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PART I

Forward-Looking Statements

The following discussion should be read in conjiomctvith 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 cahtand 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 maintawfitability, the risk that we will need to raise ditional capital to fund our operations and si
capital may not be available to us; the risk that tack of extensive experience in manufacturing ararketing products may impact our ability
manufacture and market products on a profitable dndje-scale commercial basis; the risk that unit orderdl wot ship, be installed and/
converted to revenue, in whole or in pdtig risk that a loss of one or more of our majostomers could result in a material adverse effecoar
financial condition; the risk that a sale of a sifitant number of shares of stock could depressniheket price of our common stock; the risk
negative publicity related to our business or stookld result in a negative impact on our stockueahnd profitability; the risk of potential los:
related to any product liability claims and conttadisputes; the risk of loss related to an inabilib maintain an effective system of internal cols
or key personnel; risks related to the use of flatla fuels in our productghe risk that pending orders may not convert tocpase orders, in whc
or in part; the cost and timing of developing, netikkg and selling our products and our ability @w@ise the necessary capital to fund such cost:
ability to achieve the forecasted gross margintengale of our products; the risk that our actuat nash used for operating expenses may exce
projected net cash for operating expenses; the andtavailability of fuel and fueling infrastruces for our products; market acceptance of
products, including GenDrive systems; the volatilif our stock price; our ability to establish anthintain relationships with third parties w
respect to product development, manufacturingriistion and servicing and the supply of key pradocemponents; the cost and availability
components and parts for our products; our abititydevelop commercially viable products; our akilib reduce product and manufacturing cc
our ability to successfully expand our product sineur ability to successfully expand internatidgabur ability to improve system reliability foruc
GenDrive systems; competitive factors, such asgrampetition and competition from other traditibaad alternative energy companies; our ab
to protect our intellectual property; the cost afnaplying with current and future federal, state a@nternational governmental regulations; rit
associated with potential future acquisitions; amither risks and uncertainties discussed under It&mRisk Factors. Readers should not pl
undue reliance on our forward-looking statementsese forwardeoking statements speak only as of the date oohathe statements were made
are not guarantees of future performance. Excephag be required by applicable law, we do not utaler or intend to update any forwalabking
statements after the date of this Annual Repofam 10-K.
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ltem 1. Business

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 fgell is an electrochemical device that combinesdgein and oxygen to produce electricity and
without combustion. Hydrogen is derived from hydndmn fuels such as liquid petroleum gas, or LP&unal gas, propane, methanol, ethe
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 sell and continue to develop fuel cell prodwattisons to replace leadeid batteries in material handling vehicles ardligtrial trucks fc
some of North America largest distribution and manufacturing businesa&sare focusing our efforts on material handhpglications (forklifts) ¢
multi-shift high volume manufacturing and high throughpligtribution sites where our products and serviges/ide a unique combination
productivity, flexibility and environmental benefitOur current product line includes: GenDrive,ydrbgen fueled PEM fuel cell system provic
power to material handling vehicles; GenKey, ountey solution offering complete simplicity to custera transitioning their material handl
vehicles to fuel cell power; GenFuel, our hydrodeeling delivery system; and GenCaoeir ongoing maintenance program for both the Gerg
fuel cells and GenFuel products.

We sell our products worldwide, with a primary fecon North America, through our direct product sdtece, leveraging relationships w
original equipment manufacturers, or OEMs, andrtbegler networks. We are party to a joint ventugsed in France with Axane, S.A. under
name Hypulsion, to develop and sell hydrogen fugl systems for the European material handling miarkVe sell to businesses, governr
agencies and commercial consumers.

We were organized in the State of Delaware on 2@n&997.

” o, " u

Unless the context indicates otherwise, the tei@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 ftell application and product integration expece, we are focused on generating st
relationships with customers who value increasédhidity, productivity, energy security and a saisiable future.

Our business strategy leverages our unique fuebpelication and integration knowledge to identfsrly 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 penetratiegntaterial handling market, supported through g@ayment of over 4,500 GenDrive ui
into commercial applications. We believe we haveetlgped reliable products which allow the end comrs to eliminate incumbent power sou
from their operations, and realize their sustailitygtobjectives through clean energy alternatives.

Our primary strategy is to focus our resourcestanraterial handling market. Through establishestamer relationships, Plug Power
proven itself as a trusted partner with a relidfiolel cell solution. Our strategy also includes fhBowing objectives: decrease product cost
leveraging the supply chain, lower manufacturingtspimprove system reliability, expand our salesvork to effectively reach more of our targe
customers and provide customers with high-qualibdpcts, service and post-sales support experience.




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

We believe continued investment in research anceldpment is critical to the development and enhanare 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.

We continue to develop and monitor future fuel selutions that align with our evolving product dozap. By leveraging our current GenDi
architecture, Plug Power is evaluating adjacentketarsuch as transport refrigeration units (TRUQugd support equipment (GSE) and re
extenders.

Business Organization

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

Products

We sell and continue to develop fuel cell prodwaitions to replace leadeid batteries in material handling vehicles ardlustrial trucks fc
some of North America' largest distribution and manufacturing businesdésare focusing our efforts on material handhpglications (forklifts) ¢
multi-shift high volume manufacturing and high throughpligtribution sites where our products and serviges/ide a unique combination
productivity, flexibility and environmental benefitOur current products include:

GenKey: Introduced in January 2014, GenKey is our teg-solution offering complete simplicity to custera transitioning their mater
handling vehicles to fuel cell power. GenKey pr@asgda “one-stop shopping” option for our customeenbining GenDrive nexgeneratio
fuel cells with our GenFuel and GenCare optionscdbed more fully below. Our GenKey offering allws to handle power, fueling, ¢
service for our customer, which in turn allows tlustomer to focus on their business and produgtivit

GenDrive: GenDrive is our primary product line, a hydrodeeled PEM fuel cell system providing power to eral handling vehicles.

GenFuel: GenFuel is our hydrogen fueling delivery systelesigned to allow customers to easily refuel @anDrive units for maximu
productivity.

GenCare: GenCare is our ongoing maintenance program for ti@hGenDrive fuel cells and GenFuel products. Gealncludes advanc
system monitoring, preventive maintenance, perigggtem enhancements, parts inventory logs, arid-rapponse onsite service by trai
GenCare technicians.

Product Support & Services

To promote fuel cell adoption and maintain pgale customer satisfaction, we offer a range ofiserand support options through Gen(
service and maintenance contracts. Additionallyst@mers may waive our GenCare service option, &wodse to service their GenDrive syst
independently.




Markets/Geography & Order Status

Our commercial sales for GenDrive products ardérhaterial handling market, which primarily cohsitlarge fleet, multshift operations i
high-volume manufacturing and highroughput distribution centers. In 2013, the majoof our GenDrive product installations were irorth
America. Our sales have little seasonal fluctuatio

We shipped 918 units and received 1,079 ordersdoiGenDrive products during the year ended Decer@be2013. We shipped 1,391 u
and received 731 orders for our GenDrive produatind the year ended December 31, 2012. Of th@1ll@its shipped during 2012, 255 of tf
were shipped under a lease agreement with a stogi®mer, and are being recorded as revenue ahimdedse payments are received. Our
backlog on December 31, 2013 was 1,439 units reptieg approximately $24.2 million in invoice valugacklog on December 31, 2012 was 1
units representing approximately $25.9 million voice value. Additionally, backlog at December 3013 for our GenCare and GenFuel pro
offerings was approximately $25 million, which wilé recognized over the contractual life of thamgement, which can range from one to ten 'y

2013 2012
Product Shipments 918 1,391
Cancellations/Adjustments (32) -
Orders 1,079 731
Backlog 1,439 1,309

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.

In the year ended December 31, 2013, three cussoomenprised 33.2% of our total consolidated revenwéth Mercede®enz, Procter
Gamble, and Lowe's representing 11.6%, 11.2%, &mPA of total consolidated revenues, respectivieshy loss or decline in business with ont
more of these customers could have an adverse fropaur business, financial condition and resoitsperations.

We assemble our GenDrive products at our manufactuacility in Latham, New York. Currently, the moly and manufacture of seve
critical components used in our products are peréal by sole-sourced third-party vendors in the W&nada and China.

Distribution, Marketing and Strategic Relationships

We have developed strategic relationships with “@sihblished companies in key areas including Hidion, 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 manufacsyrer OEMs, and their dealer networks. Additibnalve are party to a joint venture base
France with Axane, S.A. under the name Hypulsiorevelop and sell hydrogen fuel cell systemsHerEuropean material handling market.

Competition

We are confronted by aggressive competition ireedlas of our business. The markets we addressdbverpower are characterized by
presence of weléstablished 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 amight, relative price and performance, produgality and reliability, design innovatic
marketing and distribution capability, service agport 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 muditft operations by offering increased productiwtith lower operational costs. However, we ex
competition in this space to intensify as compsitattempt to imitate our approach with their owfermngs. Some of these current and pote
competitors have substantial resources and maplba@provide such products and services at littlao profit or even at a loss to compete witr
offerings.

Intellectual Property

We believe that neither we nor our competitors aalieve 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 componemgswell as some of the loges
manufacturing processes that we have developedhtetkectual property that can be protected. @teliectual property portfolio covers among o
things: fuel cell components that reduce manufaogypart count; fuel cell system designs that lgdreselves to mass manufacturing; improven
to fuel cell system efficiency, reliability and $gm life; and control strategies, such as addedtyairotections and operation under extr
conditions. In general, our employees are partggieements providing that all inventions, whethegepted or not, made or conceived while b
our employee, which are related to or result froaomknor research that we perform, will remain ouesand exclusive property.
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We have a total of 148 issued patents currentlivaetith the USPTO. At the close of 2013, we had.6. patent applications pending.
number of pending patent applications decreas@013 relative to 2012. Additionally, we have sixdemarks registered with the USPTO

As a part of the formation of our Hypulsion joinénture, we and Hypulsion entered into a Licenseeggrent under which we license
Hypulsion, on a royaltyree basis, certain intellectual property in trediof integrated hydrogen fuel cell systems fa thaterial handling mark
The license is exclusive as to the territories dfahia, Austria, Belgium, Bosnia and Herzegovinaldaria, Croatia, Cyprus, Czech Repul
Denmark, Finland, France, Germany, Greece, Hundeeland, Ireland, Italy, Liechtenstein, LuxembuRgpublic of Macedonia, Malta, Montene(
the Netherlands, Norway, Poland, Portugal, RomaSibia, Slovakia, Slovenia, Spain, Sweden, Swirdr and the United Kingdom (t
“Territory”). If the Company sells its entire equiinterest in Hypulsion, the license becomes erclusive one year after such sale. Further
license becomes naxclusive, and the Company may terminate the lieenpon any bankruptcy or dissolution of Hypulsitimder the Licens
Agreement, the Company receives a roy&lgg license back to certain intellectual propeftyHypulsion in the field of integrated hydrogerefeell
systems for the material handling market outsidénefTerritory.

