporated by reference to the Company’s curiRagort on Form 8-K dated March 19, 2012.
(18)Incorporated by reference to the Company’s curRagort on Form 8-K dated March 21, 2012.
(19)Incorporated by reference to the Company’s curiRagort on Form 8-K dated March 26, 2012.
(20)Incorporated by reference to the Company’s curRagort on Form 8-K dated April 3, 2012.
(21)Incorporated by reference to the Company’s curiRagort on Form 8-K dated May 18, 2012.
(22)Incorporated by reference to the Company’s curRegort on Form 8-K dated June 21, 2012.
(23)Incorporated by reference to the Company’s curRegort on Form 8-K dated December 5, 2012.
(24)Incorporated by reference to the Company’s curRagort on Form 8-K dated February 13, 2013.
(25)Filed herewith
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Report of Independent Registered Public Accountindrirm

The Board of Directors and Stockholders
Plug Power Inc.:

We have audited the accompanying consolidated balaheets of Plug Power Inc. and subsidiaries Gbrapany) as of December 31, 2012
2011, and the related consolidated statementsesfitipns, comprehensive loss, stockholders’ eqaity, cash flows for each of the years in the three
year period ended December 31, 2012. In conneutitmour audits of the consolidated financial sta¢sits, we also have audited the consolic
financial statement schedule I, Valuation and @yialg Accounts. These consolidated financial estaénts and financial statement schedule al
responsibility of the Company’management. Our responsibility is to express @nian on these consolidated financial statements fanancia
statement schedule based on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversightuBlo(United States). Those stand
require that we plan and perform the audit to ebtaasonable assurance about whether the finastaieiments are free of material misstatement
audit includes examining, on a test basis, evidsnpgorting the amounts and disclosures in thenfilgd statements. An audit also includes asse
the accounting principles used and significantnesstés made by management, as well as evaluatingvthrall financial statement presentation.
believe that our audits provide a reasonable Basizur opinion.

In our opinion, the consolidated financial statetaerferred to above present fairly, in all mate@spects, the financial position of Plug Powaer.
and subsidiaries as of December 31, 2012 and 201d the results of their operations and their dlshs for each of the years in the thrgeal
period ended December 31, 2012, in conformity Wits. generally accepted accounting principles. Ats@ur opinion, the related consolida
financial statement schedule, when considerediatioa to the basic consolidated financial statetsésken as a whole, presents fairly, in all mal
respects, the information set forth therein.

The accompanying consolidated financial statemamdsfinancial statement schedule have been prepasedning that the Company will continu
a going concern. As discussed in Note 1 to thedalm®&ed financial statements, the Company haseedfrecurring losses from operations anc
experienced a substantial decline in working cpitat raise substantial doubt about its abildycontinue as a going concern. Managenseplan:
in regard to these matters are also described e NoThe consolidated financial statements ananfifal statement schedule do not include
adjustments that might result from the outcomeéhisf tincertainty.

/SI KPMG LLP

Albany, New York
April 1, 2013
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PLUG POWER INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

December 31, December 31,

2012 2011
Assets
Current assets:
Cash and cash equivalents $ 9,380,059 $ 13,856,893
Accounts receivable, net 4,021,725 13,388,90¢
Inventory 8,550,457 10,354,707
Prepaid expenses and other current assets 1,988,457 1,894,014
Total current assets 23,940,698 39,494,523
Property, plant, and equipment, net 6,708,237 8,686,840
Leased property under capital lease, net 2,969,799 -
Note receivable 570,697 -
Intangible assets, net 5,270,571 7,474,636
Total assets $ 39,460,002 $ 55,655,999
Liabilities and Stockholders' Equity
Current liabilities:
Borrowings under line of credit $ 3,380,835 $ 5,405,110
Accounts payable 3,558,157 4,668,721
Accrued expenses 3,828,045 3,172,998
Product warranty reserve 2,671,409 1,210,909
Deferred revenue 2,950,375 2,505,175
Obligations under capital lease 650,379 -
Other current liabilities - 80,000
Total current liabilities 17,039,20C 17,042,913
Obligations under capital lease 1,304,749 -
Deferred revenue 4,362,092 3,036,829
Common stock warrant liability 475,825 5,320,990
Other liabilities 1,247,833 1,219,602
Total liabilities 24,429,69¢ 26,620,334
Stockholders' equity:
Common stock, $0.01 par value per share; 243000shares authorized;
Issued (including shares in treasury):
38,404,764 at December 31, 2012 and 22,924,41eetrber 31, 2011 384,048 229,244
Additional paid-in capital 801,840,491 784,213,871
Accumulated other comprehensive income 1,004,412 928,744
Accumulated deficit (786,646,266 (754,783,812
Less common stock in treasury:
165,906 shares at December 31, 2012 anctritser 31, 2011 (1,552,382 (1,552,382
Total stockholders' equity 15,030,303 29,035,66&
Total liabilities and stockholders' equity $ 39,460,002 $ 55,655,999

See accompanying notes to consolidated finanGEments.
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PLUG POWER INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS
For the years ended December 31, 2012, 2011 and @01

Product and service revenue
Research and development contract revenue
Licensed technology revenue

Total revenue

Cost of product and service revenue

Cost of research and development contract revenue
Research and development expense

Selling, general and administrative expenses

Gain on sale of assets

Amortization of intangible assets

Operating loss
Interest and other income and net realized losses
from available-for-sale securities
Change in fair value of common stock warrantiligb
Change in fair value of auction rate securitiesirepase agreement
Net trading gain
Interest and other expense and foreign currenay (zss)

Net loss

Loss per share:
Basic and diluted

Weighted average number of common shares outsgndin

2012 2011 2010
24,407,127 23223265 $ 15,738,841
1,701,330 3,886,114 3,597,870
- 516,563 135,938
26,108,457 27,625,942 19,472,64¢
37,657,69¢ 30,669,602 23,111,151
2,804,817 6,232,210 6,370,797
5,434,235 5,655,748 12,901,17C
14,576,99¢ 14,545,965 25,572,364
- (673,358 (3,217,594
2,306,489 2,322,876 2,263,627
(36,671,781 (31,127,101 (47,528,866
226,120 248,430 1,056,932
4,845,165 3,447,153 -
) - (5,977,822
] ; 5,977,822
(261,958 (22,436, (486,987
(31,862,454 (27,453,954 $ (46,958,921
(0.93) (1.46) $ (3.58)
34,376,427 18,778,06€ 13,123,162

Note— Share and per share information for the prioroplsrhas been retroactively adjusted to reflectMlag 19, 2011 one-foren reverse stock s

of the Company’s common stock.

See accompanying notes to consolidated financ#stents.
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CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS

Net Loss
Other comprehensive (loss) income:
Foreign currency translation gain (loss)

Unrealized gain (loss) on available-for-sale seims] net

Comprehensive Loss

PLUG POWER INC. AND SUBSIDIARIES

For the years ended December 31, 2012, 2011 and @01

2012 2011 2010

$ (31,862,454 $ (27,453,954 (46,958,921
75,668 (55,626, 276,959

- 18,502 (114,300

$ (31,786,786 $ (27,491,078 (46,796,262

See accompanying notes to consolidated financ#stents.
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December 31, 2009

Net loss

Other comprehensive income

Stock based compensation
Reclassification adjustment - stock split

Purchase of treasury stock

December 31, 2010

Net loss

Other comprehensive loss

Stock based compensation

Public offering common stock, net
Issuance of treasury shares

Purchase of treasury shares

December 31, 2011

Net loss

Other comprehensive income
Stock based compensation

Public offering common stock, net

December 31, 2012

PLUG POWER INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY

For the years ended December 31, 2012, 2011 and @01

Accumulated

Other Total
Common Stock Additional Paid- Comprehensiv Treasury Stock Accumulated Stockholders'

Shares Amount in-Capital Income (Loss) Shares Amount Deficit Equity
13,059,124 $ 1,305,913 $ 767,808,572 $ 803,209 98,620 $ (1,278,004 $ (680,370,937 $ 88,268,753
- - - - - - (46,958,921 (46,958,921
- - - 162,659 - - - 162,659
310,800 31,079 1,851,299 - - - - 1,882,378
- (1,203,293 1,203,293 - - - - -
= - - - 81,829 (441,506 = (441,506
13,369,924 $ 133699 $ 770,863,164 $ 965,868 180,449 $ (1,719,510 $ (727,329,858 $ 42,913,363
- - - - - - (27,453,954 (27,453,954
- - - (37,124 - - - (37,124
221,737 2,217 1,848,330 - 833 (3,030) - 1,847,517
9,332,750 93,328 11,831,027 - - - - 11,924,355
- - (328,650 - (35,000, 328,650 - -
- - - - 19,624 (158,492, - (158,492,
22,924,411 $ 229,244 $ 784,213871 $ 928,744 165,906 $ (1,552,382 $ (754,783,812 $ 29,035,665
- - - - - - (31,862,454 (31,862,454
- - - 75,668 - - - 75,668
530,353 5,304 1,985,850 - - - - 1,991,154
14,950,000 149,500 15,640,77C - - - - 15,790,270
38,404,764 $ 384,048 $ 801,840,491 $ 1,004,412 165,906 $ (1,552,382 $ (786,646,266 $ 15,030,303

Note— Share and per share information for the priorogerhas been retroactively adjusted to reflectMlag 19, 2011 one-foren reverse stock sy

of the Company’s common stock.

See accompanying notes to consolidated financ#stents.
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PLUG POWER INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

Years ended December 31, 2012, 2011 and 2010
2012 2011 2010

Cash Flows From Operating Activities:
Net loss $ (31,862,454 $ (27,453,954 $ (46,958,921
Adjustments to reconcile net loss to net cash usegerating activities:

Cash and cash equivalents, end of year

Depreciation of property, plant and equipment, mweéstment in leased property 2,069,672 2,132,117 4,969,263
Amortization of intangible assets 2,306,489 2,322,876 2,263,627
Stock-based compensation 2,001,840 1,452,259 1,174,576
Loss on disposal of property, plant and equigpime 51,975 308,621 86,794
(Gain) loss on sale of leased assets 20,068 (673,358 290,491
Provision for bad debts - - 10,160
Realized loss on available for sale securities - 22,421 -
Net unrealized gains on trading securities - - (5,977,822
Change in fair value of auction rate debt se@sitepurchase agreement - - 5,977,822
Change in fair value of common stock warraability (4,845,165 (3,447,153 -
Changes in operating assets and liabilities thatige (use) cash:
Accounts receivable 9,367,539 (9,192,901 (2,193,325
Inventory (1,294,671 1,438,195 (4,409,582
Prepaid expenses and other curregtss (94,443 (310,089 1,624,422
Note receivable (570,697 - -
Accounts payable, accrued expengesugt warranty reserve and other liabilities 914,388 (1,101,356 2,618,994
Deferred revenue 1,770,463 1,192,255 (246,968
Net cash used in operating activities (20,164,996 (33,310,067 (40,770,469
Cash Flows From Investing Activities:
Purchase of property, plant and equipment (77,527 (1,326,144 (1,200,478
Investment in leased property, net - - (2,233,334
Restricted cash - 525,000 1,740,405
Proceeds from disposal of property, plant andpment 63,605 46,650 121,564
Proceeds from sale of leased assets - 673,358 3,221,168
Proceeds from trading securities - - 59,375,001
Proceeds from maturities and sales of availableséte securities - 10,399,39¢ 79,754,03¢
Purchases of available-for-sale securities - - (42,311,734
Net cash (used in) provided by investing actigitie (13,922 10,318,26C 98,566,631
Cash Flows From Financing Activities:
Purchase of treasury stock - (158,492 (441,506
Proceeds from issuance of common stock ancawisr 17,192,50C 22,583,877 -
Stock issuance costs (1,402,230 (1,891,378 -
Proceeds (repayment) of borrowings under lineredit (2,024,275 5,405,110 (59,375,000
Proceeds from long-term debt 2,105,282 - -
Principal payments on long-term debt (170,222 (9,956) (1,561,371
Net cash provided by (used in) financingvéots 15,701,05& 25,929,161 (61,377,877
Effect of exchange rate changes on cash 1,029 (35,864 (43,865
Increase (decrease) in cash and cash equisalent (4,476,834 2,901,490 (3,625,580
Cash and cash equivalents, beginning of year 13,856,892 10,955,408 14,580,983

$ 9,380,059 $ 13,856,892 $ 10,955,403

See accompanying notes to consolidated financ#stents.
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PLUG POWER INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. Nature of Operations
Description of Business

Plug Power Inc., is a leading provider of altewvanergy technology focused on the design, dewsdop, commercialization and manufac
of fuel cell systems for the industrial off-roadilift or material handling) market.

We are focused on proton exchange membrane, or REM;ell and fuel processing technologies and dei/battery hybrid technologies,
from which multiple products are available. A faell is an electrochemical device that combinesdgen and oxygen to produce electricity and
without combustion. Hydrogen is derived from hydndion fuels such as liquid petroleum gas, or LR®ynal gas, propane, methanol, ethanol,
gasoline or biofuels. Hydrogen can also be obtafr@d the electrolysis of water. Hydrogen can bechased directly from industrial gas providers
or can be produced on-site at consumer locations.

We concentrate our efforts on developing, manufaaguand selling our hydrogen-fueled PEM GenDffeproducts on commercial terms
industrial off-road (forklift or material handling)pplications, with a focus on muthift high volume manufacturing and high throughgistributior
sites.

We have previously invested in development andssattivities for low-temperature remote-prime po@enSys® products and our GenCofe
product, which is a hydrogen fueled PEM fuel cgtem to provide backp power for critical infrastructure. While Plug wer will continue t
service and support GenSys and/or GenCore prodacdimited basis, our main focus is our GenDpveduct line.

We sell our products worldwide, with a primary fecon North America, through our direct product saferce, original equipme
manufacturers, or OEMs, and their dealer netwofks sell to businesses, government agencies and eaiainconsumers.

We were organized in the State of Delaware on 2@n@997. We were originally a joint venture betwéslison Development Corporation :
Mechanical Technology Incorporated. In 2007, weuaregl all the issued and outstanding equity of &elPower Products, Inc., or Cellex,
General Hydrogen Corporation, or General Hydrogé&mior to April 1, 2010, we were considered a depmient stage enterprise beci
substantially all of our resources and efforts waireed at the discovery of new knowledge that cdeiddl to significant improvement in fuel ¢
reliability and durability, and the establishmespansion and stability of markets for our products

Through these acquisitions, and our continued GieeOproduct development efforts, Plug Power bectmaedfirst fuel cell company to offel
complete suite of products; Class 1 - sit-down teibalance trucks, Class 2 — stand-up reach trarct<Class 3 — rider pallet trucks products.

Unless the context indicates otherwise, the tei@m@ipany,” “Plug Power,
subsidiaries.

we,” “our” or “usas used herein refers to Plug Power Inc. at

Liquidity

Our cash requirements relate primarily to workirapital needed to operate and grow our busineskjdimg funding operating expens
growth in inventory to support both shipments ofvnenits and servicing the installed base, and ooetl development and expansion of
products. Our ability to achieve profitability amket future liquidity needs and capital requireraemitl depend upon numerous factors, including
timing and quantity of product orders and shipmgetiits timing and amount of our operating expenestiming and costs of working capital ne:
the timing and costs of building a sales basetithang and costs of developing marketing and distibpn channels; the timing and costs of pro
service requirements; the timing and costs of biand training product staff; the extent to which products gain market acceptance; the timing
costs of product development and introductions;dkient of our ongoing and any new research aneldpment programs; and changes in
strategy or our planned activities. If we are upaiol fund our operations without additional extérireancing and therefore cannot sustain fu
operations, we may be required to delay, reducéoandase our operations and/or seek bankruptdggiion.
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We have experienced and continue to experiencetinegzash flows from operations and we expect totioae to incur net losses in
foreseeable future. We adopted a restructuring ptafbecember 11, 2012, aimed at improving orgaiuzat efficiency and conserving worki
capital needed to support the growth of our Gernhusiness. As a result of the 2012 overall resiring, we expect that annual expenses wi
reduced by $3.0 to $4.0 million.

The Company incurred net losses of $31.9 millig2i7.5 million and $47.0 million for the years eddeecember 31, 2012, 2011 and 2!
respectively, and has an accumulated deficit o637 &nillion at December 31, 2012. Substantiallyoélour accumulated deficit has resulted f
costs incurred in connection with our research @evklopment expenses general and administratiie essociated with our operations. We ex
that for fiscal year 2013, our operating cash lwithbe approximately $10-$15 million.

Net cash used in operating activities for the yeated December 31, 2012 was $20.2 million. Additilgn on December 31, 2012, we had «
and cash equivalents $9.4 million and net workiagital of $6.9 million. This compares to $13.9 roifl and $22.5 million, respectively, at Decen
31, 2011.

We are party to a Loan and Security Agreement @iticon Valley Bank, or SVB, which expired as of Mh 29, 2013. The SVB loan facil
provided up to $15 million of availability, subjettt borrowing base limitations, to support workicepital needs. Given its expiration, we no lol
have access to this facility. As of December 31,22%3.4 million was outstanding under the loareagrent. This amount was subsequently pe
full in January, 2013. The Company maintains alit®foperating bank accounts with SVB and will don¢ to assess opportunities to reestabl
credit facility with SVB.

To date, we have funded our operations primaritpuh public and private offerings of common andf@ared stock, our line of credit €
maturities and sales of our available-fale securities. The Company believes it has iatdimancing sources in order to raise the capiexessal
to fund operations through fiscal year end 201Be Tompanys current sources of capital include the raisingg®# million in a public equi
offering completed in February, 2013, and the catiph of a sale leaseback of its real estate imdmt NY on March 27, 2012 as more fi
described in Note 21, Subsequent Events of theotiodased financial statements. We believe that cumrent cash, cash equivalents and
generated from future sales will provide sufficiégtidity to fund our operations into May 2013.i3projection is based on our current expecta
regarding product sales, cost structure, cash tatenand operating assumptions.

In addition to the aforementioned current sourdesapital that will provide additional short termyuidity, the Company is currently explori
various other alternatives including debt and sgfiitancing vehicles, strategic partnerships, goxent programs that may be available tc
Company, a sale of the Company, as well as tryingeinerate additional sales and increase margiosever, at this time the Company has
commitments to obtain any additional funds, andeloan be no assurance such funds will be avaitablcceptable terms or at all. If the Comy
is unable to obtain additional funding and impratge operations, the Compaisyfinancial condition and results of operations nbaymateriall
adversely affected and the Company may not betaldentinue operations.

Additionally, even if we raise sufficient capitédrough additional equity or debt financing, strétegjternatives or otherwise, there can b
assurances that the revenue or capital infusionbeikufficient to enable us to develop our busirtesa level where it will be profitable or gene
positive cash flow. If we raise additional fundsailigh the issuance of equity or convertible delnusgges, the percentage ownership of
stockholders could be significantly diluted, andst newly issued securities may have rights, pebéers or privileges senior to those of exis
stockholders. If we incur additional debt, a subt#h portion of our operating cash flow may be idated to the payment of principal and interes
such indebtedness, thus limiting funds availabledor business activities. The terms of any debtses issued could also impose signific
restrictions on our operations. Broad market artustry factors may seriously harm the market pd€eur common stock, regardless of
operating performance, and may adversely impactbility to raise additional funds. Similarly, iiocommon stock is delisted from the NASD
Capital Market, it may limit our ability to raiselditional funds. If we raise additional funds thgbucollaborations and/or licensing arrangement:
might be required to relinquish significant rigktsour technologies, or grant licenses on termsatenot favorable to us.

The consolidated financial statements for the yemled December 31, 2012 were prepared on the dfasigoing concern which contemple
that the Company will be able to realize assets @giacharge liabilities in the normal course of Ipesis. Accordingly, they do not give effec
adjustments that would be necessary should the @oynipe required to liquidate its assets. Thetghili the Company to meet its total liabilities
$24.4 million at December 31, 2012, and to contingea going concern is dependent upon the avéiabifl future funding, continued growth
orders and shipments, and the Company’s abilitpraditably meet its aftesale service commitments with its existing cust@nérhe financis
statements do not include any adjustments thattmégiult from the outcome of these uncertainties.




Public Offering
Refer to Note 5, Stockholders’ Equity, for informaait regarding our 2012 and 2011 public offerings.

2. Summary of Significant Accounting Policies

Principles of Consolidation

The consolidated financial statements include thantial statements of Plug Power Inc. and its WhoWwned subsidiaries. All significe
intercompany balances and transactions have bémmaied in consolidation. It is the Compasypolicy to reclassify prior year consolide
financial statements to conform to current yeasen¢ation.

Subsequent to the original issuance of the Decer@beP011 consolidated financial statements, thenamy identified an immaterial er
related to the presentation of deferred revenubinvihe consolidated balance sheets as of DeceBihe&011. Such error has been corrected i
accompanying consolidated balance sheets througtuetion to deferred revenue within current ligie and a corresponding increase to deft
revenue within norcurrent liabilities in the amounts of $3,036,82%&&ecember 31, 2011. This correction does nacafpreviously reported to
liabilities in the accompanying consolidated batmsheets, and had no effect on the previously tegparonsolidated statements of operat
comprehensive loss, stockholders’ equity, or cmlisf for any period.

Cash Equivalents

Cash equivalents consist of money market accouitltsam initial term of less than three months. porposes of the consolidated statemer
cash flows, the Company considers all highly-ligdébt instruments with original maturities of thraenths or less to be cash equivalents.

Accounts Receivable

Accounts receivable related to product and ser@g@angements are recorded when products are shippetélivered to customers,
appropriate. Accounts receivable related to cohtesearch and development arrangements are recettEn work is completed under the applic
contract. Accounts receivable are stated at theuainloilled to customers and are ordinarily due feetw30 and 60 days after the issuance ¢
invoice. Accounts are considered delinquent whenentiwan 90 days past due, and no extended payrgergraents have been granted. Deling
receivables are reserved or written off based dividual credit evaluation and specific circumstamof the customer. The allowance for doul
accounts and related receivable are reduced wreerartiount is deemed uncollectible. As of Decemler2®12 and December 31, 2011,
allowance for doubtful accounts was $0.

Inventory

Inventory is stated at the lower of cost or markalue and consists primarily of raw materials. he tcase of our limited consignm
arrangements, we do not relieve inventory until tistomer has accepted the product, at which timeerisks and rewards of ownership
transferred. At December 31, 2012 and 2011, invgrdn consignment was valued at approximately #@Band $178,000, respectively.
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Intangible Assets

Intangible assets with estimable useful lives amrized over their respective estimated usefiddivo their estimated residual values,
reviewed for impairment when certain triggering mgeoccur. Intangible assets consisting of acquieetinology and customer relationships rel
to Cellex and General Hydrogen are amortized uaisggaight-line method over their useful lives ofers.

Product and Service Revenue

Effective April 1, 2010, the Company adopted Acdingy Standards Update (ASU) ASU No. 2009-13 on Td5, Revenue Recognitien
Multiple Deliverable Revenue Arrangements retrogetio January 1, 2010The objective of this ASU is to address the acdogntor multiple-
deliverable arrangements to enable vendors to atdouproducts or services (deliverables) separatgher than as a combined unit. Vendors ¢
provide multiple products or services to their ousérs. Those deliverables often are provided &rdifit points in time or over different time pers
This ASU provides amendments to the criteria int8pils 605-25 for separating consideration in midtigeliverable arrangements. The amendn
in this ASU establish a selling price hierarchy ftatermining the selling price of a deliverableeTdelling price used for each deliverable wil
based on vendor-specific objective evidence (VSD&Jailable, thirdparty evidence (TPE) if VSOE is not available, stiraated selling price (ES
if neither VSOE nor TPE is available. The amendmeéntthis ASU also replace the term fair valuehie tevenue allocation guidance with sel
price to clarify that the allocation of revenuebased on entitgpecific assumptions rather than assumptions ohrketplace participant and expa
the disclosure requirements related to a vendoukipfe-deliverable revenue arrangements.

The Company enters into multiptieliverable revenue arrangements that may contatorabination of fuel cell systems or equipm
installation, service, maintenance, fueling andeotlupport services. The Company was previousbhipited from separating these multi
deliverables into individual units of accountingthdut VSOE of fair value or other TPE of fair valukhis evidence was not available due to
limited experience and lack of evidence of fairueabf the undelivered components of the sale. Witliais level of evidence, the Company ha
treat each sale as a single unit of accountingdefdr the revenue recognition of each sale, reeagnirevenue over a straiglite basis as tt
continued service, maintenance and other suppdigadions expired. Under ASU No. 200%, the requirement to have VSOE or TPE in ord
recognize revenue has been modified, and it noowalthe vendor to make its best estimate of thedslane selling price of deliverables when n
objective evidence of selling price is not avai@abl

Prior to the adoption of ASU No. 2009-13, the Compapplied the guidance within FASB ASC No. 605898, Revenue Recognition
Overall — SEC Materials, in the evaluation of itntracts to determine when to properly recognizemae. Under FASB ASC No. 605-B3¢
revenue is recognized when title and risk of leagehpassed to the customer, there is persuasiger®é of an arrangement, delivery has occurr
services have been rendered, the sales pricedmuatble, and collectability is reasonably assured

The Company’s initial sales of products were cartspecific arrangements containing multiple obligasidhat may include a combinatior
fuel cell systems, continued service, maintenaacipply of hydrogen and other support. While @mitterms generally stipulated that title and
of ownership pass and require payment upon shiporedélivery of the fuel cell system, or acceptaircéhe case of certain consignment sales
also stipulated that payment is not contingenttendchievement of specific milestones or other tautise performance, the multiple obligati
within the Company’s contractual arrangements weteaccounted for separately based on the Comgpdinyited commercial experience and lac
evidence of fair value of the separate elementsa Aesult, the Company deferred recognition of pob@nd service revenue and recognized re\
on a straightine basis over the stated contractual terms, asctimtinued service, maintenance and other sumidigations expired, which we
generally for periods of twelve (12) to thirty (3@pnths or which may have extended over multipkrye
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For all product and service revenue transactionsred into prior to the implementation of ASU N@08-13, the Company will continue
defer the recognition of product and service reeeand recognize revenue on a stralgie-basis as the continued service, maintenandeotre
support obligations expire, which are generallyderiods of twelve to thirty months, or which exdesver multiple years.