Government Regulation

Our products and their installations are subjecversight and regulation at the state and loaad! e 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 wtesystem 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 fugtsd We will continue to design our GenDrive productsrteet ANSI and/or other standard
2014. We certified several models of Class 1, 2Z&a@EnDrive to the requirements of the CE mark gitfdance from a European notified body.
hydrogen tanks used in these systems are cendidte Pressure Equipment Directive by a Europegified body. Other than these requirement
this time we do not know what additional requireiseif any, each jurisdiction will impose on ouogucts or their installation. We also do not ki
the extent to which any new regulations may impeactability to distribute, install and service quoducts. As we continue distributing our syst
to our target markets, the federal, state, locdoogign government entities may seek to imposeilleggns or competitors may seek to influe
regulations through lobbying efforts.

Raw Materials
Most components essential to our business are gignavailable from multiple sources. We currerghytain certain components including,

not limited to, fuel cell stack materials, energgrage devices, and other hydrogen components $ingte or limited sources. However, these it
could be replaced with a component from an altermahdor with some design repackaging.
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We are party to a supply agreement with Ballard &o®ystems, or Ballard, which continues through dbewer 31, 2014. Under t
agreement, Ballard serves as the exclusive supgiierel cell stacks for Plug PowsrGenDrive product line for North America and stelearopea
countries.

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

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 technologieshtorharketplace. 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.

We may expand the range of our product offerings iatellectual property through licensing and/oguaisition of thirdparty business ai
technology. Our research and development expetsiedd$3.1 million, $5.4 million and $5.7 million 2013, 2012 and 2011, respectively. We
had cost of research and development contract vevenh $2.5 million, $2.8 million and $6.2 milliom 2013, 2012 and 2011, 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, 2013, we had 214 employeegjditay 22 temporary employees.

Financial Information About Geographic Areas

Please refer to our Geographic Information includedur Consolidated Financial Statements and ntiteseto included in Part Il, Item
Financial Statements and Supplementary Data ofiis 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, oth@n &an investos own internet access charges
the Companys website with an internet address of www.plugpoegen as soon as reasonably practicable after thgp@oy electronically files su
material with, or furnishes it to the Securitiesld&xchange Commission (SEC). The information caowtzhion our website is not included as a pa
or incorporated by reference into, this Annual Repo Form 10K. The public may read and copy any materials tbengany files with the SEC
the SECS Public Reference Room at 100 F Street, N.E., Wgtin, DC 20549. The public may also obtain infatibn 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 isstiratsfile electronically with the SEC. The SEC’shsgite address is http://www.sec.gov.
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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 fesses until we can produce suffici
revenue to cover our costs. Our net losses atfibeito the Company were approximately $62.7 mmillio 2013, $31.9 million in 2012, $27.5 milli
in 2011, $47.0 million in 2010, and $40.7 millian2009. As of December 31, 2013, we had an accuatuieficit of $849.4 million. We anticip
that we will continue to incur losses until we gaonduce and sell our products on a large-scalecaateffective basis. Substantially all of our los
resulted from costs incurred in connection with manufacturing operations, research and developmgrnses and from general and administr
costs associated with our operations. We cannotagtee when we will operate profitably, if ever.drder to achieve profitability, among ot
factors, management must successfully execute lanned path to profitability in the early adoptiorarkets on which we are focused, the hydr
infrastructure that is needed to support our growtdiness and cost efficiency must be availabtecast efficient, we must continue to shorter
cycles in our product roadmap with respect to pebdeliability and performance that our customexpeet and successful introduction of
products into the market, we must accurately evaloar markets for, and react to, competitive ttgréa both other technologies (such as adva
batteries) and our technology field, and we mustioae to lower our productuild costs and lifetime service costs. If we anahle to successfu
take these steps, we may never operate profitahly, even if we do achieve profitability, we mayumable to sustain or increase our profitabilit
the future.

We may require additional capital funding and sudapital may not be available to us.

We have experienced recurring operating lossesaaraf December 31, 2013, we had an accumulateditdeffiapproximately $849.4 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 esstciated with our operations. On December 313, 20e had cash and cash equivalents of
million and net working capital of $11.1 millionhiE compares to $9.4 million and $6.9 million, resively, on December 31, 2012. On Jan
15, 2014 and March 11, 2014, we completed two wadigen public offerings with net proceeds of appnoately $28.0 million and $21.5 millia
respectively. Additionally, between January 1, 2@hd March 21, 2014 we have received an additi®b&l2 million from the exercise of previou
issued common stock warrants.

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. We expect @iwaimay require significant additional capital tmduand expand our future operations. In parti¢
in the event that our operating expenses are hitjlaer anticipated or the gross margins and shipgnaidur GenDrive products are lower thar
expect, we may need to implement contingency plar®nserve our liquidity or raise additional captb meet our operating needs. Such plans
include: a reduction in discretionary expensesdiiug from licensing the use of our technologiestdmd equity financing alternatives, governr
programs, and/or a potential business combinativategic alliance or sale of the Company. If we anable to fund our operations and there
cannot sustain future operations, we may be regtirelelay, reduce and/or cease our operation®aseék bankruptcy protection.
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We cannot assure you that any necessary additfimaaicing will be available on terms favorable ® or at all. We believe that it could
difficult to raise additional funds and there cam o assurance as to the availability of additidir@ncing or the terms upon which additic
financing may be available. Additionally, even iewaise sufficient capital through additional eguwt debt financings, strategic alternative
otherwise, there can be no assurance that the uevancapital infusion will be sufficient to enahis to develop our business to a level where i
be profitable or generate positive cash flow. If maese additional funds through the issuance oftgaqu convertible debt securities, the percen
ownership of our stockholders could be significamdiluted, and these newly issued securities mae hights, preferences or privileges senic
those of existing stockholders. If we incur additibdebt, a substantial portion of our operatinghcow may be dedicated to the paymer
principal and interest on such indebtedness, fimisig funds available for our business activiti#he terms of any debt securities issued coulo
impose significant restrictions on our operatioBsoad market and industry factors may seriouslyrhéne market price of our common stc
regardless of our operating performance, and maseradly impact our ability to raise additional fendf we raise additional funds throt
collaborations and/or licensing arrangements, wghirbe required to relinquish significant rightsotar technologies, or grant licenses on terms
are not favorable to us.

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 product®hile we have been manufacturing our productsmalsquantities for several years, we do
have extensive experience in mass-manufacturingrearleting our products. We do not know whethemlebe able to develop efficient, lowes
manufacturing capabilities and processes thatemiéble us to manufacture our products in commecgiahtities while meeting the quality, pri
engineering, design, and production standards medjaod profitably market our products. Even if we auccessful in developing our manufactu
capabilities and processes, we do not know whetveerwill do so in time to meet our product commedizaion schedule or to satisfy |
requirements of our distributors or customers. & are unable to sustain a viable commercial mdtdebur products, that failure would hav
material adverse effect on our business, prospitssicial condition and results of operations.

Our purchase orders may not ship, be commissionednstalled, or convert to revenue, and our pendingders may not convert to purche
orders, which may have a material adverse effectonm revenue and cash flow.

Some of the orders we accept from customers requér&ain conditions or contingencies to be satisfigior to shipment or prior
commissioning or installation, some of which arésale of our control. Historically, shipments maafgainst these orders have generally occ
between ninety days and twerfour months from the date of acceptance of therodenDrive unit orders received during the yeateshDecemb
31, 2013 were 1,079 units for approximately $21illion in invoice value. Backlog for GenDrive units 1 December 31, 2013 was $24.2 mill
with approximately $11.0 million of this backlogdelr than 12 months. The time periods from receimorder to shipment date and installs
vary widely and are determined by a number of fastmcluding the terms of the customer contract e customes deployment plan. There r
also be product redesign or modification requiretsiémat must be satisfied prior to shipment ofunitder certain of our agreements. If the rede
or modifications are not completed, some or abhwf orders may not ship or convert to revenue. e laave publicly discussed anticipated, pen
orders with prospective customers; however, thasspgective customers may require certain condit@nsontingencies to be satisfied prio
issuing a purchase order to us, some of which atrgide of our control. Such conditions or contingjea that may be required to be satisfied bt
we receive a purchase order may include, but ardimied to, successful product demonstrationdied trials. Some conditions or contingent
that are out of our control may include, but are limited to, government tax policy, government dimg programs, and government incen
programs. Additionally, some conditions and corgimgjes may extend for several years. We may haveomopensate customers, by ei
reimbursement, forfeiting portions of associateeereie, or other methods depending on the termkeo€tistomer contract, based on the failur
any of these conditions or contingencies. Thisddalve an adverse impact on our revenue and aash fl
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Certain GenDrive component quality issues have réstl in adjustments to our warranty reserves, whiaegatively 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 nexéneration GenDrive units that are currently baisgd &
customer sites. The product and service revenugamis we entered into generally provide a onesytear 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 customershdle estimated the costs of satisfying thesdiaddi warranty claims and recorc
a net reserve adjustment of $2.9 million duringytbar ended December 31, 2012. As of Decembe2(®13, there was approximately $1.2 milliol
this reserve remaining in the product warranty mesén the consolidated balance sheets. Howevemyfunanticipated additional quality issue
warranty claims arise, additional material changey be incurred in the future. We continue to wwith our vendors on these component issu
recover charges taken and improve quality andhiéitiaof components to prevent a reoccurrencehefisolated quality issues we have experiet
However, any liability for damages resulting fromalfanctions or design defects could be substamtial could materially adversely affect
business, financial condition, results of operatiand prospects. In addition, a wellblicized actual or perceived problem could adsigraffect th
markets perception of our products resulting in a decimeemand for our products and could divert therdion of our management, which r
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 protuglthough we will continue to work with hydrogeoippliers to mutually agree on terms for
customers, including, but not limited to, pricetloé hydrogen molecules, liquid hydrogen, hydroggrastructure 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 ocosts than energy provided by other sources, thempducts could be less attractive to pote
users and our productgalue proposition could be negatively affectechyifirogen suppliers elect not to participate inrtegterial handling marke
there may be an insufficient supply of hydrogentfas market that could negatively affect our sa@ed deployment of our GenDrive product.

Unless we lower the cost of our GenDrive productglalemonstrate their reliability, our product salesuld be adversely affected.

The initial capital cost of our GenDrive products durrently higher than many established competéupnologies. If we are unable
successfully complete the development of GenDrivany future products we develop that are competitvith 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 nelteeand manufacturing processes will not suffenfra reduction in performance, reliability i
longevity.
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Our GenDrive products face intense competition awd may be unable to compete successfully.