See Note 3, Multiple-Deliverable Revenue Arrangetsiéor further discussion of our multiple-delivelabevenue arrangements.

The Company has also sold products with extendedawnies that generally provide for a five to teeay warranty from the date
installation. These types of contacts are accalfmieas a deliverable in accordance with ASU NaD213, and accordingly, revenue generated
these transactions is deferred and recognizedcome over the warranty period generally on a stidige basis.

In the case of the Compamsylimited consignment sales, the Company does eginlrecognizing revenue until the customer hagmgted th
product, at which time the risks and rewards of emship have transferred, the price is fixed andGloenpany has a reasonable expectatic
collection upon billing. The costs associated wfith product, service and other obligations are gdliyeexpensed as they are incurred. At Dece!
31, 2012 and 2011, the Company had unbilled amofrote product and service revenue in the amounamgroximately $118,000 and
respectively, and is included in other current &ssethe consolidated balance sheets. At DeceBihe?012 and 2011, the Company had defi
product and service revenue in the amount of $74lBomand $5.5 million, respectively, and is indeed in deferred revenue in the consolid
balance sheets.

Product Warranty Reserve

Our product and service revenue contracts genepatlyide a one to twgear product warranty to customers from date oprsleint. W
currently estimate the costs of satisfying warracigims based on an analysis of past experiencepemdde for future claims in the period
revenue is recognized. The Compangtoduct and service warranty reserve as of Deeef8ih 2012 is approximately $2,671,000 and isuithed! ir
product warranty reserve in the consolidated ba&asteeets. Included in this balance is approxima$2l0 million related to specific GenDr
component quality issues that were identified dyuthre year ended December 31, 2012.

Research and Development Contract Revenue

Research and development contract revenue primagiites to cost reimbursement research and dewelopcontracts associated with
development of PEM fuel cell technology. The Compagenerally shares in the cost of these progrants @ast sharing percentages gene
ranging from 30% to 50% of total project costs. &awe from time and material contracts is recognzedhe basis of hours expended plus ¢
reimbursable contract costs incurred during théogerAll allowable work performed through the enfdeach calendar quarter is billed, subjec
limitations in the respective contracts. We exgectontinue research and development contract Waakis directly related to our current proc
development efforts. At December 31, 2012 and 2@id4,Company had unbilled amounts from researchdewvelopment contract revenue in
amount of approximately $182,000 and $252,000,aet8gely and is included in other current assetshim consolidated balance sheets. Unt
amounts at December 31, 2012 are expected tolbd Hilring the first quarter of 2013.

Property, Plant and Equipment

Property, plant and equipment are originally reedrdt cost. Maintenance and repairs are expenseasesare incurred. Depreciation on [
and equipment is calculated on the straigie- method over the estimated useful lives of #®sets. The Company records depreciatior
amortization over the following estimated usefuék:

Buildings 20 year!
Building improvement: 5-20 year:
Software, machinery and equipmi 1-15 year:
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Leased Property Under Capital Lease

Leased property under capital lease agedt at the present value of minimum lease paymeutsrtization expense is recorded o
straight-line basis over 6 years, the shorter of the lease ind the estimated useful life of the asset. Aimadion expense amounted to $129,12
2012 and has been included in cost of product andce revenue in the accompanying consolidatedrstants of operations.

Impairment of Long-Lived Assets

Longdived assets, such as property, plant, and equipnaenl purchased intangibles subject to amortimataoe reviewed for impairme
whenever events or changes in circumstances irdibat the carrying amount of an asset may noebeverable. Recoverability of assets to be
and used is measured by a comparison of the cgrayitount of an asset to estimated undiscountedefgash flows expected to be generated b
asset. If the carrying amount of an asset excesdssiimated undiscounted future cash flows, araimgent charge is recognized by the amour
which the carrying amount of the asset exceedddihealue of the asset. Fair value is determirtedugh various valuation techniques, incluc
discounted cash flow models, quoted market valnestlaird party independent appraisals, as congideeeessary. Assets to be disposed of wol
separately presented in the balance sheet andedmirthe lower of the carrying amount or fairuealess costs to sell, and are no longer deprek
The assets and liabilities of a disposal groupsdii@sl as held for sale would be presented sepwristehe appropriate asset and liability sectiof
the balance sheet.

Common Stock Warrant Accounting

We account for common stock warrants in accordavitte applicable accounting guidance provided in ASIS, Derivatives and Hedging
Contracts in Entitys Own Equity, as either derivative liabilities @& equity instruments depending on the specific $epfrthe warrant agreement
compliance with applicable securities law, registiecommon stock warrants that require the issuahcegistered shares upon exercise and d
sufficiently preclude an implied right to cash kstient are accounted for as derivative liabilitd& classify these derivative warrant liabilities the
condensed consolidated balance sheets as a langlighility, which is revalued at fair value at éabalance sheet date subsequent to the
issuance. We use the Black-Scholes pricing mode&hoe the derivative warrant liability. The Bla8icholes pricing model, which is based, in |
upon unobservable inputs for which there is litteno market data, requires the Company to deviedopwn assumptions. The Company usec
following assumptions for its common stock warrarfike riskfree interest rate for December 31, 2012, Decerlier2011 and May 31, 20
(issuance date), were .31%, .33% and .75%, respdctiThe volatility of the market price of the Cpany's common stock for December 31, 2(
December 31, 2011 and May 31, 2011 were 73.5%%7,8a8d 94.4%, respectively. The expected averagedéthe warrant used for all periods \
2.5 years. There was no expected dividend yieldHfewarrants granted. As a result, if factors geaand different assumptions are used, the wi
liability and the change in estimated fair valueldobe materially different. Changes in the failueaof the warrants are reflected in the consatic
statement of operations as change in fair valumofmon stock warrant liability.

Income Taxes

Income taxes are accounted for under the assetianiity method. Deferred tax assets and liakdhtiare recognized for the future
consequences attributable to differences betweerfinlancial statement carrying amounts of existisgets and liabilities and their respective
basis and operating loss and tax credit carryfataiaDeferred tax assets and liabilities are medsusing enacted tax rates expected to apy
taxable income in the years in which those tempodifferences are expected to be recovered oresetiThe effect on deferred tax assets
liabilities of a change in tax rates is recognizethe period that includes the enactment datealdation allowance is recorded to reduce the cag
amounts of deferred tax assets if it is more likbgn not that such assets will not be realized.dlenot report a benefit for federal and stateine
taxes in the consolidated financial statementshasdeferred tax asset generated from our net apgriiss has been offset by a full valua
allowance because it is more likely than not thatteix benefits of the net operating loss carryéodmwill not be realized.
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The Company accounts for uncertain tax positionaccordance with FASB ASC No. 740-10-25, IncomeeBax Overall -Recognition. Th
Company must recognize in its financial statemémsimpact of a tax position, if that position isma likely than not to be sustained on audit, b
on the technical merits of the position.

Foreign Currency Translation

Foreign currency translation adjustments arise foumversion of the Company’s foreign subsidiarfinancial statements to US dollars
reporting purposes, and are included in accumulatedr comprehensive income (loss) in stockholdeggsiity on the accompanying consolid:
balance sheets. Realized foreign currency tramsagiins and losses are included in interest aher @xpense in the accompanying consolic
statements of operations.

Research and Development
Costs incurred in research and development by dmepany are expensed as incurred.
Joint Venture

We account for investments in joint ventures in akhive have significant influence in accordance véfiplicable accounting guidance
Subtopic 323-10lnvestments — Equity Method and Joint Ventures er&lv. On February 29, 2012 we completed the formatfoouo joint ventur
with Axane, S.A., a subsidiary of Air Liquide, undbe name HyPulsion (the JV). The principal pugokthe JV is to develop and sell hydrogen
cell systems for the European material handlingketarAxane contributed cash at the closing and mdlke additional fixed cash contribution:
2013 and 2014 in exchange for 55% ownership ofJMesubject to certain conditions. We contributedie JV the right to use our technolc
including design and technology kndwew on GenDrive systems, in exchange for 45% ovimigisf the JV. Accordingly, we will share in 45% tbi
profits from the JV. We have not contributed angtcéo the JV and we are not obligated to contrilaumg cash. We have an option in the futu
contribute cash and become a majority owner ofithe

In accordance with the equity method of accountthg, Company will increase its investment in the R)Vits share of any earnings,
decrease its investment in the JV by its sharengflasses. Losses in excess of the investment bruséstored from future profits before we
recognize our proportionate share of profits. ABetember 31, 2012, the Company had a zero basts fovestment in the JV.

Stock-Based Compensation
The Company maintains employee stock-based compemgdans, which are described more fully in N6te&Employee Benefit Plans.

Stock-based compensation represents the costdetattock-based awards granted to employees aecdtalis. The Company measures stock-
based compensation cost at grant date, based daitlvalue of the award, and recognizes the cosx@ense on a straigliie basis (net of estimat
forfeitures) over the option’s requisite serviceipe.

The Company estimates the fair value of stock-basedrds using a Black-Scholes valuation model. KSbased compensation expens
recorded in “Cost of product and service reventiBesearch and development expense” and “Sellingeige and administrative expensa”the
consolidated statements of operations based oentipdoyees’ respective function.

The Company records deferred tax assets for awhatlsesult in deductions on the Companiicome tax returns, based upon the amot
compensation cost recognized and the Company\statattax rate. Differences between the deferredassets recognized for financial repor
purposes and the actual tax deduction reportecherCompany's income tax return are recorded intiaddi paidin capital if the tax deductic
exceeds the deferred tax asset or in the consetidaatements of operations if the deferred tagtasseeds the tax deduction and no additional paic
in capital exists from previous awards. Excessbmxefits are recognized in the period in whichtthededuction is realized through a reductic
taxes payable. No tax benefit or expense for shded compensation has been recorded during the eeded December 31, 2012, 2011 and
since the Company remains in a NOL position.
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Per Share Amounts

Basic earnings per common share are computed hgirdijvnet loss available to common stockholdersth®y weighted average numbel
common shares outstanding during the reportingpgebiluted earnings per share reflects the paédtiution that could occur if securities or ot
contracts to issue common stock (such as converpitéferred stock, stock options, unvested resttistock, and common stock warrants) \
exercised or converted into common stock or redultethe issuance of common stock (net of any aesurepurchases) that then shared ir
earnings of the Company, if any. This is computgddlviding net earnings by the combination of diret common share equivalents, whicl
comprised of shares issuable under outstandingawrthe Company’s shabased compensation plans, and the weighted avenagéer o
common shares outstanding during the reportingogersince the Company is in a net loss positiohcainmon stock equivalents would
considered to be andilutive and are, therefore, not included in theedmination of diluted earnings per share. Accagtiinbasic and diluted loss |
share are the same. All share information forgher periods has been retroactively adjusted tiecethe May 19, 2011 one-fden reverse sto
split of the Company’s common stock.

The following table provides the components ofc¢hkulations of basic and diluted earnings pereshar

Year Ended December 31,

2012 2011 2010
Numerator:
Net loss $ (31,862,454 % (27,453,954 $ (46,958,921
Denominator:
Weighted average number of common shares
outstanding 34,376,427 18,778,06€ 13,123,162

The dilutive potential common shares are summardzefdllows:

At December 31,

2012 2011 2010
Stock options outstanding 1,986,255 1,948,997 432,846
Unvested restricted stock - 280,771 437,958
Common stock warrants (1) 9,421,008 7,128,563 57,143
Number of dilutive potential common shares 11,407,262 9,358,331 927,947

(1) On May 31, 2011, the Company granted 7,128,563amtsras part of an underwritten public offerings @result of the March 28 and 29, 2
public offerings described in Note 5, the numbewafrants increased to 9,421,008.

Use of Estimates

The consolidated financial statements of the Compave been prepared in conformity with U.S. gelhesccepted accounting principl
which require management to make estimates andngsisuns that affect the reported amounts of asmedsliabilities and disclosure of conting
assets and liabilities at the date of the finanstatements and the reported amounts of revenukbgxgenses during the reporting period. Ac
results could differ from those estimates.

Subsequent Events

See Note 21, Subsequent Events, of the Consolidateahcial Statements for an evaluation of subsetgereents and transactions through
date of this filing.

F-14




Recent Accounting Pronouncements

In February 2013, the Financial Accounting Stangddard (“FASB”) issued Accounting Standards Upd&&U”) No. 2013-02, Reporting
of Amounts Reclassified Out of Accumulated Othempeehensive IncomeThis ASU adds new disclosure requirement for iteettassified out «
accumulated other comprehensive income (“AOCThe ASU is effective for fiscal years, and integreriods within those years, beginning o
after December 15, 2012 and must be applied prtispbc The Company is evaluating the impact of gtendard on its consolidated finan
statements and related disclosures.

In December 2011, the FASB issued ASU No. 2011*RBalance Sheet (Topic 210): Disclosures about @tifsg Assets and Liabilities’"ASU
2011411 requires an entity to disclose information abuffgetting and related arrangements to enablesusfeits financial statements to unders!
the effect of those arrangements on its finanadaitippn. ASU No. 201111 is effective for interim and annual periods begig on or after January
2013 and will be applied retrospectively. The Compdoes not expect the adoption of ASU 2Q11to have a material impact on its consolid
financial statements.

3. Multiple-Deliverable Revenue Arrangements

The Company enters into multiptieliverable revenue arrangements that may contatorabination of fuel cell systems or equipm
installation, service, maintenance, fueling anceosupport services. The delivered item, equipnaiogs have value to the customer on a stanc
basis and could be separately sold by another veridaaddition, the Company does not include atrigf return on its products. The majority of
Company’s multiple-deliverable revenue arrangemshits complete within the same quarter.

Under the guidance of the FASB ASU No. 2009-13ainarrangement with multipigeliverables, the delivered items will be considee
separate unit of accounting if the following criteare met:

e The delivered item or items have value to the austoon a standalone basis.

e If the arrangement includes a general right ofrretelative to the delivered item(s), delivery @rformance of the undelivered item or ite
is considered probable and substantially in therobof the vendor.

Deliverables not meeting the criteria for beingepagate unit of accounting are combined with avdedible that does meet that criterion.
appropriate allocation of arrangement consideradiwh recognition of revenue is then determinedifercombined unit of accounting.

The Company allocates arrangement consideratiosatth deliverable in an arrangement based on iivelselling price. The Compa
determines selling price using vendor-specific otiye evidence (VSOE), if it exists, otherwise thparty evidence (TPE). If neither VSOE nor 1
of selling price exists for a unit of accountinige tCompany uses estimated selling price (ESP).

VSOE is generally limited to the price that a vendiearges when it sells the same or similar pralactservices on a standalone basis. Tl
determined based on the prices charged by comgetifothe Company for a similar deliverable whetd sseparately. The Company gener
expects that it will not be able to establish VS@ETPE for certain deliverables due to the lackstaihdalone sales and the nature of the mark
which the Company competes, and, as such, the Gontppically will determine selling price using ESP

F-15




The objective of ESP is to determine the price hictv the Company would transact if the productewiee were sold by the Company ¢
standalone basis. The Compagetermination of ESP may involve a weightingenfesal factors based on the specific facts andigistances of tt
arrangement. Specifically, the Company may conditercost to produce the deliverable, the antiegbahargin on that deliverable, the selling .
and profit margin for similar parts, the Compaghgoing pricing strategy and policies, the valfiany enhancements that have been built int
deliverable and the characteristics of the varyimarkets in which the deliverable is sold, as applie. The Company will determine ESP
deliverables in future agreements based on thefgpkcts and circumstances of the arrangement.

As noted above, in determining selling price, TBénerally not readily available due to a lack ebmpetitive environment in selling fuel «
technology. However, when determining selling @rfor certain deliverables such as service and teramce, if available, the Company utili
prices charged by its competitors as TPE when asitignits costs for labor hours.

Each deliverable within the Company’s multigleliverable revenue arrangements is accountedsfer separate unit of accounting undel
guidance of ASU No. 20093. Once a standalone selling price for all thevdehbles that meet the separation criteria has Ioeet, whether
VSOE, TPE or ESP, the relative selling price metisogsed to proportionately allocate the sale a®rsition to each element of the arrangement
Company plans to analyze the selling prices uséd mllocation of arrangement consideration atisimmum on an annual basis. Selling prices wil
analyzed on a more frequent basis if a significiiainge in the Compars/business necessitates a more timely analysigtar Company experienc
significant variances in its selling prices.

For all product and service revenue transactionsred into prior to the implementation of ASU N@0®-13, the Company will continue
defer the recognition of product and service reeeand recognize revenue on a stralgig-basis as the continued service, maintenandeotire
support obligations expire, which are generallygeriods of twelve to thirty months, or which exdesver multiple years. While contract terms
those transactions generally required payment Igtafiter shipment or delivery and installation bétfuel cell system and were not contingent ol
achievement of specific milestones or other subistamperformance, the multiplelement revenue obligations within our contracarahngemen
were generally not accounted for separately baseduo limited experience and lack of evidence af ¥alue of the undelivered components.
December 31, 2012 and 2011 there was approxim@&&9,000 and $910,000 included in deferred revémtiee consolidated balance sheets re
to these transactions.

4. Loan and Security Agreement

At December 31, 2012, we were a party to a loansaudrity agreement, as amended, the Loan AgreemignSilicon Valley Bank, or SVE
providing us with access to up to $15.0 millionfislancing in the form of revolving loans, letters aredit, foreign exchange contracts and
management services such as merchant servicest digosit of payroll, business credit card anccklemshing services. On November 29, 201
executed a Third Loan Modification Agreement witiBS which, among other things, waived our failucecomply with the Adjusted Quick Ra
financial covenant as of the months ended Septe®®eR012 and October 31, 2012, revised the fulidjeisted Quick Ratio covenant level ¢
removed our ability to request financing for InvamytPlaceholder Invoices. The Loan Agreement exipine March 29, 2013.

Advances under the Loan Agreement could not exadsatrowing base limit calculated using an advamegel of 80% on our eligible accou
receivable, subject to certain reserves establiblgeaVB and other adjustments.

Interest on advances of credit under the Loan Agese for financed accounts receivables were equ&MB’s prime rate, which was 3.2!
per annum at December 31, 2012, plus 3.0% per ammuihwe maintained at all times during any moathadjusted quick ratio of 2.0 to 1.0, t
SVB's prime rate plus 1.50% per annum. The mininmaonthly interest charge was $6,000 per month.

The Loan Agreement was secured by substantiallyfallir properties, rights and assets, includirgsgantially all of our equipment, inventc
receivables, intellectual property and generalnigtales.
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The Loan Agreement included customary represemi&tand warranties for credit facilities of this ¢ydn addition, the Loan Agreem
contained a number of covenants that imposed signif operating and financial restrictions on opemations, including restrictions pertaining
among other things: the condition of inventory; m@nhance of an adjusted quick ratio of at leash 1021.0; intellectual property right protectiond
registration; dispositions of assets; changes isin@ss, management, ownership or business locatineggers, consolidations or acquisitic
incurrence or assumption of indebtedness; incueraridiens on any of our property; paying dividermsmaking distributions on, or redemptic
retirements or repurchases of, capital stock; &retiens with affiliates; and payments on or amemiséo subordinated debt. At December 31, !
we were in compliance with all covenants exceptAtpisted Quick Ratio covenant.

The Loan Agreement also contained events of defawdtomary for credit facilities of this type witln some cases, corresponding g
periods, including, failure to pay any principal ioterest when due, failure to comply with covesarny material adverse change occurring
attachment, levy or restraint on our business,agerbankruptcy or insolvency events , payment defarelating to, or acceleration of, ot
indebtedness or that could result in a materialeesbs change to our business, we or our subsidihgesming subject to judgments, claim:
liabilities in an amount individually or in aggregain excess of $150,000, any misrepresentationgng revocation, invalidation, breach
invalidation of any subordinated debt.

As of December 31, 2012, $3.4 million was outstagdinder the loan agreement. This amount was subs#y paid in full in January, 2013.

In September 2011, we signed a letter of credibh \8iY/B in the amount of $525,000. The standby letfesredit is required by the agreemnr
negotiated between Air Products and Chemicals, brcAir Products, and us to supply hydrogen infiagure and hydrogen to Central Grocel
their distribution center. There are no collateegjuirements associated with this letter of credit.

5. Stockholders’ Equity

Common Stock

The Company has one class of common stock, pae a0l per share. Each share of the Comgargmmon stock is entitled to one vote o
matters submitted to stockholders. As of Decembe2812 and 2011 there were 38,238,858 and 22,058rBspectively shares of common s
issued and outstanding.

Preferred Stock

The Company has authorized 5.0 million shares efiepred stock, par value $.01 per share. The Coypaertificate of incorporation provic
that shares of preferred stock may be issued fim to time in one or more series. The CompamBoard of Directors is authorized to fix the vg
rights, if any, designations, powers, preferencgslifications, limitations and restrictions thefeapplicable to the shares of each series. /
December 31, 2012 and 2011, there were no shapefefred stock issued and outstanding.

The Company has registered Series A Junior Paatioip Cumulative Preferred Stock, par value $.0lspare. As of December 31, 2012
2011, there were no shares of Series A Juniordizating Cumulative Preferred Stock issued andtantsng.

Equity Issuances and Related Activity

On May 19, 2011, the Company implemented a onéefiorreverse stock split of its common stock. Aesult of the reverse stock split, each
(10) outstanding shares of pre-split common stoekewautomatically combined into one (1) share dftpplit common stock. Fractional she
received cash and proportional adjustments wereenmdhe Company’s outstanding stock options aherogquity awards and to the Company’
equity compensation plans to reflect the reversekssplit. The financial statements for all pri@ripds have been retroactively adjusted to refles
stock split for both common stock issued and ojgtiontstanding.
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On May 31, 2011, the Company completed an undeearjpublic offering of 8,265,000 shares of its camnnstock and warrants to purch
an aggregate of 7,128,563 shares of common stockidiing warrants to purchase an aggregate of 93%8ares of common stock purchased b
underwriter pursuant to the exercise of its calmtment option). Net proceeds, after underwritoigcounts and commissions and other fees
expenses payable by Plug Power, were $18,289,88thicoamount $8,768,143 in fair value was recordsdcommon stock warranty liability
issuance date). The shares and the warrants widreogether as a fixed combination, with each coration consisting of one share of common s
and 0.75 of a warrant to purchase one share of @omstock, at a price to the public of $2.42 peedixcombination. The warrants are exercis
upon issuance and will expire on May 31, 2016. &kercise price of the warrants upon issuance wa&0%8r share of common stock and is su
to weighted average ardilution provisions in the event of issuance of iiddal shares of common stock and certain otheditimns, as furthe
described in the warrant agreement. Additionatiythie event of a sale of the Company, and undéainezonditions, each warrant holder has the
to require the Company to purchase such holderisamnts at a price determined using a Bl&dtoles option pricing model. As a result of therdht
28 and 29, 2012 public offerings and pursuant ¢odfiect of the antililution provisions, the exercise price of the vaats was reduced to $2.27
share of common stock. Simultaneously with the stdjent to the exercise price, the number of comstook shares that may be purchased
exercise of the warrants was increased to 9,4215h8ges.

On June 8, 2011, the Company sold 836,750 additisim@res of common stock, pursuant to the undeswsitpartial exercise of its over-
allotment option, resulting in additional net preds to Plug Power of $1,874,990.

On July 1, 2011, the Company sold 231,000 additishares of common stock, pursuant to the undessitpartial exercise of its over-
allotment option, resulting in additional net preds to Plug Power of $527,626.

On March 28, 2012, the Company completed an undgewpublic offering of 13,000,000 shares of itsranon stock. The shares were so
$1.15 per share. Net proceeds, after underwritisgodnts and commissions and other fees and exppagable by Plug Power were $13,704,745.

On March 29, 2012, the Company sold 1,950,000 madit shares of common stock at $1.15 per sharsypat to the underwriter’exercise (
its overallotment option in connection with the March 2812 underwritten public offering, resulting in atiolal net proceeds to Plug Powe
$2,085,525.

6. Employee Benefit Plans
Stock Option Plan
2011 Stock Option and Incentive Plan

On May 12, 2011, the Compamystockholders approved the 2011 Stock Option acehntive Plan (the 2011 Plan). The 2011 Plan pesvid
the issuance of up to a maximum number of sharesmimon stock equal to the sum of (i) 1,000,000s (§ii) the number of shares of common s
underlying any grants pursuant to the 2011 Plath@Plug Power Inc. 1999 Stock Option and Incerfilan that are forfeited, canceled, repurch
or are terminated (other than by exercise). Theeshanay be issued pursuant to stock options, sippkeciation rights, restricted stock awards
certain other equitypased awards granted to employees, directors amlitants of the Company. No grants may be maderuhée 2011 Plan af
May 12, 2021. On May 16, 2012, the stockholders@pma an amendment to the 2011 Plan, to increasedmber of shares of the Company’
common stock authorized for issuance under the Zdri from 1,000,000 to 6,500,000.