The markets for energy products are intensely ctitnie Some of our competitors in the fuel celte 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 ri&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 micrdites, advanced battery technolog
generator sets, fast charged technologies and gthes of fuel cell technologies. Many of thesatms have substantially greater financial, resha
and development, manufacturing and marketing ressuthan we do. Technological advances in alterm&mergy products, battery systems or ¢
fuel cell technologies may make our products lésactive or render them obsolete.

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

We believe we have identified viable markets for @enDrive products, however our products represergrging technologies, and we do
know the extent to which our targeted customer$ wéint to purchase them. If a sizable market falslevelop or develops more slowly than
anticipate, we may be unable to recover the lossesvill have incurred to develop our products anayrbe unable to achieve profitability. 7
development of a sizable market for our productg beimpacted by many factors which are out ofantrol, including: the cost competitivenes
our products; the future costs of natural gas, bgeln and other fuels expected to be used by oulupts; customer reluctance to try a new prou
customer perceptions of our productgfety; regulatory requirements; barriers to eateated by existing energy providers; and the eererg o
newer, more competitive technologies and products.

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 the customers, would have a material adverse effecbur business, financial condition ar
results of operations.

We sell most of our products to a small numberustemers, and while we are continually seekingxmaad our customer base, we expeci
will continue for the next several years. At DecemB1, 2013, five customers comprise approximat8l% of the total accounts receivable bale
with each customer individually representing 30.8%6,9%, 10.2%, 5.8% and 4.6% of total accountsivabte, respectively. For the year en
December 31, 2013, contracts with three customenspdsed 33.2% of total consolidated revenues, withh customer individually represen
11.6%, 11.2% and 10.4% of total consolidated regentespectively. Any decline in business with ¢hesstomers could have an adverse impa
our business, financial condition and results afrafions. Our future success is dependent uponahgnued purchases of our products by a ¢
number of customers. Any fluctuations in demandnfreuch customers or other customers may negatinggct our business, financial condit
and results of operations. If we are unable to deazour customer base and expand relationshipspetdntial customers, our business will cont
to be impacted by unanticipated demand fluctuatehres to our dependence on a small number of custorbeanticipated demand fluctuations
have a negative impact on our revenues and busiaedsn adverse effect on our business, finanoiadiition and results of operations. In addit
our dependence on a small number of major custoexgreses us to numerous other risks, includingpwwdown or delay in a customsrteploymer
of our products could significantly reduce demaaddur products; reductions in a single custosyéorecasts and demand could result in e
inventories; the current or future economic cowndisi could negatively affect one or more of our majestomers and cause them to significe
reduce operations, or file for bankruptcy; consafich of customers can reduce demand as well asase pricing pressure on our products di
increased purchasing leverage; each of our cusmher significant purchasing leverage over usdaire changes in sales terms including pric
payment terms and product delivery schedules; andentration of accounts receivable credit riskiclwitould have a material adverse effect or
liquidity and financial condition if one of our nwajcustomers declared bankruptcy or delayed payofaheir receivables.
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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 econorayrdzently contributed to the extreme volatilitytoé markets which may have an effect or
market price of 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 subjectstxurities class action litigation.

The market price of our common stock has histdsicaperienced and may continue to experience sigmifigolatility. In 2013, the sales pr
of our common stock fluctuated from a high of $2p&* share to a low of $0.12 per share. Our pragiesieveloping and commercializing
products, our quarterly operating results, annomnecgs of new products by us or our competitors, gmrceived prospects, changes in securities
analysts'recommendations or earnings estimates, changemnigrgl conditions in the economy or the financiatkats, adverse events related tc
strategic relationships, significant sales of oammon stock by existing stockholders, including @memore of our strategic partners, and ¢
developments affecting us or our competitors caaldse the market price of our common stock to dlatet substantially. In addition, in recent ye
the stock market has experienced significant paite volume fluctuations. This volatility has affedtthe market prices of securities issued by t
companies for reasons unrelated to their operg@rfprmance and may adversely affect the priceuofcommon stock. Such market price volat
could adversely affect our ability to raise additibcapital. In addition, we may be subject to ddal securities class action litigation as a ltest
volatility in the price of our common stock, whicbuld result in substantial costs and diversiomahagemens’ attention and resources and ¢
harm our stock price, business, prospects, reshiiperations and financial condition.

Sales of a significant number of shares of our cormmstock could depress the market price of our cooamstock.

Sales of a substantial number of shares of our camrstock in the public market could occur at amyeti These sales, or the market perce
that the holders of a large number of shares intersell shares, could reduce the market pricaiotommon stock.

If securities or industry analysts do not publisbr cease publishing, research or reports about asr business or our market, or if they chan
their recommendations regarding our stock adversealyr stock price and trading volume could decline.

The trading market for our common stock will bduehced by the research and reports that industsgaurities analysts may publish abou
our business, our market or our competitors. If ahthe analysts who may cover us change theimna@oendation regarding our stock adversel:
provide more favorable relative recommendationsiabar competitors, our stock price would likelyctiee. If any analyst who may cover us wer
cease coverage of our company or fail to regulaulylish reports on us, we could lose visibilitytlie financial markets, which in turn could cause
stock price or trading volume to decline.

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

We have certain key suppliers, such as BallardAin&quared, that we rely on for critical comporeeimt our products and there are nume
other components for our products that are solecedu A suppliess failure to develop and supply components in algnmanner 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, chatdh our ability to manufacture our products. ldiddn, to the extent that our supply partners
technology or manufacturing processes that arerjgtapy, we may be unable to obtain comparable @orapts from alternative sources.
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We may be unable to establish or maintain relatibiss with third parties for certain aspects of camtied product development, manufacturir
distribution and servicing and the supply of keyraponents for our products.

We may need to maintain and may need to enteritdiitional strategic relationships in order to céetgour current product development
commercialization plans. We may also require pastrte assist in the sale, servicing and supply arhmonents for our current products
anticipated products, which are in developmentvéfare unable to identify or enter into satisfagctagreements with potential partners, inclu
those relating to the supply, distribution, servicel support of our current products and anticgh@®ducts, we may not be able to complete
product development and commercialization plansatredule or at all. We may also need to scale thede plans in the absence of needed pat
which could adversely affect our future prospects development and commercialization of future pieid. In addition, any arrangement wit
strategic partner may require us to issue a sigmfiamount of equity securities to the partnesyidie the partner with representation on our bad
directors and/or commit significant financial resms to fund our product development efforts inhexgge for their assistance or the contributic
us of intellectual property. Any such issuance @iy securities would reduce the percentage ovimiygrsf our then current stockholders. While
have entered into relationships with suppliers ahe key components for our products, we do not kmdwen or whether we will secure sug
relationships for all required components and sstesys for our products, or whether such relatiqgrsshiill be on terms that will allow us to achi
our objectives. Our business prospects, resultgpefations and financial condition could be harrifede fail to secure relationships with entit
which can develop or supply the required componttsur products and provide the required distiitruand servicing support. Additionally,
agreements governing our current relationshipsnaflor termination by our partners under certaircwimstances, some of which are beyonc
control. If any of our current strategic partnersrevto terminate any of its agreements with usiettoeuld be a material adverse impact or
continued development and profitable commerciatmaof our products and the operation of our bussndinancial condition, results of operati
and prospects.

We face risks associated with our plans to marldistribute and service our GenDrive products intationally.

We intend to market, distribute, sell and service GenDrive and related product offerings intemraily. We have limited experier
developing and manufacturing our products to complth the commercial and legal requirements of rimidional markets. Our success
international markets will depend, in part, on ability and that of our partners to secure relatfops with foreign suldistributors, and our ability
manufacture products that meet foreign regulatony @mmercial requirements. Additionally, our pladrinternational operations are subjec
other inherent risks, including potential diffidgel in enforcing contractual obligations and imellal property rights in foreign countries
fluctuations in currency exchange rates. Alsoh® éxtent our operations and assets are locatiddign countries, they are potentially subjec
nationalization actions over which we will havegantrol.

For example, we are party to a joint venture basdetance with Axane, S.A. under the name Hypulsmdevelop and sell hydrogen fuel
systems for the European material handling mattetvever, for the reasons discussed above, Hyputsiay not be able to accomplish its goal
become profitable.

We are subject to risks inherent in internationaperations.

Doing business in foreign markets requires us taltle to respond to rapid changes in market, legel,political conditions in these countr
As we expand in international markets, we may fagenerous challenges, including unexpected changeggulatory requirements, poten
conflicts or disputes that countries may have tal deth, fluctuations in currency exchange ratesger accounts receivable requirements
collections, difficulties in managing internationgperations, potentially adverse tax consequenessictions on repatriation of earnings and
burdens of complying with a wide variety of intetinaal laws. Any of these factors could adversdfga our results of operations and finan
condition. The success of our international exgamsiill depend, in part, on our ability to succeedliffering legal, regulatory, economic, sociad
political environments.
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Delays in our product development could have a mi@lempact on the profitable commercialization a@fur products.

If we experience delays in meeting our developngexals, our products exhibit technical defectsf @ra are unable to meet cost or perform:
goals, including power output, useful life and abllity, the profitable commercialization of ouroplucts will be delayed. In this event, potel
purchasers of our products may choose alternagigkenblogies and any delays could allow potentighpetitors 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.

Periodically, we may enter into contracts with eustomers for certain products that have not besmeldped or produced. There can b
assurance that we will complete the developmerthe$e products and meet the specifications requaarddlfill customer agreements and deli
products on schedule. Pursuant to such agreentieatsystomers would have the right to provide moticus if, in their good faith judgment, we h
materially deviated from such agreements. Shouwddstomer provide such notice, and we cannot mytaatee to a modification to the agreerr
then the customer may have the right to termirf@eagreement, which could adversely affect ouréubusiness.

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

Other than our GenDrive products, which we beliewebe commercially viable at this time, we do noibw when or whether we w
successfully complete research and developmentheir @ommercially viable products. If we are unatoledevelop additional commercially via
products, we may not be able to generate suffigieveénue to become profitable. The profitable consmézation of our products depends on
ability to reduce the costs of our components arzbgstems, and we cannot assure you that we widlbbe to sufficiently reduce these costs
addition, the profitable commercialization of owog@ucts requires achievement and verification @irtloverall reliability, efficiency and safe
targets, and we cannot assure you that we willlde # develop, acquire or license the technologgessary to achieve these targets. We
complete additional research and developmentltodil product portfolios and deliver enhanced fiorality and reliability in order to manufacti
additional commercially viable products in commatgcjuantities. In addition, while we are conductiasgts to predict the overall life of our produ
we may not have run our products over their pregaiseful life prior to largeeale commercialization. As a result, we cannosie that ot
products will last as long as predicted, resultmpossible warranty claims and commercial failures

We must keep up with rapid technological changeémain competitive in a rapidly evolving industry.