At December 31, 2012 there were approximately 2liom options granted and outstanding and 5.8 ionilloptions available to be isst
under the 2011 Stock Option Plan. The 2011 Stocko@Plan permits the Company to: grant incentit@ls options; grant nogualified stoc
options; grant stock appreciation rights; issueselt common stock with vesting or other restricipor without restrictions; grant rights to rect
common stock in the future with or without vestiggant common stock upon the attainment of spetiierformance goals; and grant dividend ri
in respect of common stock. Options for employsesed under this plan generally vest in equal dringtllments over three years and expire
years after issuance. Options granted to membettseoBoard generally vest one year after issuahcealate, options granted under the 2011 £
Option Plan have vesting provisions ranging frormiiate vesting to three years in duration andrexpn years after issuance.
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Compensation cost associated with employee stotikregprepresented approximately $1,408,000 of thal sharébased payment expel
recorded for the year ended December 31, 2012 Ciimepany estimates the fair value of stock optiasiagia BlackScholes valuation model, &
the resulting fair value is recorded as compensat@st on a straighine basis over the option vesting period. Key ispand assumptions usec
estimate the fair value of stock options include ginant price of the award, the expected optiam teplatility of the Company stock, an appropric
risk-free rate, and the Compansydividend yield. Estimates of fair value are maended to predict actual future events or theevaltimately realize
by employees who receive equity awards, and sulesegwents are not indicative of the reasonablenfethe original estimates of fair value madt
the Company. The assumptions made for purposestiofiaing fair value under the Bla8@eholes model for the 78,400, 1,618,400 and 15i
options granted during the years ended Decembeé2@P, 2011 and 2010, respectively were as follows:

2012 2011 2010
Dividend yield: 0% 0% 0%
Expected term of options (years): 6 6 6
Risk free interest rate: 0.80%-1.16% 1.16%-2.61% 1.52%-2.93%
Volatility: 80% 74%-79% 94%-95%

The Companys estimate of an expected option term was calaliiateccordance with the simplified method for cédting the expected te
assumption. The estimated stock price volatilityswlarived from the Comparsyactual historic stock prices over the past seegewhich represer
the Company’s best estimate of expected volatility.

A summary of stock option activity for the year [@ater 31, 2012 is as follows:

Weighted Weighted Average Aggregate
Avgerage Exercis Remaining Instrinsic
Shares Price Contractual Terms Value
Options outstanding at December 31, 2011 1,948,997 $ 9.84 8.8 $ =
Granted 78,400 1.22 9.3 -
Exercised - - - -
Forfeited (16,471 5.89 - -
Expired (24,671 56.06 - -
Options outstanding at December 31, 2012 1,986,255 $ 8.95 7.9 -
Options exercisable at December 31, 2012 870,918 16.01 6.9 -
Options unvested at December 31, 2012 1,115,337 3.45 8.7 -

The weighted average grant date fair value of ogtigranted during the years ended December 31, 2014 and 2010 was $0.83, $3.58
$3.80, respectively. There were no stock optionsr@sed during the year ended December 31, 2012ofABecember 31, 2012, there \
approximately $1,897,000 of unrecognized compeasatost related to stock option awards to be reizednover the next three years. The total
value of stock options that vested during the yeaded December 31, 2012 and 2011 was approxintsied7,000 and $952,000, respectively.

Restricted stock awards vest in equal installmewes a period of one to three years. Restrictedkséovards were valued based on the clc
price of the Company’s common stock on the datgraht, and compensation cost is recorded on ayktditie basis over the share vesting pel
The Company did not issue any restricted stock dsvar 2012, and therefore no expense associatédrestricted stock awards was recorde
2012. Additionally, as of December 31, 2011, th@es no unrecognized compensation cost relatedstdated stock awards to be recognized
the next three years.

A summary of restricted stock activity for the yemded December 31, 2012 is as follows:

Aggregate
Intrinsic
Shares Value
Unvested restricted stock at December 31, 2011 280,771 $ 572,773
Forfeited (280,771 (572,773

Unvested restricted stock at December 31, 2012 - % =
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For the years ended December 31, 2012, 2011, at@, #%e Company recorded expense of approximaly sillion, $1.5 million, and $1
million respectively, in connection with its shdra@sed payment awards.

401(k) Savings & Retirement Plan

The Company offers a 401(k) Savings & RetiremeanRb eligible employees meeting certain age andcgerequirements. This plan pern
participants to contribute 100% of their salary tophe maximum allowable by the Internal Revenar/i8e regulations. Participants are immedie
vested in their voluntary contributions plus actearnings or less actual losses thereon. Partisipare vested in the Compasymatchini
contribution based on years of service completedtidipants are fully vested upon completion okthyears of service. During 2002, the Com|
began funding its matching contribution in commaeock. Accordingly, the Company has issued 403,383,748 and 90,166 shares of com
stock to the Plug Power Inc. 401(k) Savings & Ratient Plan during 2012, 2011 and 2010, respectivEhese shares have been adjusted to r
the May 19, 2011 one-for-ten stock split of the @amy’s common stock.

The Companys expense for this plan, including the issuancshafres, was approximately $436,000, $374,000 aAd,8a0 for years end
December 31, 2012, 2011 and 2010, respectively.

Long Term Incentive Plan

On October 28, 2009, the Compensation Committeenmmetended and the Board of Directors approved a LTemn Incentive (LTI) Pla
pursuant to the terms of the Compan$¥999 Stock Option and Incentive Plan. Designeanasicentive vehicle to support employee effdtis, LTI
Plan seeks to increase shareholder value by ergingr&lug Power employees to continue to work ditidy to further the Comparg’long tern
goals.

Under the LTI Plan, a select group of critical eaygles received a Restricted Stock Unit Award AgegnfAgreement) awarding a otige
grant of restricted stock units (RSUs) calculatsthg a multiple of the selected employebase salary. According to the Agreement, theicéshs
on each participant's RSU allocation will lapse oee three year period upon successful completioweighted performancbased metric
Specifically, restrictions on 25% of RSUs are tiedhe Company achievement of revenue targets, while the réistnie on 75% of RSUs are tiec
the Company’s achievement of earnings before isteggpense, taxes, depreciation, amortization awdcash charges for equity compense
(measurement referred to in the Agreement as “ERIST) targets. Intended to supplement the annual employentive plan payout, the tc
number of RSUs lapsing each year will vary depemdim the Company’s progress achieving the corredipgrthreshold, target or stretch goals.

In 2012, 2011 and 2010, no threshold, target atddirrevenue and EBITDAS performartm@sed metrics were reached. Accordingly
restrictions have lapsed, and 55%, 25%, and 20%etotal awarded RSUs were forfeited for the 22,1 and 2010 fiscal years, respecti
Therefore, no expense was recorded during the wealsd December 31, 2012, December 31, 2011, aceniesr 31, 2010, respectively, associ
with these awards.

7. Inventory

Inventory as of December 31, 2012 and Decembe2@1l1 consisted of the following:

December 31, 201 December 31, 201

Raw materials and supplies $ 7,576,862 $ 9,159,004
Work-in-process 314,321 462,832
Finished goods 659,274 732,871

$ 8,550,457 $ 10,354,707
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8. Note Receivable

On May 25, 2012, we executed a $663,359 Promiddotg with Forem Energy Group, maturing on May 282 This note is unsecured :
bears interest at an annual rate of 2.9%. Accolgimgceivables relating to this agreement in thmant of $570,697 and $59,017 have been rec
as note receivable and current portion note rebévigrepaid expenses and other current assespgrctively, in the consolidated balance sheet$

December 31, 2012.

9. Property, Plant and Equipment

Property, plant and equipment at December 31, 20822011 consist of the following:

December 31, December 31,

2012 2011

Land $ 90,000 $ 90,000
Buildings 15,332,232 15,332,232
Building improvements 4,939,283 4,939,283
Software, machinery and equipment 13,741,573 13,941,43¢€

34,103,08¢ 34,302,953
Less accumulated depreciation (27,394,851 (25,616,113
Property, plant, and equipment, net $ 6,708,237 $ 8,686,840

Depreciation expense related to property, plantandpment was $1.9 million, $2.1 million and $m0lion for the years ended December 31,
2012, 2011 and 2010, respectively.

In the fourth quarter of 2010, we abandoned oduitifiaén Richmond, B.C. As a result, in accordaneigh ASC No. 360-10-35-47, Lonbived
Assets to Be Abandoned, we recorded depreciatiparese in the amount of $2.1 million.

10. Intangible Assets

Intangible assets, consisting of acquired technobmmd customer relationships related to the Calles General Hydrogen acquisitions du
the year ended December 31, 2007 are amortizeq asstraightine method over their useful lives of eight yedbm January 1, 2008, Gene
Hydrogen (Canada) Corporation, Plug Power Canaclaaimd Cellex Power Products, Inc. amalgamateduasPwer Canada Inc.

The gross carrying amount and accumulated amadizaf the Company acquired identifiable intangible assets as ofedmer 31, 2012 a
as follows:

Effect of
Weighted Average Gross Carrying Accumulated Foreign Currency
Amortization Period Amount Amortization Translation Total
Acquired Technology 8 years $ 15,900,00C $ (12,156,049 $ 1,234,953 $ 4,978,904
Customer Relationships 8 years 1,000,000 (708,333 - 291,667
$ 16,900,00C $ (12,864,382 $ 1,234,953 $ 5,270,571
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The gross carrying amount and accumulated amadizaf the Company’s acquired identifiable intagibssets as of December 31, 2011 are
as follows:

Effect of
Weighted Average Gross Carrying Accumulated Foreign Currency
Amortization Period Amount Amortization Translation Total
Acquired Technology 8 years $ 15,900,00C $ (9,974,597 $ 1,132,529 $ 7,057,932
Customer Relationships 8 years 1,000,000 (583,296 - 416,704
$ 16,900,00C $ (10,557,893 $ 1,132,529 $ 7,474,636

Amortization expense for acquired identifiable mgéle assets for the years ended December 31, 2012, and 2010 was $2.3 millis
$2.3 million, and $2.3 million, respectively. Estitad amortization expense for subsequent yeassfadlaws:

2013 $2,310,532
2014 2,310,532
2015 649,507
Total $5,270,571

11. Accrued Expenses
Accrued expenses at December 31, 2012 and 201istohs

2012 2011
Accrued payroll and compensation related costs $ 708,495 $ 1,687,965
Accrued restructuring costs 144,489 109,978
Accrued dealer commissions and customer rebates 1,097,498 132,850
Other accrued liabilities 1,877,563 1,242,205
Total $ 3,828,045 $ 3,172,998

12. Restructuring Charges

On December 11, 2012, we adopted a restructurizang fol improve organizational efficiency and consemorking capital needed to supy
the growth of our GenDrive business. In doing sB,f@ll-time positions were eliminated at our U.S. fa@hti This workforce reduction w
substantially completed on December 13, 2012. Aesalt of the overall restructuring, we expecteduce annual expenses by $3.0 to $4.0 mi
The Company recorded restructuring charges of $286within selling, general and administrative exges in the consolidated statemer
operations for the year ended December 31, 20B2eckko this restructuring. At December 31, 2Qd@hroximately $136,000 remains in accl
expenses on the consolidated balance sheets.

During 2010 and 2008, the Company adopted threaratprestructuring plans to focus and align then@any on its objectives, including:
plan to focus and align the Company on its GenDbusiness, and two plans to focus the Company @orbeg a market and sales dri
organization. As part of these plans, the Compamylémented reductions in workforce, terminated pase commitments, cut back discretiol
spending, deferred nasirategic projects, and consolidated all operattorits Latham, New York headquarters. The Compaeyprded restructurit
charges and revisions to previous estimates iratheunt of $0, $232,054 and $7,592,021 within sglloeneral and administrative expenses il
consolidated statement of operations for the yeaded December 31, 2012, December 31, 2011 andnibece31, 2010, respectively, relate
these restructurings. At December 31, 2012, &0rBmains in accrued expenses on the consolithaladce sheets.
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13. Fair Value Measurements

The Company complies with the provisions of FASBCANo0. 820, Fair Value Measurements and Disclos(A&C 820), in measuring fi
value and in disclosing fair value measurementsC 830 defines fair value, establishes a frameworkfeasuring fair value and expands disclos
about fair value measurements required under o#fteounting pronouncements. FASB ASC No. 82®B%0-Fair Value Measurements i
Disclosures- Subsequent Measurement (ASC 8285)(elarifies that fair value is an exit pricepresenting the amount that would be received t
an asset or paid to transfer a liability in an oiddransaction between market participants. AS®-82-353 also requires that a fair va
measurement reflect the assumptions market patitspwould use in pricing an asset or liability dshon the best information availal
Assumptions include the risks inherent in a patéicualuation technique (such as a pricing modetyar the risks inherent in the inputs to the mc

ASC 820-1035 discusses valuation techniques, such as theetn@pproach (comparable market prices), the incappeoach (present value
future income or cash flow), and the cost apprqaoist to replace the service capacity of an assegpgiacement cost). The statement utilizes ¢
value hierarchy that prioritizes the inputs to \aion techniques used to measure fair value ineetbroad levels. The following is a brief desgoip
of those three levels:

Level 1 Inputs Level 1 inputs are unadjusted quoted prices invaatiarkets for assets or liabilities identical hoge to be reported
fair value. An active market is a market in whichnisactions occur for the item to be fair valuethvaufficient frequency and volume
provide pricing information on an ongoing basis.