Our market is characterized by rapid technologit@nge and evolving industry standards. Our fusuceess will depend on our ability to ac
quickly to rapidly changing technologies, to adapt services and products to evolving industry déads and to improve the performance
reliability of our services and products. To ackiewarket acceptance for our products, we musttefédg anticipate and offer products that
changing customer demands in a timely manner. Ifaivéo develop products that satisfy customefgnences in a timely and cosffective manne
our ability to renew our contracts with existingstamers and our ability to create or increase denfianour products will be harmed.
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We currently are, and may from time to time becoraejamed party in contract disputes for which anvemise 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 digmibr litigation in which we are involved,
may be forced to incur costs and expenses in ctionewgith defending ourselves or in connection wvilie payment of any settlement or judgmel
compliance with any injunctions in connection thth if there is an unfavorable outcome. The expeoisdefending litigation may be significe
The amount of time to resolve lawsuits is unpredite and defending ourselves may divert managematigntion 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 adgegfect on our business, results of operationanitial condition and cash flows.

In July 2008, Soroof Trading Development Compang.Lor 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 GEFCSsaution in 2006, we held a 4(
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 prdcgebe administratively closed pending final resioin 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@uurt, Southern District of New York nami
among others, Plug Power Inc., GEFCS, and GEM fhdants. In January 2012, following a motion fodgment on the pleadings and motior
summary judgment, the Court dismissed with pregdaur of Soroof's claims and dismissed withoujystiee two of Soroof's claims. The Court ¢
dismissed with prejudice all claims against GEFE&.00f filed an amended complaint in May 2012 aglairs, GEM, and General Electric Compi
repleading the two claims that were dismissed withpejudice. In December 2012, the parties partieghén a court settlement conference witr
presiding judge at the United States District Céarthe Southern District of New York. The caseswat resolved at the settlement conference.

Fact and expert discovery closed in March 2013May 2013 Soroof filed a motion to amend the caggtica to change the name of
plaintiff entity and the Court denied the motiontivaut prejudice and ordered that the parties talditianal discovery limited to Soroof's na
change. The parties agreed to defer this additidisalovery until a ruling on the thgrending motions for summary judgment. In May 204:8,
together with GE and GEM, jointly filed a motiorr feummary judgment on all counts and Soroof alseaddor partial summary judgment to pie
GEM's corporate veil in order to hold GE liable. @ctober 2013, the Court denied defendants’ mdborsummary judgment as well as Sorc
motion for partial summary judgment. Discovery ceming the name change issue and briefing on théomé& amend by Soroof has concluc
The parties are awaiting the Court's decision emtltion to amend, after which the parties expeprovide the Court with a pre-trial schedule.

We believe that it is too early to determine whettiere is likely exposure to an adverse outcont ahether or not the probability of
adverse outcome is more than remote. We, GEFCS, @iMSeneral Electric Company, or GE, are pargntagreement under which we agree
indemnify such parties for up to $1 million of @rt losses related to the Soroof distributor ager@mGE has made a claim for indemnifica
against us under this agreement for all lossesyt suffer as a result of the Soroof dispute. Toetktent that the dispute results in an adverseoouw
for us or for any of the parties we have agreeiddemnify, we could suffer financially as a resofithe damages we would have to pay on beh.
ourself or our indemnitees.

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

We conduct demonstrations with a number of our groive customers, and we plan to conduct additideenonstrations for prospect
customers as required in the future. We may eneoymbblems and delays during these demonstratisresnumber of reasons, including the fai
of our technology or the technology of third pastias well as our failure to maintain and servioe mroducts 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 impaaur results of operations

The risk of product liability claims and associatativerse publicity is inherent in the developmeminufacturing, marketing and sale of
cell productsAny liability for damages resulting from malfunati® or design defects could be substantial and cmalerially 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 decimeemand for our products and could divert therdion of our management, which r
materially and adversely affect our business, farcondition, results 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.

If we fail to maintain an effective system of inteal controls, we may not be able to accurately repour financial results or prevent fraud, whic
could harm our brand and operating results.

Effective internal controls over financial repogiare necessary for us to provide reliable andratedinancial reports and effectively pre\
fraud. We have devoted significant resources and tb comply with the internal control over finaalaieporting requirements of the Sarba@edey
Act of 2002. In addition, Section 404 under thebBaesOxley Act of 2002 requires that we assess the desigl operating effectiveness of
controls over financial reporting. We are notreutly required to have our auditors attest todffectiveness of our internal control over finat
reporting, however we may in the future. Our cderpie with the annual internal control report reguoient for each fiscal year will depend on
effectiveness of our financial reporting and datstesms and controls. Inferior internal controlsldozause investors to lose confidence in our reg
financial information, which could have a negatidféect on the trading price of our stock and owress to capital.

In addition, our internal control systems rely agople trained in the execution of the controls.d oEthese people or our inability to repl
them with similarly skilled and trained individuads new processes in a timely manner could adweisgdact our internal control mechanisms.

The requirements of being a public company may &traur resources, divert managemeastattention and affect our ability to attract andetain
qualified board members and officers.

As a public company, we are subject to the repgntaguirements of the Exchange Act, the listingunegnents of the NASDAQ Global Marl
and other applicable securities rules and reguiati€ompliance with these rules and regulationsea®se our legal and financial compliance c
make some activities more difficult, tintensuming or costly and increase demand on ouemsgsand resources. The Exchange Act requires, ¢
other things, that we file annual, quarterly andrent reports with respect to our business andatipgy results and maintain effective disclo:
controls and procedures and internal control owvemicial reporting. To maintain and, if requiremhprrove our disclosure controls and procedure:
internal control over financial reporting to melgiststandard, significant resources and manageavensight are required.
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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&wvare corporate law contain provisions that ceonéke it harder for a third party to acq!
us without the consent of our board of directorlsede provisions include those that: authorize seaance 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 dgkbblders 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 ofdb&standing shares of our common stock. In addifio certain circumstances, Delaware law
imposes restrictions on mergers and other bust@sbinations between us and any holder of 15% gembour 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 dadopdf new technologies and increased {
competition, which could materially and adversdfget our business, results of operations and fir@drtondition.

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, lamad, 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, governtaenay 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 fedestie, local or foreign level, including any regidns relating to installation and servicing of
products, may increase our costs and the pricampducts.

The reduction or elimination of government subsidi@nd economic incentives for alternative energghrologies could reduce demand for ¢
products, lead to a reduction in our revenues, aadversely impact our operating resuli

We believe that the nes&rm growth of alternative energy technologiesffected by the availability and size of governmant econom
incentives. Many of these government incentivesirexgphase out over time, exhaust the allocatedifig; or require renewal by the applice
authority. In addition, these incentive programeldde reduced or discontinued for other reasoosekample, the investment tax credit is curre
scheduled to expire on December 31, 2016. The teyelimination, or expiration of the investmeak credit or other government subsidies
economic incentives may result in the diminishednemic competitiveness of our products to our austs and could materially and adver:
affect the growth of alternative energy technolegirecluding our products, as well as our futureraging results

Our products use flammable fuels that are inhergntlangerous 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 fuatctuld leak in a home or business and combigitied by another source. Further, while we
not aware of any accidents involving our produatsy such accidents involving our products or offr@ducts using similar flammable fuels cc
materially suppress demand for, or heighten regojagcrutiny of, our products.
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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 beectiged on a large scale in
petrochemical industry for decades. Accordingly, e not believe that we can establish a signifigamuprietary 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 manufagtpriocesses. We rely on patents, trademarks, thed policies and procedures relate
confidentiality to protect our intellectual properiHowever, some of our intellectual property ig wovered 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 invalidaf®d 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 succgssfdoing so. Moreover, patent applications filadoreign countries may be subject to le
rules and procedures that are substantially diftirem those of the United States, and any resylbreign patents may be difficult and expenso
enforce. In addition, we do not know whether th&.WPatent & Trademark Office will grant federal istgtions based on our pending trader
applications. Even if federal registrations arenggd to us, our trademark rights may be challenied.also possible that our competitors or ot
will adopt trademarks similar to ours, thus impedour ability to build brand identity and possildgading 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 productd,c@uld necessitate the expenditure of significagburces to develop or acquire rinfringing
intellectual property.

Asserting, defending and maintaining our intellecali property rights could be difficult and costly anfailure to do so may diminish our ability
compete effectively and may harm our operating ritsu

We may need to pursue lawsuits or legal actiohénftture to enforce our intellectual property tggto protect our trade secrets and doi
names, and to determine the validity and scop&eptoprietary rights of others. If third partiegpare and file applications for trademarks ust
registered by us, we may oppose those applicatdaodsbe required to participate in proceedings terdene the priority of rights to the tradem:
Similarly, competitors may have filed applicatidios patents, may have received patents and maynohtiitional patents and proprietary ric
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 tecbggl Litigation and interference proceedings, eW¥dhey are successful, are expensive to pursu
time consuming, and we could use a substantial atradour financial resources in either case.

We rely, in part, on contractual provisions to peadt 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 agreenmntsay be independently developed by competifrs. inability to maintain the propriete
nature of our technology and processes could alemcompetitors to limit or eliminate any compettiadvantages we may have.
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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 agenadiesaiso subject to the risk of termination at tbevenience 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 restmns 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 @igowent funding arrangement are subje
public disclosure that could compromise our intll@l property rights unless such documents arenpterl as trade secrets or as confide
information and treated accordingly by such goveenihagencies.

Potential future acquisitions could be difficult tintegrate, divert the attention of key personnéisrupt our business and impair our financiz
results.

As part of our business strategy, we intend to idemsacquisitions of companies, technologies amtlyets that we believe could improve
ability to compete in our core markets or allomtaienter new markets. Acquisitions, involve numerdaeks, any of which could harm our busin
including, difficulty in integrating the technolags, products, operations and existing contracta tdrget company and realizing the anticip
benefits of the combined businesses; difficultgupporting and transitioning customers, if anythef target company; inability to achieve anticig
synergies or increase the revenue and profit ohtugiired business; potential disruption of ourang business and distraction of managemen
price we pay or other resources that we devote exaged the value we realize; or the value we cbale realized if we had allocated the purc
price or other resources to another opportunity isadbility to generate sufficient revenue to offseiquisition costs. In addition, if we finat
acquisitions by issuing equity securities, our &xgs stockholders may be diluted. As a result, & fail to properly evaluate acquisitions
investments, we may not achieve the anticipateefiisrof any such acquisitions, and we may incwtEin excess of what we anticipate.
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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 2013 fiscal year.

Iltem 2.  Properties

Our principal offices are located in Latham, Newrk.oWe lease a 140,000 square foot facility thatudes our general office building, «
manufacturing facility, and our research and dgwelent center. See Note 17, Commitments and Caniitigs of the Consolidated Finan
Statements, Part Il, Iltem 8 of this Form KOfor further discussion of the lease. We beliekiat tthis facility 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 aghiGE Fuel Cell Systems, LLC,
GEFCS, claiming breach of a distributor agreemertt seeking damages of $3 million. Prior to GEFCSSsaution in 2006, we held a 4(
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 resioln 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@uurt, Southern District of New York nami
among others, Plug Power Inc., GEFCS, and GEM fendants. In January 2012, following a motion fmdgment on the pleadings and motior
summary judgment, the Court dismissed with pregdaur of Soroof's claims and dismissed withoujystiee two of Soroof's claims. The Court ¢
dismissed with prejudice all claims against GEFE&.00f filed an amended complaint in May 2012 agairs, GEM, and General Electric Compi
repleading the two claims that were dismissed withprefudice. In December 2012, the parties partteghén a court settlement conference witr
presiding judge at the United States District Céarthe Southern District of New York. The caseswat resolved at the settlement conference.

Fact and expert discovery closed in March 2013May 2013 Soroof filed a motion to amend the casgtica to change the name of
plaintiff entity and the Court denied the motiontivaut prejudice and ordered that the parties talditianal discovery limited to Soroof's na
change. The parties agreed to defer this additidisalovery until a ruling on the thgrending motions for summary judgment. In May 204:8,
together with GE and GEM, jointly filed a motiorr fseummary judgment on all counts and Soroof alseeddor partial summary judgment to pie
GEM's corporate veil in order to hold GE liable. @ztober 2013, the Court denied defendants’ mdborsummary judgment as well as Sorc
motion for partial summary judgment. Discovery aaming the name change issue and briefing on thiiomto amend by Soroof has concluc
The parties are awaiting the Court's decision emtiotion to amend, after which the parties expeprovide the Court with a pre-trial schedule

Accordingly, we believe that it is too early to eehine whether there is likely exposure to an astvesutcome and whether or not
probability of an adverse outcome is more than tem&e, GEFCS, GEM and General Electric CompanyGIr are party to an agreement ul
which we agreed to indemnify such parties for ugtamillion of certain losses related to the Sordistributor agreement. GE has made a clair
indemnification against us under this agreemenafioiosses it may suffer as a result of the Sodisfpute. To the extent that the dispute resuler
adverse outcome for us or for any of the partiesafloich we have agreed to indemnify, we could gsufigancially as a result of the damages
would have to pay on our behalf or that of our mdéees.
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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 Purchaseof Equity Securities

During the years ended December 31, 2013 and 204 &sued 1,319,914, and 403,579 shares, respgctiweur common stock in connect
with matching contributions under our 401(k) SagiggRetirement Plan. The issuance of these shareseémpt 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 10, 2014, there wt
approximately 641 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 shareholdersuofcommon stock exceeds 77,000. The following takls forth the high a
low sale price per share of our common stock asrteg by the NASDAQ Capital Market for the perigdgicated:

Sales prices
High Low

2013

1st Quarter $ 076 $ 0.12

2nd Quarter $ 053 $ 015

3rd Quarter $ 080 $ 0.26

4th Quarter $ 224 $ 045
2012

1st Quarter $ 260 $ 1.26

2nd Quarter $ 141 $ 110

3rd Quarter $ 130 $ 0.76

4th Quarter $ 092 $ 047

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 fact®mua board of directors may consider.

Five-Year Performance GraplBelow is a line graph comparing the percentagagh in the cumulative total return of the Compamgmmo
stock, based on the market price of the Compmaregmmon stock, with the total return of companietuded within the NASDAQ Market Ind:
(CRSP), the NASDAQ Market Index (NQUSBT) and thenpanies included within the Russell 3000 Technolbgiex for the period commenci
December 31, 2008 and ending December 31, 2018. Pdwer has historically used the NASDAQ MarketeldCRSP), however will use 1
NASDAQ Market Index (NQUSBT) going forward as thasdaq Market Index (CRSP) is no longer being pexvifiee of charge by NASDA(
During this year of transition, both NASDAQ Markatexes will be shown. The calculation of the cuativk total return assumes a $100 invest
in the Companys common stock, the NASDAQ Market Index (CRSP), N#e&SDAQ Market Index (NQUSBT) and the Russell 300&chnolog
Index on December 31, 2008 and the reinvestmeall dfvidends, if any.
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e 0o« NASDAQ Market Index (NQUSBT)
BN ASDAQ Market index (CRSP)
Russell 2000 Technology Index
Index 2008 2009 2010 2011 2012 2013
Plug Power Inc. 100.00 69.61 36.27 20.00 4.90 15.20
Russell 3000 Technology Index 100.00 162.58 183.27 180.89 200.48 253.63
NASDAQ Market Index (CRSP) 100.00 143.74 170.23 171.13 202.46 281.91
NASDAQ Market Index (NQUSBT) 100.00 129.26 151.94 152.42 177.46 236.88

See also Part Ill Item 12 in this Annual ReportFamm 10K for additional detail related to security owneépshnd related stockholder matt
and for additional detail on equity compensaticanpinatters.

ltem 6. Selected Financial Data

The following tables set forth selected financiatadand other operating information of the Compate selected statements of operations
balance sheet data for 2013, 2012, 2011, 2010268608 as set forth below are derived from the add@ensolidated Financial Statements of
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 informatiweiuded herein and “ManagemenDiscussion and Analysis of Financial Conditionl &esults ¢
Operations.”
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Years Ended December 31,

2013 2012 2011 2010 2009
Statements Of Operations: (in thousands, except per share data)
Product Revenue $ 18,446 $ 20,792 % 19,592 $ 13,414 $ 3,584
Service Revenue 6,659 3,615 3,631 2,325 1,249
Research and development contract revenue 1,496 1,701 3,886 3,598 7,460
Licensed technology revenue - - 517 136 -
Total revenue 26,601 26,108 27,626 19,473 12,293
Cost of product revenue 20,414 25,354 22,626 17,800 5,550
Cost of service revenue 14,929 12,304 8,044 5,311 1,696
Cost of research and development contract revenues 2,506 2,805 6,232 6,371 12,433
Research and development expense 3,121 5,434 5,656 12,901 16,324
Selling, general and administrative expenses 12,325 14,577 14,546 25,572 15,427
Gain on sale of assets - - (673) (3,217) -
Amortization of intangible assets 2,271 2,306 2,322 2,264 2,132
Other income (expense), net (34,115) 4,810 3,673 570 560
Net loss before income taxes $ (63,080, $ (31,862 $ (27,454, $ (46,959 $ (40,709;
Income tax benefit 410 - - - -
Net loss attributable to the Company $ (62,670, $ (31,862 $ (27,454, $ (46,959, $ (40,709,
Preferred stock dividends declared (121) - - - -
Net loss attributable to common shareholers $ 62,791, $ (31,862 $ (27,454, $ (46,959 $ (40,709;
Loss per share, basic and diluted $ (0.82) $ (093 $ (1.46) $ (358 $ (3.15)
Weighted average number of common shares outsgndin 76,436 34,376 18,778 13,123 12,911
Balance Sheet Data:
(at end of the period)
Unrestricted cash, cash equivalents and availaisdle securities $ 5027 $ 9380 $ 13,857 $ 21359 $ 62,541
Trading securities — auction rate debt securities - - - - 53,397
Total assets 35,356 39,460 55,656 59,177 164,185
Borrowings under line of credit - 3,381 5,405 - 59,375
Current portion of long-term obligations 718 650 - - 533
Long-term obligations 38,254 7,390 9,577 3,141 2,426
Stockholders' (deficit) equity (17,872 15,030 29,036 42,913 88,269
Working capital 11,110 6,901 22,452 25,556 60,009
ltem 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 rigkgl uncertainties. Our actual results could diffaterially from those discussed in this Form
K. In evaluating these statements, you should vewart I, Item 1A: Risk Factors and our Consolidaknancial Statements and notes the
included in Part Il, Item 8: Financial Statementd Supplementary Data of this Form 10-K.

Overview

Plug Power Inc., or the Company, is a leading mlewdf alternative energy technology focused ondibsign, 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 fgell is an electrochemical device that combinesdgein 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, eth:
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gasoline or biofuels. Hydrogen can also be obtaiinexh the electrolysis of water. Hydrogen can becpased directly from industrial ¢
providers or can be produced on-site at consuncatitms.
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We concentrate our efforts on developing, manufamuand selling our hydrogen-fueled PEM GenDiffveproducts on commercial terms
industrial off-road (forklift or material handling)pplications, with a focus on muthift high volume manufacturing and high throughgistributior
sites.

Recent Developments

Public Offerings

On January 15, 2014, the Company completed an wmitten public offering of 10,000,000 shares of ¢coam stock and accompany
warrants to purchase 4,000,000 shares of commak.sfithe shares and the warrants were sold together fixed combination, with ea
combination consisting of one share of common sttt 0.40 of a warrant to purchase one share ofmomnstock, at a price of $3.00 per fi
combination for gross proceeds of $30.0 millione®ecurities were placed with a single institutidnaestor. The warrants will have an exer
price of $4.00 per share, are immediately exertésamd will expire on January 15, 2019. Net prdsgeafter underwriting discounts ¢
commissions and other estimated fees and expeageablp by Plug Power were approximately $28.0 amilli

On March 11, 2014, the Company completed an undewmpublic offering of 3,902,440 shares of itstooon stock. The shares were sol
$5.74 per share for gross proceeds of approxim&2®4 million. The shares were placed with a srigktitutional investor. Net proceeds, ¢
underwriting discounts and commissions and othémeased fees and expenses payable by Plug Powerapgroximately $21.5 million.

Appointment of Directors and Chief Operating Office

On October 23, 2013, the CompasyBoard of Directors appointed Gregory L. Kenawsisl Xavier Pontone to serve as directors o
Company effective October 23, 2013. Mr. Kenausis w&ppointed to serve as a Class |l director witieren expiring at the annual meetinc
stockholders to be held in 2016. Mr. Pontone wamByed to serve as a Class Il director with a terpiring at the annual meeting of stockholde
be held in 2016.

On October 23, 2013, the Company appointed KeitSdbmid as the Chief Operating Officer of the Compaffective October 23, 2013.
Results of Operations
Product revenue?roduct revenue generally includes revenue frons#e of our GenDrive units.