Level 2 Inputs -Level 2 inputs are inputs other than quoted pricelsided within Level 1. Level 2 inputs are obsdreseither directly ¢
indirectly. These inputs include: (a) Quoted prifessimilar assets or liabilities in active marke(b) Quoted prices for identical or sim
assets or liabilities in markets that are not &gtsuch as when there are few transactions faagket or liability, the prices are not currentcg
guotations vary substantially over time or in whiittie information is released publicly; (c) Inpubther than quoted prices that are obser
for the asset or liability; and (d) Inputs that degived principally from or corroborated by obssle market data by correlation or other me

Level 3 Inputs Level 3 inputs are unobservable inputs for an amskability. These inputs should be used to datae fair value onl
when observable inputs are not available. Unobsésvaputs should be developed based on the biestriation available in the circumstanc
which might include internally generated data assLanptions being used to price the asset or ligbili

When determining the fair value measurements feetasor liabilities required or permitted to beargied at and/or marked to fair value,
Company considers the principal or most advantag@aarket in which it would transact and considesumptions that market participants we
use when pricing the asset or liability. When poissithe Company looks to active and observableketsito price identical assets. When iden
assets are not traded in active markets, the Coyripaks to market observable data for similar asddevertheless, certain assets are not ac
traded in observable markets and the Company nsesalternative valuation techniques to derive mvi@ue measurement.

The following tables summarize the basis used tasmee certain financial assets at fair value cgcarring basis in the consolidated balance
sheets:

Basis of Fair Value Measurements

Quoted Prices in Active Significant Significant
Markets for Identical Other Observable Other Unobservable
ltems Inputs Inputs
Balance at December 31, 2012 Total (Level 1) (Level 2) (Level 3)
Common stock warrant liabili $ 475,825 $ - $ = $ 475,825
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Quoted Prices in Active Significant Significant
Markets for Identical Other Observable Other Unobservable

Iltems Inputs Inputs
Balance at December 31, 2011 Total (Level 1) (Level 2) (Level 3)
Common stock warrant liability $ 5,320,990 $ - $ - $ 5,320,990

The following tables show reconciliations of theyimming and ending balances for assets measufed &tlue on a recurring basis using
significant unobservable inputs (i.e. Level 3):

Fair Value
Measurement Using
Significant
Common stock warrant liability Unobservable Inputs
Beginning of period - January 1, 2012 $ 5,320,990
Change in fair value of common stock warrants (4,845,165
Fair value of common stock warrant liability at @ewber 31, 2012 $ 475,825
Fair Value
Measurement Using
Significant
Common stock warrant liability Unobservable Inputs
Beginning of period - January 1, 2011 $ -
Issuance of common stock warrants 8,768,143
Change in fair value of common stock warrants (3,447,153
Fair value of common stock warrant liability at @ewber 31, 2011 $ 5,320,990

The following summarizes the valuation techniquea®sets measured and recorded at fair value:

Common stock warrant liability (Level 3): For oocommmon stock warrants, fair value is based on tlaekBScholes pricing model which
based, in part, upon unobservable inputs for wttiehe is little or no market data, requiring then@any to develop its own assumptions.
14. Income Taxes

The components of (loss) before income taxes amgtbvision for income taxes for the years endedeDwer 31, 2012, 2011 and 2010 al
follows:

Loss before income taxes: 2012 2011 2010

United States $ (30,399,000 $ (25,483,000 $ (38,567,000

Foreign (1,463,000 (2,971,000 (8,392,000
$ (31,862,000 $ (27,454,000 $ (46,959,000

There was no current income tax expense for thesyaaled December 31, 2012, 2011 and 2010.
The significant components of U.S. deferred incdaxeexpense (benefit) for the years ended DeceBhe2012, 2011 and 2010 are as follo

F-24







2012 2011 2010

Deferred tax expense (benefit) $ 10,661,00C $ 17,774,00C $ (652,000
Net operating loss carryforward expired (generated) 26,924,00C 187,597,00( (14,168,000
Valuation allowance (decrease) increase (37,585,000 (205,371,00C 14,820,00C
Provision for Income taxes $ - $ - $ -

The significant components of Foreign deferred ineaax expense (benefit) for the years ended Deeedib 2012, 2011 and 2010 are
follows:

2012 2011 2010
Deferred tax benefit $ (1,041,000 $ (1,268,000 $ (823,000
Net operating loss carryforward expired (generated) (79,000 496,000 (1,081,000
Valuation allowance increase 1,120,000 772,000 1,904,000
Provision for Income taxes $ -3 - 0% -

The Company'’s effective income tax rate differemhirthe federal statutory rate as follows:

2012 2011 2010

U.S. Federal statutory tax rate (35.0%) (35.0%) (35.0%)
Deferred state taxes, net of federal benefit (3.3%) (3.1%) (2.4%)
Common stock warrant liability (5.3%) (4.4%) 0.0%
Other, net 0.1% 0.6% (2.7%)
Change to uncertain tax positions (1.6%) (57.5%) 1.6%
Foreign tax rate differential 0.5% 0.8% 2.2%
Expiring attribute carryforward 0.0% 5.4% 1.2%
Adjustments to open deferred tax balance (5.8%) (1.7%) 0.3%
Writeoff of tax attributes due to imposition of $iea
382 limitation 165.7% 840.9% 0.0%
Tax credits 0.0% (0.3%) (0.6%)
Change in valuation allowance (115.3%; (745.7%, 35.4%

0.0% 0.0% 0.0%

Deferred income taxes reflect the net tax effedtseemporary differences between the carrying anm®uifitcertain assets and liabilities

financial reporting and the amounts used for incaaxepurposes. Significant components of the Compsadeferred tax assets and liabilities €
December 31, 2012 and 2011 are as follows:

u.S. Foreign

Years ended December 31, Years ended December 31,

2012 2011 2012 2011
Intangible assets $ 130,000 $ 200,000 $ 694,000 $ 325,000
Non-employee stock based compensation (1,556,000 (1,556,000 - -
Deferred revenue 2,779,000 2,106,000 - -
Other reserves and accruals 1,621,000 1,121,000 - -
Research and development tax credit carryforwards 74,000 1,569,000 1,533,000
Property, plant and equipment 1,541,000 1,127,000 541,000 529,000
Amortization of stock-based compensation 8,495,000 7,900,000 - -
Capitalized research & development expenditures 15,846,00C 15,162,00C 5,384,000 4,760,000
Section 382 recognized built in loss (15,202,000 (1,819,000 - -
Net operating loss carryforwards 3,347,000 30,271,00C 3,541,000 3,462,000
Total deferred tax asset 17,001,00C 54,586,00C 11,729,00C 10,609,00C



Valuation allowance (17,001,000 (54,586,000 (12,729,000 (10,609,000
Net deferred tax assets $ - % - $ - % -
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The Company has recorded a valuation allowanca,rasult of uncertainties related to the realizatbits net deferred tax asset, at Decel
31, 2012 and 2011 of approximately $28.7 millionl &65.2 million, respectively. A reconciliation thfe current year change in valuation allow:
is as follows:

Total u.S. Foreign
Increase in valuation allowance for current yearease in net operating losses: $ (2,000) $ - $ (2,000)
Decrease in valuation allowance for 382 limitationstax attributes: (26,924,000 (26,924,000 -
Increase in valuation allowance for current yedrdeerease in deferred tax
assets other than net operating losses: (20,288,000 (20,661,000 373,000
Increase in valuation allowance as a result ofiforeurrency fluctuation 246,000 - 246,000
Increase in valuation allowance due to current ghange of deferred tax assets
as the result of uncertain tax positions. 503,000 - 503,000
Net (decrease) increase in valuation allowance $ (36,465,000 $ (37,585,000 $ 1,120,000

The deferred tax assets have been offset by &dlulhtion allowance because it is more likely thahthat the tax benefits of the net opere
loss carryforwards and other deferred tax asseysnofbe realized. Included in the valuation alloe@ as of December 31, 2012 and Decembg
2011 are $0.1 million and $1.9 million, respectyvelf deferred tax assets resulting from the exerdf employee stock options, which u
subsequent realization of the tax benefits, wilbbecated directly to paid-in capital.

Before the imposition of IRC Section 382 limitattordescribed below, the Company has unused federhlstate net operating I
carryforwards of approximately $723 million, of whi$70.3 million was generated from the operatioinid Power during the period May 31, 19
through the date of the H Power acquisition, $2ilfian was generated by Cellex through the datehef Cellex acquisition, $44.1 million w
generated by General Hydrogen through the datdv@fGeneral Hydrogen acquisition, and $605.9 millicals generated by the Company f
operations through December 31, 2012. The net tipgrass carryforwards if unused will expire atieas dates from 2017 through 2032.

Under Internal Revenue Code (IRC) Section 382ueof loss carryforwards may be limited if a cheimgownership of a company occur:
it is determined that due to transactions involvihg Companys shares owned by its 5 percent or greater shalefsoh change of ownership
occurred under the provisions of IRC Section 388,Gompany's federal and state net operating brsgforwards could be subject to significant |
Section 382 limitations.

Based upon an IRC Section 382 study, a Sectioro88&rship change occurred in 2012 and 2011 thatteekin all of the Compang’federe
and state net operating loss carryforwards beirgjestito IRC Section 382 limitations and as a resfilIRC Section 382 limitations, all k
approximately $8.8 million of the net operatingdamrryforwards will expire prior to utilization.sfa result of the IRC Section 382 limitations, #
net operating loss carryforwards that will expireitilized are not reflected in the Company’s grdsferred tax asset as of December 31, 2012.

The ownership change also resulted in Net Unredlizaglt in Losses per IRS Notice 20@5-which should result in Recognized Built in La
during the five year recognition period of approately $40 million. This translates into unfavorbbok to tax add backs in the Company's 20
2017 U.S. corporate income tax returns that reduhiea gross deferred tax liability of $15.2 milli@t December 31, 2012 with a correspon
reduction to the valuation allowance. This grosfeded tax liability will offset certain existingross deferred tax assets (i.e. capitalized reld
expense). This has no impact on the Company'smifinancial position, results of operations, astt flows because of the full valuation allowance.

IRC Section 382 also limits the ability for a Compao utilize capital loss and research creditydfarwards. Approximately $15.5 million
federal capital loss carryforwards are subjecR@ ISection 382 limitations and as a result of RR€ Section 382 limitations, the entire $15.5 mii
will expire prior to utilization. Approximately $16 million of Research Credit are subject to IR&t®n 382 limitations and as a result of the
Section 382 limitations, the entire $15.6 millioiilwexpire prior to utilization.
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At December 31, 2012, the Company has unused foregoperating loss carryforwards of approximagdy.8 million. The net operating Ic
carryforwards if unused will expire at various dafeom 2015 through 2032. At December 31, 2012 atmpany has Scientific Research
Experimental Development expenditures of $22.3iomillavailable to offset future taxable income. Fdexpenditures have no expiry date.
December 31, 2012 the company has Canadian ITGt aadyforwards of $2.4 million available to offséuture income tax. These cre
carryforwards if unused will expire at various dateom 2013 through 2027. Approximately $3.6 milliof the foreign net operating I
carryforwards, approximately $0.8 million of thei&tific Research and Experimental Development edjteres and $0.9 million of the Canac
ITC credit carryforwards represent unrecognizeditamefits and are therefore, not reflected in tbenany's deferred tax asset as of Decemb
2012.

As of December 31, 2012, the Company has no uriefst foreign earnings.

A reconciliation of the beginning and ending amaoaininrecognized tax benefits is as follows:

2012 2011 2010
Unrecognized tax benefits balance at beginningeafy $ 2,046,000 $ 17,893,00C $ 18,570,00C
Reductions for tax positions of prior years (503,000 (15,875,000 (716,000
Currency Translation 36,000 28,000 39,000
Unrecognized tax benefits balance at end of year $ 1,579,000 $ 2,046,000 $ 17,893,00C

The Company recognizes accrued interest and pesaéilated to unrecognized tax benefits as a coempaf income tax expense. During
year ended December 31, 2012, the Company recag#izén interest and penalties. The Company ha2 &dllion in interest and penalties accr
at December 31, 2012.