Product revenue for the year ended December 3B @6dreased $2.4 million or 11.3%, to $18.4 millicmm $20.8 million for the year end
December 31, 2012. This decrease is primarilytedlao fewer shipments during2013. In the prodeeenue category, there were 918 fuel
systems shipped for the year ended December 33, &0tompared to 1,136 fuel cell systems shippethéoyear ended December 31, 2012.

Product revenue for the year ended December 32 Rfeteased $1.2 million or 6.1%, to $20.8 millisam $19.6 million for the year end
December 31, 2011. This increase is primarilytegldo an increase in shipments in calendar ye&?.20n the product revenue category, there
1,136 fuel cell systems shipped for the year erdlecember 31, 2012 as compared to 984 fuel celésysshipped for the year ended Decembe
2011.

Service revenueService revenue generally includes revenue fromsewvice and maintenance contracts, hydrogen adstrepare parts, a
leased units.

Service revenue for the year ended December 313 Rteased $3.1 million or 84.2%, to $6.7 millifsom $3.6 million for the year end
December 31, 2012. The increase is primarily eela new GenCare service contracts placed byimxisustomers during 2013.
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Service revenue for the year ended December 312 B@treased $16,000 or 0.4%, to $3.6 million froB6$million for the year end:
December 31, 2011. The decrease is primarily ml&tea decline in spare part sales, partly offsethbw service contracts placed by exis
customers during 2012.

Research and development contract reveRaesearch and development contract revenue printatéyes 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 andenied 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 devaiept efforts.

Research and development contract revenue forgaegnded December 31, 2013 decreased $0.2 milidi®.0%, to $1.5 million from $1
million for the year ended December 31, 2012. Téerelse is primarily related to a reduced efforttmae funded projects that are complete or
completion, partially offset by the start of a nprject.

Research and development contract revenue forgaegnded December 31, 2012 decreased $2.2 milid6.2%, to $1.7 million from $3
million for the year ended December 31, 2011. Téerehse is primarily related to fewer active cantrauring 2012.

Cost of product revenu€ost of product revenue includes direct materia &for costs, warranty cost, and an allocatioowsdrhead cos
that relate to the manufacture of GenDrive products

Cost of product revenue for the year ended Dece®bep013 decreased $5.0 million, or 19.5%, to 420illion from $25.4 million for th
year ended December 31, 2012. The decrease ingt@icproduct revenue was primarily related tcealide in the number of units shipped in 2
compared to 2012. During the year ended DecembeP@®13, in the cost of product revenue category,shipped 918 fuel cell systems to
customers as compared to 1,136 fuel cell systeippesth during the year ended December, 2012.

Cost of product revenue for the year ended Decei®@beR012 increased $2.8 million, or 12.1%, to 824illion from $22.6 million for th
year ended December 31, 2011. The increase inasteof product revenue was primarily related to itftrease in the number of units shippe
2012 compared to 2011. During the year ended DeeeBih 2012, in the cost of product and servicemee category, we shipped 1,136 fuel
systems to end customers as compared to 984 filslyseems shipped during the year ended Decerabéd,.

Cost of service revenu€ost of service revenue includes the labor and miaateosts incurred for our product service and ntemianc
contracts, our hydrogen contracts, replacemenspeeghtal units, and leased units. In additiorst aj service revenue also includes allocatic
overhead costs that relate to the servicing ofGemDrive products.

Cost of service revenue for the year ended Dece®beP013 increased $2.6 million, or 21.3%, to $1dillion from $12.3 million for th
year ended December 31, 2012. The increase inogteo service revenue was primarily related tagindr number of GenCare service contrac
2013 (including service personnel to maintain thesm@racts) which was offset by additional experfeesinanticipated warranty claims arising fi
GenDrive component quality issues that were reabdiging the year ended December 31, 2012.

Cost of service revenue for the year ended DeceBihe2012 increased $4.3 million, or 53.0%, to $1illion from $8.0 million for the ye:
ended December 31, 2011. The increase in theofastrvice revenue was primarily related to addailcexpenses for unanticipated warranty cli
arising from GenDrive component quality issues thate recorded during the year ended December G2, Zoupled with a higher number
GenCare service contracts in 2012 (including serpiersonnel to maintain these contracts).

Cost of research and development contract revei@ast of research and development contract revieriiedes costs associated with rese
and development contracts including: cash and aast compensation and benefits for engineeringrelated support staff, fees paid to out
suppliers for subcontracted components and serviees paid to consultants for services providedtenmls and supplies used and other dir
allocable general overhead costs allocated to Bpeesearch and development contracts.
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Cost of research and development contract revemuthé year ended December 31, 2013 decreasedh@llich, or 10.7% to $2.5 millio
from $2.8 million for the year ended December 3112 The decrease is primarily related to a redieféort on three funded projects that
complete or near completion, partially offset bg #tart of a new project.

Cost of research and development contract revemuthé year ended December 31, 2012 decreaseditigh, or 55.0% to $2.8 millio
from $6.2 million for the year ended December 3112 This decrease is due to fewer active corsticueting 2012.

Research and development expef&search and development expense includes: matéi&luild development and prototype units,
and noneash compensation and benefits for the engineenmjrelated staff, expenses for contract engindees, paid to outside suppliers
subcontracted components and services, fees pamhsgultants 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 @etminber 31, 2013 decreased $2.3 million, or 42t69%3.1 million from $5.4 millio
for the year ended December 31, 2012. This deereas primarily related to a decline in personmd¢hted expenses, coupled with a declir
professional fees.

Research and development expense for the year @etmmber 31, 2012 decreased $0.3 million, or 3189$5.4 million from $5.7 millio
for the year ended December 31, 2011. This deeneas primarily related to a decline in persone&ted expenses, partially offset by a declir
our government funded programs, which reduced ésearch and development expenses that can betetldoacost of research and developr
contract revenue in the current year.

Selling, general and administrative expensgalling, general and administrative expenses ireduzhsh and nocash compensation, bene
and related costs in support of our general cotpdtanctions, including general management, finaanog accounting, human resources, selling
marketing, information technology and legal sersice

Selling, general and administrative expenses feryimar ended December 31, 2013 decreased $2.8mifii 15.4%, to $12.3 million fra
$14.6 million for the year ended December 31, 20Lfis increase was primarily related to a dedlinpersonnel related expenses.

Selling, general and administrative expenses feryiar ended December 31, 2012 increased $0.Jomillir 0.2%, to $14.6 million fro
$14.5 million for the year ended December 31, 20This increase was primarily related to a declme®ur government funded programs, wt
reduced the selling, general and administrativeergps that can be allocated to cost of researcder@lopment contract revenue in the current
partially offset by lower professional fees.

Gain on Sale of AssetSain on sale of assets represents the gain omfklased assets during 2011.

In December, 2010, the Company assigned all ofgtgs, title and interest in its leased propeaysbmerset Capital Group, Ltd. (Somers
Due to contingent provisions in the agreementfaiemount 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.

Amortization of intangible assetdmortization of intangible assets represents theréimation associated with the Compasacquire
identifiable intangible assets, including acquitechnology and customer relationships, which anego@mortized over eight years.

Amortization of intangible assets remained stabl$2a3 million for the years ended December 31,32@ecember 31, 2012 and Decen
31, 2011.

Interest and other incomelnterest and other income consists primarily ogiiest earned on our cash, interest earned on teireceivable
interest earned on our sale-leaseback transaceéotal income, the net realized gain/loss from ghke of available-fosale securities, and otl
income.
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Interest and other income decreased to approxiyn&te30,000 for the year ended December 31, 2018 &pproximately $226,000 for 1
year ended December 31, 2012. This decreaseniply related to a decline in rental income, dffgg an increase in interest earned on out-
leaseback transaction, and note receivable.

Interest and other income decreased to approxiyn&226,000 for the year ended December 31, 2012 &pproximately $248,000 for 1
year ended December 31, 2011. This decreasenmply related to lower rental income, partiallyfsat by a realized loss from availa-for-sale
securities recorded in the first quarter of 2011.

Change in fair value of common stock warrant lispilWe account for common stock warrants in accordanmitie applicable accountit
guidance provided in ASC Subtopic 815-D&rivatives and Hedging — Contracts in Entity’s Olguity, as either derivative liabilities or as eq
instruments depending on the specific terms ofathgant agreement. Derivative warrant liabilities salued using the BlacBeholes pricing mod
at the date of initial issuance and each subsechedahce sheet date. Changes in the fair valubefmarrants are reflected in the consolid
statement of operations as change in the fair valwtemmon stock warrant liability.

The change in fair value of common stock warraaility for the year ended December 31, 2013 reduih an increase in the associi
warrant liability of $37.1 million as compared talacrease of $4.8 million for the year ended De@mifi, 2012, and a decrease of $3.4 milliol
the year ended December 31, 2011. These variameeprianarily due to changes in the Compangbommon stock share price, and chang
volatility of our common stock, which are signifiganputs to the Black-Scholes valuation model.

Interest and other expendeterest and other expense consists of intereso#met expenses related to the Silicon Valley BEWB) Loar
and Security Agreement, interest related to olibgat under capital lease, interest related to mante obligation, and foreign currency exch
gain (loss).

Interest and other expense for the year ended Ceme&1, 2013 was approximately $398,000, compareapproximately $262,000 for {
year ended December 31, 2012. This increase nisapty related to interest expense on obligationdeu capital lease, which began in the fo
quarter of 2012, and interest expense related tdimance obligation, which began in the first gearf 2013, offset by a decline in interest artfuke
expenses related to our SVB Loan and Security Ages, which expired on March 29, 2013.

Interest and other expense for the year ended DeaeB1, 2012 was approximately $262,000, compaveabproximately $22,000 for t
year ended December 31, 2011. Interest and otipense related to the SVB Loan and Security Agreg¢meas approximately $256,000
$12,000, respectively, for the year ended Decer@bgP012 and December 31, 2011.

Gain on sale of equity interest in joint ventur&ain on sale of equity interest in joint ventuepnesents the gain on sale of 25% of
ownership interest in our joint venture, Hypulsion.

On February 29, 2012, we completed the formatiorowf joint venture with Axane, S.A., a subsidiarfy Air Liquide, under the nan
HyPulsion (the JV). We contributed to the JV thghtito use our technology, including design anditetogy knowhow on GenDrive systems,
exchange for an initial 45% ownership of the JV. April 19, 2013, Axane purchased an additional 2B%mership interest in HyPulsion from
Company for a cash purchase price of $3.3 millBuar¢ 2.5 million). We now own 20% and Axane own&6f HyPulsion.

Income taxesThe deferred tax asset generated from our net tpgrmss has been offset by a full valuation abmee because it is mu
likely than not that the tax benefits of the neegting loss carry forward will not be realized.eTGompany also recognizes accrued interes
penalties related to unrecognized tax benefits@srgonent of income tax expense.

Income tax benefit for the year ended DecembeRB13 was approximately $410,000 due to a redudti@tcrued interest and penalties
result of the expiration of the associated stadfifenitations.
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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 ofvngnits and servicing the installed base, fundimg growth in our GenKey “turn-keysolutior
which also includes the installation of our custdmehydrogen infrastructure as well as delivery of tiydrogen molecule, and contin
development and expansion of our products. Ouitald achieve profitability and meet future ligitidneeds and capital requirements will def
upon numerous factors, including the timing andngjtya of product orders and shipments; the timimgl @mount of our operating expenses;
timing and costs of working capital needs; the tignand costs of building a sales base; the timimbasts of developing marketing and distrib.
channels; the timing and costs of product servegirements; the timing and costs of hiring anéhing product staff; the extent to which
products gain market acceptance; the timing ants @fproduct development and introductions; theexof our ongoing and any new research
development programs; and changes in our strategyuioplanned activities. If we are unable to fund operations without additional exter
financing and therefore cannot sustain future djera, we may be required to delay, reduce andéase our operations and/or seek bankri
protection.

We have experienced and continue to experiencetimegeash flows from operations and net lossese Tlompany incurred net los
attributable to common shareholders of $62.7 milli31.9 million and $27.5 million for the yearsded December 31, 2013, 2012 and 2
respectively, and has an accumulated deficit oP$84illion at December 31, 2013. Substantiallyolour accumulated deficit been incurret
connection with our operating expenses, researdidamelopment expenses and from general and adraiiis costs associated with our operati
We expect that for fiscal year 2014, our operatiagh burn will be approximately $10-$15 million.

Net cash used in operating activities for the yarated December 31, 2013 was $26.9 million. Addiilyn on December 31, 2013, we had «
and cash equivalents of $5.0 million and net waykaapital of $11.1 million. This compares to $9.4lion and $6.9 million, respectively,
December 31, 2012.

On January 15, 2014 we completed an underwrittésliquffering of 10,000,000 shares of common stackl accompanying warrants
purchase 4,000,000 shares of common stock. Theshad the warrants were sold together in a fixadbination, with each combination consis
of one share of common stock and 0.40 of a wat@murchase one share of common stock, at a pfi®3.00 per fixed combination for gre
proceeds of $30.0 million. The securities were @tawith a single institutional investor. The watshave an exercise price of $4.00 per shar
immediately exercisable and will expire on Januby 2019. Net proceeds, after underwriting dist®@md commissions and other estimated
and expenses were approximately $28.0 million.

On March 11, 2014, we completed an underwritterdipuatffering of 3,902,440 shares of common stodke Bhares were sold at $5.74 per <
for gross proceeds of approximately $22.4 millidihe shares were placed with a single institutianaéstor. Net proceeds, after underwri
discounts and commissions and other estimatecafedt@xpenses were approximately $21.5 million.

Between January 1, 2014 and March 21, 2014 we feetved an additional $18.2 million from the exsemf previously issued common st
warrants.

To date, we have funded our operations primaritpulgh public and private offerings of common andf@mred stock, a saleaseback of o
building, and our previous line of credit. The Camp believes that its current cash, cash equivaleash generated from future sales, cash gen
from the exercise of outstanding warrants, and cgsterated from recent public offerings will prawidufficient liquidity to fund operations for
least the next twelve months. This projection isdghon our current expectations regarding prodalesscost structure, cash burn rate and ope
assumptions.

During the year ended December 31, 2013, cashfosexgberating activities was $26.9 million, consigtprimarily of a net loss attributable
the Company of $62.8 million, coupled with change®perating assets and liabilities of $4.5 milliand a gain on sale of equity interest in j
venture of $3.2 million, offset by net naash expenses in the amount of $43.5 million, iicly $4.2 million for amortization and depreciati®?2.z
million for stock based compensation, and $37.1ienilfor the change in fair value of common stockrrant liability. Cash provided by invest
activities for the year ended December 31, 2013 $&2 million, consisting of proceeds from saleeqtiity interest in joint venture of $3.2 milli
and $84,000 from the proceeds from disposal of gntyp plant and equipment, offset by $111,000 usedhe purchase of property, plant,
equipment. Cash provided by financing activitiestfe year ended December 31, 2013 was approxiyndiél.4 million consisting primarily of $€
million provided from the exercise of warrants, &l nillion in net proceeds from public offerings2.4 million in net proceeds from the sale
preferred stock, and $2.6 million in proceeds thiothe saldeaseback of our Latham, New York facility, offést $0.5 million used for restrict
cash, $0.7 million for principal payments on lorgat debt, and $3.4 million in repayment of borraggrunder line of credit.
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Several key indicators of liquidity are summarizethe following table:

2013 2012 2011
Cash and cash equivalents at end of period $ 5027 $ 9380 % 13,857
Borrowings under line of credit at end of period - 3,381 5,405
Working capital at end of period 11,110 6,901 19,415
Net loss attributable to common shareholders 62,791 31,862 27,454
Net cash used in operating activities 26,881 20,165 33,310
Purchase of property, plant and equipment 111 78 1,326

Income Taxes

Under Internal Revenue Code (IRC) Section 382ut®of loss carryforwards may be limited if a creimgownership of a company occur:
it is determined that due to transactions involvimg Companys shares owned by its 5 percent shareholders @elwrownership has occurred ur
the provisions of IRC Section 382, the Companydefal and state net operating loss carryforwardddcbe subject to significant IRC Section :
limitations.

Based upon IRC Section 382 studies, Section 382mhip changes occurred in 2013, 2012 and 201 1résatted in $728 million of t
Company's $741 million of federal and state netrajiey loss carryforwards being subject to IRC BecB882 limitations. As a result of IRC Seci
382 limitations, $715 million of the $728 net opterg loss carryforwards that are limited will exgiprior to utilization. As a result of the IRC Sea
382 limitations these net operating loss carryfedsahat will expire unutilized are not reflectedthe Company gross deferred tax asset a
December 31, 2013.

The ownership changes also resulted in Net UneglBuilt in Losses per IRS Notice 2068-which should result in Recognized Buil
Losses during the five year recognition period ppraximately $40.7 million. This will translatetsnunfavorable book to tax add backs in
Company's 2011 to 2017 U.S. corporate income taxne that resulted in a gross deferred tax lighdf $10.7 million at December 31, 2013 wi
corresponding reduction to the valuation allowandéis gross deferred tax liability will offset ¢ain existing gross deferred tax assets
capitalized research expense). This has no imgratte Company's current financial position, resaftoperations, or cash flows because of th
valuation allowance.

Contractual Obligations

Contractual obligations as of December 31, 2018guagreements with non-cancelable terms are lasvial

Total <1 year 1-3 Years 3-5 Years >5 Years
Capital lease obligation (A) 1,304,749 717,870 586,879 - -
Operating lease obligations (B) 2,774,417 463,652 903,746 895,128 511,891
Purchase obligations (C) 2,507,615 310,205 605,490 570,240 1,021,680
Finance obligation (D) 7,117,364 459,564 919,128 942,696 4,795,976

$ 13,704,145 % 1,951,291 $ 3,015,243 $ 2,408,064 $ 6,329,547
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(A) On October 1, 2012, Plug Power began providingra-key solution to power a customgmentire fleet of material handling equipmer
exchange for a monthly payment based on the ammiuahergy (kilograms of hydrogen) consumed eachtmoihe turnkey solutior
included GenDrive fuel cells, service and maintesaof the GenDrive fleet, as well as delivery oflfogen on a daily basis. The contras
a three year arrangement with an automatic thrae ngmewal unless the customer provides at leadt96 written notice prior to the end
the initial 3 year term that they intend to cartbel agreement. Under the terms of the contracty Pawer also guarantees 98% uptime
weekly average basis for the lift truck fleet arad the right to manage the fleet spare unit andcgerequirements to achieve or exceed :
targets.

On December 28, 2012, Plug Power sold the Genimits in the agreement to a third party and subseity entered into a leasmck
agreement with an effective start date of Octohe&t012, with the owner/lessor of the equipmenttsk the equipment to Plug Power f
period of 6 years. This transaction has been detbby the Company as a capital lease. Underetimstof the lease, Plug Power
received the rights to use the equipment for tHedrm of the lease provided there is no uncuneheof default under the lease.

(B) The Company has several noancelable operating leases, primarily for hydrogdmastructure and fork lift trucks that expireeswthe nex
five years. See Note 17 (Commitments and Contingshof the Consolidated Financial Statements forentletail.

© On October 1, 2012, the Company entered into aeeagent under which it is providing a customer wienDrive units, service a
maintenance of the units and daily delivery of logdm in exchange for a monthly payment tied toahmunt of energy (kilograms
hydrogen) consumed each month. The agreementnhiagtial term of three years with an automatioethyear renewal unless the custc
terminates at the end of the initial 3 year term.relationship to this agreement, the Company d@#ractual obligations to purchs
$71,280 of hydrogen on a quarterly basis throudgy 31, 2022.

The Company also has purchase obligations relatdtetmaintenance of its building and storage eidwents.

(D) On March 27, 2013, the Company completed a lealseback transaction of its property located &t Rbany Shaker Road, Latham, N
York, for an aggregate purchase price of $4,500,00@hich $2,750,000 was received in cash at ofpsind $1,750,000 is receivable v
5% annual interest, over 15 years in equal moritigiallments of $13,839. Although the property wakl and the Company has no le
ownership of the facility, the Company was profgtdifrom recording the transaction as a sale beaafusentinuing involvement with tt
property. Accordingly, the sale has been accoufdeds a financing transaction, which requires @@npany to continue reporting !
building as an asset and to record a financinggabbn for the sale price. Liabilities relating ttds agreement of $2,492,330 and $59
have been recorded as finance obligation and dup@tion finance obligation (other current liabds), respectively, in the accompany
consolidated balance sheet as of December 31, 2013.