The Company files income tax returns in the U.8efal jurisdiction and various state and foreigisglictions. In the normal course of busir
the Company is subject to examination by taxindhauities. Open tax years in the U.S. range from92@02012. Open tax years in the fore
jurisdictions range from 2005 to 2012. However, mpgxamination in subsequent years, if net operatosg carryforwards and tax cre
carryforwards are utilized, the U.S. and foreigrisdictions can reduce net operating loss carryéods and tax credit carryforwards utilized in
year being examined if they do not agree with taeyforward amount. As of December 31, 2012, then@any was not under audit in the U.S
non-U.S. taxing jurisdictions. No significant chasgo the amount of unrecognized tax benefits mtieipated within the next twelve months.

15. Fair Value of Financial Instruments

The following disclosure of the estimated fair \alof financial instruments is made in accordandh wie provision of ASC No. 825-165,
Financial Instruments — Transition and Open EffectDate Information (ASC 825-186). Although the estimated fair value amounts hbeer
determined by the Company using available marketiimation and appropriate valuation methodologiks,estimates presented are not neces
indicative of the amounts that the Company couddize in current market exchanges.

The following methods and assumptions were usetiéompany in estimating its fair value disclosuig financial instruments:

Cash and cash equivalents, accounts receivableuaddnterest receivable and payable, accounts pkeyand borrowings under line of crec
The carrying amounts reported in the consolidatddrize sheets approximate fair value because ahitre maturities of these instruments.

16. Supplemental Disclosures of Cash Flows Informiain

The following represents required supplementalldisces of cash flows information and non-cashrfiirag and investing activities which
occurred during the years ended December 31, 2012, and 2010:
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2012 2011 2010

Stock-based compensation accrual impact, net $ (10,687 $ 395,257 $ 707,802
Change in unrealized loss/gain on available fog saturities - 18,502 (114,300
Cash paid for interest 255,896 12,634 471,386
Transfer of property, plant and equipment to adselts$ for sale - - 768,779
Transfer of investment in leased property to inggnt - 253,786 -
Sale - capital leaseback of property impact to ritery 3,098,921 - -

17. Commitments and Contingencies
Alliances and development agreemel

General Electric Company (GE) Entitie®n February 27, 2006, the Company, GE MicroGen, brad GE restructured their service and el
relationships by terminating the joint venture @he associated distributor and other agreementseatering into a new development collabore
agreement. Under this agreement, the Company andtl®&lgh its Global Research unit) agreed to boltate on programs including, but
limited to, development of tools, materials and poments that can be applied to various types dfdek products. The Company and GE mutt
agreed to extend the terms of the developmenthmnitdion agreement such that the Company was aebtiga purchase $1 million of services fi
GE in connection with this collaboration prior t@@mber 31, 2009. As of December 31, 2009, theoappately $363,000 obligation remain
under the extended development collaboration ageaebecame due and payable; however, the Compah@Bmnd/b/a GE Global Research ent
into a Lease Agreement dated October 6, 2009 facesfin the Compang’Latham, New York facility whereby the parties mally agreed thi
pursuant to section 4 of the Lease Agreement trmuatrowed by the Company to GE under the developo@iaboration agreement would be of
by the rent owed by GE to the Company each montte d@evelopment collaboration agreement is schedidettrminate on the earlier
(i) December 31, 2014 or (ii) upon the completidracertain level of program activity. As of Decesnl31, 2012 and 2011, approximately $11
and $110,000, respectively, have been recordecc@sied expenses in the consolidated balance shelated to the development collabora
agreement.

NYSERDA The Company has an obligation to repay the Newk)siate Environmental Research and Developmenhdkity (NYSERDA
according to royalty payment provisions in eachthef Companys past and present NYSERDA agreements. For salde imaa New York Sta
manufacturer, the Company must pay a royalty to ERBA at a rate of 0.5% of net sales of productetigyed under the NYSERDA programs;
for a nonnew York State manufacturer, the Company must pagyalty to NYSERDA at a rate of 3% of net salebeTroyalty payments &
currently calculated at 0.5% of net sales of ounGme and GenSys products because we are a New Staté manufacturer and both of tf
products were developed using some percentage SHRDA monies. The Comparsymaximum liability under the NYSERDA royalty preions i
one times the aggregate total amount of moniesivededrom NYSERDA. If the total amount received ftoNYSERDA under an individu
agreement is not paid back in royalties to NYSERBMithin fifteen (15) years from the date of thatiridual agreement, then that amount is dedt
from the aggregate total amount due under the tpyabvisions. For the years ended December 312 20l December 31, 2011, amounts pay
under this agreement were approximately $2,1006&r@00, respectively.

Warranty Reserve

The product and service revenue contracts we ehfate generally provide a one to twear product warranty to customers from dal
installation. We currently estimate the costs aiségng warranty claims based on an analysis &t pxperience and provide for future claims ir
period the revenue is recognized. Factors thacafiur warranty liability include the number oftalled units, estimated material costs, estin
travel, and labor costs. During the year ended Béee 31, 2012, and December 31, 2011, we adjusiedeserve for additional warranty clai
arising from GenDrive component quality issues thate identified during the year. These are isdlageality issues that were identified in GenD
units that are currently being used at customessiThese units will be retfiited with replacement components that will impeahe reliability o
our GenDrive products for our customers.

The following table summarizes product warrantyvitgt recorded during the year ended December 8122and 2011:

December 31, 2012 December 31, 2011

Beginning balance - January 1 $ 1,210,909 $ 862,480
Additions for current year deliveries 996,439 825,421
Reductions for payments made (2,809,263 (1,038,748
Reserve Adjustment 3,273,324 561,756

Ending balance - December 31 $ 2,671,409 $ 1,210,909
Leases

As of December 31, 2012 and 2011, the Companydwara no-cancelable operating leases, primarily for hydrogémstructure and fork li



trucks that expire over the next five years. Minimtent payments under operating leases are re@joiz a straighline basis over the tel
of the lease.

On October 1, 2012, the Company entered into a PBwrchase Agreement (PPA) under which it is priogida customer with 255 GenDr
units, service and maintenance of the units anty dalivery of hydrogen in exchange for a monthtjlity payment tied to the amount of ene
(kilograms of hydrogen) consumed each month. TRA& Ras an initial term of three years with an awtbenthree year renewal unless the custt
terminates at the end of the initial 3 year teffine minimum lease payments to be received in 22QB4, and 2015 are $1,222,023, $1,324,48¢
$993,366, respectively.
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On December 28, 2012, Plug Power sold the 255 Gealnits in use under the PPA to a third party l@aded back the equipment for a pe
of 6 years to use to fulfill its obligations undbe PPA or at other customer sites as agreed thebgwner/lessor. The transaction has been rec
by the Company as leased property under capitakleath a corresponding liability of obligationsdam capital lease on the consolidated bal
sheets. As of December 31, 2012, assets relatitigigcagreement were $2,969,799, recorded as |lgaeperty under capital lease, and liabili
relating to this agreement were $1,955,128 recoadenbligations under capital lease on the cors@iibalance sheets.

Future minimum lease payments under waneelable operating leases (with initial or rermgjriease terms in excess of one year) and f
minimum capital lease payments as of December@IL2 2re:

Year ending December 31, Capital leases Operating leases
2013 $ 815,184 $ 658,470
2014 815,184 463,652
2015 611,388 452,735
2016 - 451,011
2017 and thereafter = 1,407,019
Total future minimum lease payments $ 2,241,756 $ 3,432,887
Less amount representing interest (at $.9% 286,628
Present value of net minimum capital lease payments 1,955,128
Less current installments of obligatiomsler capital leases 650,379
Obligations under capital leases, excluding curirestallments $ 1,304,749

Rental expense and rental income for all operdéiages for the years ended December 31, 2012,861 2010 were as follows:

2012 2011 2010
Minimum rentals $ 764,000 $ 887,000 $ 2,153,000
Rental income (236,900) (161,000 (269,000
$ 527,100 $ 726,000 $ 1,884,000

Concentrations of credit risk

Concentrations of credit risk with respect to reables exist due to the limited number of selecttamers that the Company has in
commercial sales arrangements with and governnganicées. To mitigate credit risk, the Company penfoappropriate evaluation of a prospec
customer’s financial condition.

At December 31, 2012, four customers comprise aqmiately 82.2% of the total accounts receivablebeg, with each customer individu:
representing 63.1%, 7.7%, 6.3%, and 5.1% of tatabants receivable, respectively. At December2Bl1, five customers comprise approxime
83.0% of the total accounts receivable balancdy eaich customer individually representing 27.0%3%7 16.4%, 12.1% and 10.2% of total acco
receivable, respectively.

For the year ended December 31, 2012, contracts twid customers comprised 43.1% of total consaidakevenues, with each custo
individually representing 27.7%, and 15.4% of tatahsolidated revenues, respectively. For the gaded December 31, 2011, contracts with -
customers comprise approximately 39.0% of totalkotidated revenues, with each customer individuadjyresenting 14.5%, 14.0% and 10.5%
total consolidated revenues, respectively.

The Company has cash deposits in excess of fegaralired limits. The amount of such deposits geasally all cash at December 31, 2012.
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Employment Agreements

The Company is party to employment agreements egittain executives which provide for compensatioth @ertain other benefits. The
agreements also provide for severance payments gadain circumstances.

Hydrogen Payment Agreement

Pursuant to the agreement negotiated between Aétuets and the Company to supply hydrogen infragira and hydrogen to Central Grot
at their distribution center, the Company has aligation to purchase hydrogen from and pay a mgnslervice charge of $23,300 for hydro
infrastructure to Air Products for the full term tfe contract, which expires on March 19, 2019. Adment No. 1 to the Hydrogen Payn
Agreement became effective April 1, 2010 and inseelathe monthly service charge to $25,971 to acaugtate for the addition of two dispensers
associated piping.

Pursuant to an agreement negotiated between Lihd® [Linde), and the Company to supply hydrogerrastructure and hydrogen t
customer under a Power Purchase Agreement, the &onimas an obligation to purchase hydrogen, andapagnthly service charge of $10,000
hydrogen infrastructure to Linde for the full teohthe contract, which expires on July 31, 202déf the terms of this agreement, the Com
also has an obligation for the maintenance of gltrdgen infrastructure for a monthly service chasf§4,500.

18. Licensing Agreement

On October 26, 2010, the Company licensed theléttelal property relating to its stationary poweoqucts, GenCore and GensSys, to lda’
plc on a norexclusive basis. Plug Power maintains ownershiamd the right to use, the patents and otheréatelal property licensed to ldaTe«
As part of the transaction, Plug Power also solkimory, equipment and certain other assets reltdeids stationary power business. T
consideration for the licensing and assets was #Homand was received during October 2010. Thasideration was subject to reduction t
maximum of $1 million in the event that the Compaiiy not deliver certain of the assets sold. ADeftember 31, 2010, $1.0 million was include
assets held for sale and $1.0 million was includesther current liabilities in the consolidatedarece sheets. Upon delivery of those certain ase
the quarter ended June 30, 2011 the $1.0 milli@oisideration was released.

19. Geographic Information

The following is a summary of revenue for the yeamsled December 31, 2012, 2011 and 2010, basetiysical location of the subsidie
making the sale:

2012 2011 2010
Product and Product and

Product Research and service and licensed Research and service and licensed Research and

and service development technology development technology development
revenue contract revenue revenue contract revenue revenue contract revenue
United States $ 24,407,127 $ 1,701,330 $ 23,739,828 $ 3,886,114 $ 15,740,087 $ 3,463,508
Canada - - - - 134,692 134,362
Total $ 24,407,127 $ 1,701,330 $ 23,739,828 $ 3,886,114 $ 15,874,77¢ $ 3,597,870

Longived assets, representing the sum of net bookevefuproperty, plant, and equipment, net book vafieeased property under cap
leases, note receivable, and net book value dfigiltée assets, based on physical location as oéber 31, 2012 and 2011, are as follows:
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2012 2011

United States $ 12,261,233  $ 11,561,84C
Canada 3,258,071 4,599,636
Total $ 15,519,304 $ 16,161,47€

20. Unaudited Quarterly Financial Data (in thousand, except per share data)

Quarters ended

March 31, June 30, September 30, December 31,
2012 2012 2012 2012
Product and service revenue $ 7,237 $ 7,201 $ 4,273 $ 5,696
Research and development contract revenue 515 458 502 226
Licensed technonlogy revenue - - - -
Net loss (6,583) (6,480) (10,325 (8,474)
Loss per share:
Basic and Diluted (0.28) (0.127) (0.27) (0.22)
Quarters ended
March 31, June 30, September 30, December 31,
2011 2011 2011 2011
Product and service revenue $ 4993 $ 2,621 $ 4,313 $ 11,296
Research and development contract revenue 785 1,563 994 544
Licensed technonlogy revenue 163 163 163 28
Net loss (7,243) (6,753) (6,291) (7,167)
Loss per share:
Basic and Diluted (0.55) (0.41) (0.28) (0.32)

Note: Per share information for the prior peribds been retroactively adjusted to reflect the M&y2011 on-for-ten reverse stock split of the
Company’s common stock.

21. Subsequent Events

The Company has evaluated subsequent events amadtins through the date of this filing for pateinrecognition or disclosure in t
financial statements and has noted no other subséguents requiring recognition or disclosure othan as stated below:

Equity Offerings and Related Matters

On February 12, 2013, the Company amended its Bblder Rights Agreement dated as of June 23, 2898mended, to exempt any inve
from purchasing shares of common stock, so longuah investor and its affiliates and associatesatcat any time beneficially own shares of
common stock equaling or exceeding dradf of one percent more than the percentage oftibe outstanding shares of common stock bendi
owned by such investor and its affiliates and asses. As a result, such ownership by any suchstovewill not trigger the exercisability of t
preferred share purchase rights under the Shamh&ghts Agreement that would give each holderrfgbt to receive upon exercise one ten-
thousandth of a share of our Series A Junior Rpating Cumulative Preferred Stock.
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On February 20, 2013, the Company completed anrumitien public offering of 18,910,000 shares oftoon stock and accompany
warrants to purchase 18,910,000 shares of comnook.sfThe shares and warrants were sold togetherfiaed combination, with each combinal
consisting of one share of common stock and oneantito purchase one share of common stock, aica po the public of $0.15 per fix
combination for gross proceeds of approximatel\3$8illion. The warrants have an exercise pric&®@fl5 per share, are immediately exercis
and will expire on February 20, 2018. Net proceadfter underwriting discounts and commissions aileér estimated fees and expenses payal
the Company, were approximately $2.1 million. Tempany intends to use the net proceeds of theirdféor working capital and other gene
corporate purposes, including capital expenditudesconnection with the offering, the Company lgaanted the underwriters a 4ay option t
purchase up to an additional 2,836,500 sharesrofraan stock to cover over-allotments, if any.

On February 21, 2013, the Company sold 2,801,8@ltiadal shares of common stock, pursuant to théeuonmriter's exercise of its over-
allotment option in connection with the public affey, resulting in additional net proceeds to tt@pany of approximately $365,000.

On May 31, 2011, the Company granted 7,128,563anmtsras part of an underwritten public offerings @result of the March 28 and 29, 2
public offerings and pursuant to the effect of éiméi-dilution provisions, the exercise price of the vaats was reduced to $2.27 per share of con
stock. Simultaneously with the adjustment to thereise price, the number of common stock sharesnizy be purchased upon exercise o
warrants was increased to 9,421,008 shares. Asuét téf the February 20 and 21, 2013 public offgsiand pursuant to the effect of the aliltition
provisions, the exercise price of the warrants veauced to $1.13 per share of common stock. Simerdtasly with the adjustment to the exer
price, the number of common stock shares that mgyubchased upon exercise of the warrants wasasedeto 18,925,389 shares.

Building Sale-leaseback

On January 24, 2013, the Company entered into ehBse and Sale Agreement with 968 Albany Shaked Raagociates, LLC (the Buyel
The Purchase and Sale Agreement provides, amoeg thihgs, that the Company will sell to the Buitemproperty (building and land) located at
Albany Shaker Road, Latham, New York consistingmbroximately 34.45 acres for an aggregate purghidse of $4,500,000 and that the Comg.
and the Buyer will form a new limited liability cqrany. The new limited liability company will prale the Company with monthly distributions.

In connection with the Purchase and Sale AgreentleatCompany also entered into a Lease Agreemedapnary 24, 2013 with the Buy
pursuant to which the Company leases from the Baygortion of the premises sold pursuant to thetfage and Sale Agreement for a term ¢
years.

On March 13, 2013, the Company entered into an Almemt to Purchase and Sale Agreement (the “Amentimeith the Buyer. Amon
other things, the Amendment decreases the amoyablgato the Company at the closing of the PurclaaskSale Agreement, increases the val
the Companys membership interest in the new limited liabildgmpany, and increases the monthly distributionbegpaid by the new limit
liability company to the Company.

On March 27, 2013, the Company completed the saldemseback transaction of its property undetehas described above. Additionally
the closing the Company issued two standby letitrgedit to the benefit of the landlord/lessorttban be drawn by the beneficiary in the evel
default on the lease by Plug Power. The standitgréetotal $750,000 and are 100% collateralizeddsh balances of the Company. This ca
restricted from use by the Company for any otheppse than to collateralize the standby letterise Jtandby letters are renewable for a periodn
years and can be cancelled in part or in full it@ie covenants are met and maintained by the Com,
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PLUG POWER INC. AND SUBSIDIARIES
SCHEDULE Il - VALUATION AND QUALIFYING ACCOUNTS

Balance at Additions Balance at
Beginning of Charged to Cost Deductions End of
Period and Expenses (Describe) Period

December 31, 2012
Deducted from liability accounts:

Product warranty reserve 1,210,909 4,269,763 2,809,263(a) 2,671,409
December 31, 2011
Deducted from liability accounts:

Product warranty reserve 862,480 1,387,17" 1,038,748(a) 1,210,909

(@) Cost of warranty performed
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EXHIBIT 23.1

Consent of Independent Registered Public Accountingirm

The Board of Directors
Plug Power Inc.:

We consent to the incorporation by reference inrédggstration statements on Form S-8 (Nos. 333-9033390277 an
333-72734), and Form S-3 (Nos. 333-173268, 33330%nd 333k17358) of Plug Power Inc., of our report datedilAp
2013, with respect to the consolidated balancetsidd®lug Power Inc. and subsidiaries as of De@zrhh, 2012 and 201
and the related consolidated statements of opagtmmmprehensive loss, stockholderguity, and cash flows for each
the years in the thregear period ended December 31, 2012, and the detatesolidated financial statement schedule, v
report appears in the December 31, 2012 annuaitrepd-orm 10-K of Plug Power Inc.

Our report dated April 1, 2013 contains an explaryaparagraph that states that the Company hasrsdfrecurring loss
from operations and has experienced a substawiidihe in working capital, which raise substantiatibt about its ability 1
continue as a going concern. The consolidated ¢iahrstatements and financial statement scheduleadanclude an
adjustments that might result from the outcomehat tincertainty.

/sl KPMG LLP

Albany, New York
April 1, 2013



Exhibit 31.1

I, Andrew Marsh, certify that:
1. I have reviewed this annual report on Forr-K of Plug Power Inc.

2. Based on my knowledge, this report does notado@ny untrue statement of a material fact or aongitate a material fact necessary to make the
statements made, in light of the circumstancesuwtieh such statements were made, not misleaditigraspect to the period covered by this
report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material respects the
financial condition, results of operations and ctaWs of the registrant as of, and for, the pesipdesented in this repo

4. The registrar's other certifying officer and | are responsibledstablishing and maintaining disclosure contanid procedures (as definec
Exchange Act Rules 13a-15(e) and 15d-15(e)) ardriat control over financial reporting (as definedxchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and hav

(a)Designed such disclosure controls and proceduresused such disclosure controls and procedutes ttiesigned under our supervision, to
ensure that material information relating to thgistrant, including its consolidated subsidiarisspade known to us by others within those
entities, particularly during the period in whidfig report is being prepare

(b)Designed such internal control over financial réipar, or caused such internal control over finah@aorting to be designed under our
supervision, to provide reasonable assurance rigggitte reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generallymedeaccounting principle

(c)Evaluated the effectiveness of the registrant’sldgire controls and procedures and presentedsimeport our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psnt based on such evaluation; :

(d)Disclosed in this report any change in the reg’s internal control over financial reporting thatooed during the registre's most recer
fiscal quarter (the registrant’s fourth fiscal gpeain the case of an annual report) that has maditeaffected, or is reasonably likely to
materially affect, the registre’s internal control over financial reporting; a

5. The registrar's other certifying officer and | have disclosedsdron our most recent evaluation of internal @bmiver financial reporting, t
the registrar’ s auditors and the audit committee of the regit's board of directors (or persons performing thewedent functions)

(a)All significant deficiencies and material weaknessethe design or operation of internal contratiofinancial reporting which are reasonably
likely to adversely affect the registr’s ability to record, process, summarize and refgmncial information; ant

(b)Any fraud, whether or not material, that involvearmagement or other employees who have a significéain the registra’s internal contrc
over financial reporting

Date: April 1, 201: by: /s/  ANDREWM ARSH
Andrew Marsh
Chief Executive Officer




EXHIBIT 31.2

I, Gerald A. Anderson, certify that:
1. | have reviewed this annual report on Forr-K of Plug Power Inc.

2. Based on my knowledge, this report does notaior@ny untrue statement of a material fact or aongtate a material fact necessary to make the
statements made, in light of the circumstancesuwtieh such statements were made, not misleaditigraspect to the period covered by this
report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material respects the
financial condition, results of operations and ctaWs of the registrant as of, and for, the pesipdesented in this repo

4. The registrar's other certifying officer and | are responsibledstablishing and maintaining disclosure contamid procedures (as definec
Exchange Act Rules 13a-15(e) and 15d-15(e)) ardriat control over financial reporting (as definedxchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and hav

(a)Designed such disclosure controls and proceduresused such disclosure controls and procedutes tlesigned under our supervision
ensure that material information relating to thgistrant, including its consolidated subsidiarissnade known to us by others within those
entities, particularly during the period in whidfist report is being prepare

(b)Designed such internal control over financial réipgr;, or caused such internal control over finahaorting to be designed under our
supervision, to provide reasonable assurance rieggitte reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generallymedeaccounting principle

(c)Evaluated the effectiveness of the registrant’sldgire controls and procedures and presentedsimgport our conclusions about the
effectiveness of the disclosure controls and proes] as of the end of the period covered by #psnt based on such evaluation;

(d)Disclosed in this report any change in the regi’s internal control over financial reporting thatoaed during the registre s most recer
fiscal quarter (the registrant’s fourth fiscal geeain the case of an annual report) that has madi{eaffected, or is reasonably likely to
materially affect, the registre’s internal control over financial reporting; a

5. The registrar's other certifying officer and | have disclosedsdrion our most recent evaluation of internal @ymiver financial reporting, t
the registrar' s auditors and the audit committee of the regit's board of directors (or persons performing theéwedent functions)

(a)All significant deficiencies and material weaknessethe design or operation of internal contratiofinancial reporting which are reasonably
likely to adversely affect the registr’s ability to record, process, summarize and refgmncial information; an

(b)Any fraud, whether or not material, that involvearmagement or other employees who have a significémin the registra’s internal contrc
over financial reporting

Date: April 1, 201: by: /s/ GERALD A. A NDERSON
Gerald A. Anderson
Chief Financial Officer




Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Plug Powver. (the “Company”) on Form 10-K for the periodded December 31, 2012 as filed with
the Securities and Exchange Commission (the “SB8the date hereof (the “Report”), I, Andrew Mar€hjef Executive Officer of the Company,
certify, solely pursuant to 18 U.S.C. § 1350, aspaeld pursuant to § 906 of the Sarbanes-Oxley A2002 (“§ 906”), that to my knowledge:

(1) The Report fully complies with the requirementsSefction 13(a) or 15(d), as applicable, of the S8earExchange Act of 1934,
as amended; ar

(2) The information contained in the Report fairly mets, in all material respects, the financial cbadiand results of operations of
the Company

This certification is being furnished and not fileshd shall not be incorporated into any documfemtany other purpose, under the Securities
Exchange Act of 1934, as amended, or the SecuAtiesf 1933, as amended. A signed original of thigten statement required by § 906 has been
provided to the Company and will be retained by@oenpany and furnished to the SEC or its staff ugopuest.

/s| ANDREWM ARSH
Andrew Marsh

Chief Executive Officer
April 1, 2013
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Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Plug Powver. (the “Company”) on Form 10-K for the periodded December 31, 2012 as filed with
the Securities and Exchange Commission (the “SB6'the date hereof (the “Report”), I, Gerald A. &rebn, Chief Financial Officer of the
Company, certify, solely pursuant to 18 U.S.C. §0,3s adopted pursuant to § 906 of the Sarbanks®@xt of 2002 (“§ 906"), that to my
knowledge:

(1) The Report fully complies with the requirementsSefction 13(a) or 15(d), as applicable, of the S8earExchange Act of 1934,
as amended; ar

(2) The information contained in the Report fairly mets, in all material respects, the financial cbadiand results of operations of
the Company

This certification is being furnished and not fileshd shall not be incorporated into any documgmtany other purpose, under the Securities
Exchange Act of 1934, as amended, or the SecuAtiesf 1933, as amended. A signed original of thigten statement required by § 906 has been
provided to the Company and will be retained byG@oenpany and furnished to the SEC or its staff ugoiest.

/s/  GERALD A. A NDERSON
Gerald A. Anderson
Chief Financial Officer
April 1, 2013