In connection with the saleaseback transaction, we also entered into areagnet with the buyer, pursuant to which the Comgdaage
from the buyer a portion of the premises sold foeran of 15 years. Monthly payments relating te thijreement are $38,297, $41,243,
$44,189, for years 1-5, 6-10, and 11-15, respdgtive

Critical Accounting Estimates

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

We believe that the following are our most critie&icounting estimates and assumptions the Comparsy mmake in the preparation of
Consolidated Financial Statements and relatedatisoks:
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Revenue recognition: The Company enters into revenue arrangementsnibhgitcontain a combination of fuel cell systems agdipmen
which may be sold, or under a limited number ofagements leased to customers, installation, sermaintenance, spare parts, hydrogen fu
and other support services. For these multiplesdedble arrangements, we account for each sepdehterable as a separate unit of accounting
delivered item or items have value to the custoorera standalone basis. We consider a deliverablete standalone value if the item is :
separately by us or another entity or if the iteould be resold by the customer. We allocate revéo@ach separate deliverable based on its re
selling price. When determining the relative selliprice, the Company utilizes its best estimatehef selling price as vendspecific objectiv
evidence and thirgiarty evidence is generally not available for tieéivérables involved in our revenue arrangementstdua lack of a competiti
environment in selling fuel cell technology. Whestetmining estimated selling prices, the Company cmmsider the cost to produce the deliver:
the anticipated margin on that deliverable, théirgelprice and profit margin for similar parts, t@@mpanys ongoing pricing strategy and polic
the value of any enhancements that have beenibtdglthe deliverable and the characteristics ofvlagiing markets in which the deliverable is s
as applicable. The Company determines estimatdidg@rices for deliverables in its agreements Hase the specific facts and circumstance
each arrangement and analyzes the estimated setltes used for its allocation of arrangement wharation at least annually. 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.

Once relative selling prices are determined, thengamy proportionately allocates the sale consigerab each element of the arrangem
The allocated sales consideration related to felkksystems and equipment, spare parts, and hydriegecognized as revenue at shipment if title
risk of loss have passed to the customer, thepeiisuasive evidence of an arrangement, the sailes iprfixed or determinable, collection of
related receivable is reasonably assured, and roest@cceptance criteria, if any, have been suadgsslemonstrated. The allocated s
consideration related to installation, service,mteriance, and hydrogen delivery infrastructureeisegally recognized as revenue when complet
on a straight-line basis over the term of the @mwitras appropriate.

The Company does not include a right of returntsmpioducts other than rights related to warrambyigions that permit repair or replacen
of defective goods. The Company accrues for argiegh warranty costs at the same time that revenwezognized for the related product.

The Company has also sold extended warranty cdstthat generally provide for a five to ten yearrnaaty from the date of prodt
installation. These types of contacts are accoufateds a separate deliverable, and accordinglgmae generated from these transactions is de
and recognized in income over the warranty periedegally on a straighire basis. Additionally, the Company may entepiannual service a
maintenance contracts that are billed monthly. Regegenerated from these transactions is recogimizedome on a straighine basis over the tel
of the contract.

Contract accounting is used for research and dpmedat contract revenue, which primarily relatesctst reimbursement research
development contracts associated with the developofd®EM fuel cell technology. The Company gengrsihares in the cost of these programs
cost sharing percentages generally ranging from 89%0% of total project costs. Revenue from time anaterial contracts is recognized on
basis of hours expended plus other reimbursablé&ramincosts incurred during the period. All allowealwork performed through the end of e
calendar quarter is billed, subject to limitatiomshe respective contracts.

Product warranty reserve Our GenDrive products are generally sold withna to twoyear product warranty that commences on the pn
installation date. We currently estimate the co$tsatisfying warranty claims based on an analgEast experience and provide for future clain
the period the revenue is recognized. The Compaogduct and service warranty reserve as of DeeeSth 2013 is approximately $1.6 million i
is included in product warranty reserve in the otidated balance sheets. Included in this balas@pproximately $1.2 million related to spec
GenDrive component quality issues that were idexdtifluring 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@étinstallation. Revenue generated from theses#retions is deferred and recognized in inc
over the warranty period. The fair value of theeexted warranty and maintenance deliverable hasdmstnated using the projected cash outflov
meet the obligations in the related contract. Rtef cash outflows have been determined using adrproduct run hours, failure rates and «
assumptions based on the Company’s historical epee.

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

significant underperformance relative to expectistbhical or projected future operating results;
significant changes in the manner of our use ofitwuired assets or the strategy for our overalinass;
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 ltwgd assets, including identifiable intangibleetss may not be recoverable based upo
existence of one or more of the above indicatoispiirment, we would measure any impairment bagexh the provisions of FASB ASC No. 350-
35-30-14,Intangibles - Goodwill and Otheand FASB ASC No. 360-10-35-1Bnpairment or Disposal of Long-Lived Assetss appropriate. Al
resulting impairment loss could have a materiakask impact on our financial condition and resoftsperations.

Stock Based CompensatioWe recognize stockased compensation expense associated with thegedtshare based instruments in
consolidated statements of operations. Determitiisgamount of stockased compensation to be recorded requires usédogeestimates to be us
in calculating the grant-date fair value of stogitions. We calculate the grant-date fair valuesgishe Black-Scholes valuation model. The Black-
Scholes model requires us to make estimates dbtlosving assumptions:

Expected volatility—The estimated stock price tititg 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 Compamsy'estimate of an expected option life was calcdlate accordance with the simplified method
calculating the expected term assumption. The $fiegImethod is a calculation based on the conii@dife and vesting terms of the associ
options.

Risk-free interest rate—We use the yield on zsyopon U.S. Treasury securities having a maturéte dhat is commensurate with
expected life assumption as the risk-free inter@st The amount of stodkased compensation recognized during a periodsischan the value of t
portion of the awards that are ultimately expedtedest. FASB ASC No. 718-10-56pmpensation - Stock Compensation Over&thplementatio
and Guidance lllustrationsrequires forfeitures to be estimated at the tifihgrant and revised, if necessary, in subsequembgs if actual forfeiture
differ from those estimates. The term “forfeiturés”distinct from “cancellations” or “expirationsind represents only the unvested portion o
surrendered option. We review historical forfeitaiega and determine the appropriate forfeiture batged on that data. We egaluate this analys
periodically and adjust the forfeiture rate as seeey. Ultimately, we will recognize the actual empe over the vesting period only for the shara
vest.

Warrant Accounting: We account for common stock warrants in accordamitie applicable accounting guidance provided in dwmting
Standards Codification (ASC) 81®erivatives and Hedging — Contracts in Entity’s Ownquity , as either derivative liabilities or as eq
instruments depending on the specific terms ofsthgrant agreement. In compliance with applicabtrisges law, registered common stock warr
that require the issuance of registered shares apercise and do not sufficiently preclude an iexgbliight to cash settlement are accounted f
derivative liabilities. We classify these derivaiwarrant liabilities on the condensed consoliddtaldnce sheets as a long term liability, whic
revalued at each balance sheet date subsequéet itdttal issuance. We use the Bla8kholes pricing model to value the derivative watriebility.
The BlackScholes pricing model, which is based, in part,rupnobservable inputs for which there is littlenor market data, requires the Comg
to develop its own assumptions.
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The Company used the following assumptions foc@simon stock warrants issued on May 31, 2011. &kefree interest rate for May @
2011 (issuance date), December 31, 2012, and Dexedih 2013 were 0.75%, 0.31% and 0.52%, respégctiVee volatility of the market price
the Companys common stock for May 31, 2011, December 31, 281® December 31, 2013 were 94.4%, 73.5%, and 119&8pectively. Tt
expected average term of the warrant used foreaibds was 2.4 years.

The Company used the following assumptions forcdexmon stock warrants issued on February 20, 20@8. riskfree interest rate fi
February 20, 2013 (issuance date) and Decembet(3B, were 0.85% and 1.14%, respectively. The Jityatif the market price of the Compasy’
common stock for February 20, 2013 and DecembeR@13 were 102.0% and 99.0%, respectively. The @gpeaverage term of the warrant t
for February 20, 2013 and December 31, 2013 wérgéars and 4.1 years, respectively.

There was no expected dividend yield for the wdsgmanted. If factors change and different assiongtare used, the warrant liability
the change in estimated fair value could be makerfifferent. Generally, as the market price of @smmon stock increases, the fair value o
warrant increases, and conversely, as the markeg pf our common stock decreases, the fair vafudhe warrant decreases. Also, a signifi
increase in the volatility of the market price ¢fetCompany's common stock, in isolation, would Itesu a significantly higher fair valt
measurement; and a significant decrease in vtyatilould result in a significantly lower fair valuaeasurement. Changes in the fair value @
warrants are reflected in the condensed consotidsitgement of operations as change in fair valwemmon stock warrant liability.

Recent Accounting Pronouncements

A discussion of recently adopted and new accoummegouncements is included in Note 2 (Summaryigiiicant Accounting Policies) of tl
Consolidated Financial Statements in Part Il, I80of this Annual Report on Form 10-K.
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ltem 7A. Quantitative and Qualitative Disclosuresabout Market Risk

From time to time, we may invest our cash in gowent, government backed and interest-bearing imarstgrade securities that we gener
hold for the duration of the term of the respeciiv&rument. We do not utilize derivative finandiaétruments, derivative commaodity instrument
other market risk sensitive instruments, positionfransactions in any material fashion. We aresobject to any material risks arising from chal
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 ratgsimarily related to sourcing inventory from figne locations. This practice can give ris
foreign exchange risk resulting from the varyingtcof inventory to the receiving location. The Ca@mp mitigates this risk through local sourc
efforts.

Item 8. Financial Statements and Supplementary Dat
The Company’s Consolidated Financial Statementsdec in this report beginning at page F-1 areliporated in this Item 8 by reference.

Item 9. Changes in and Disagreements with Accounté 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 participatiomof 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 8418s amended (the Exchange Act). Based on thlsaion, our principal executive officer &
our principal financial officer concluded that, @fsthe end of the period covered by this annuabrgmur 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 repuwitain the time period specified in the SEC’sasibnd forms.

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

Our management is responsible for establishingraashtaining adequate internal control over finahoigorting, as such term is definec
Rule 13a-15(f) and 15d5(f) under the Exchange Act. Under the supervisind with the participation of our management,udiig our principe
executive officer and principal financial officave conducted an evaluation of the effectivenessuofinternal control over financial reporting ba
on the framework ininternal Control—Integrated Framework (199%sued by the Committee of Sponsoring Organizatbrthe Treadwa
Commission. Based on our evaluation under the fvaoriein Internal Control—Integrated Framework (1992dpur management concluded that
Company maintained effective internal control ofnieancial reporting as of December 31, 2013.

(c) Changes in Internal Control Over Financial Rejiug

There were no changes in the Comparnpternal control over financial reporting idei@d in connection with the evaluation of such int&
control that occurred during the Compasyast fiscal quarter that have materially affected are reasonably likely to materially affectg
Company’s internal control over financial reporting

Iltem 9B. Other Information
Not applicable.
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PART IlI
Item 10. Directors, Executive Officers and Corporge Governance
(a) 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 2014 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 2014 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 andsBtiét applies to all officers, directors, empkyand consultants of the Company.
Code of Business Conduct and Ethics is intendedotaply with ltem 406 of Regulation -of the Securities Exchange Act of 1934 and
applicable rules of The NASDAQ Stock Market, Ifour Code of Business Conduct and Ethics is postenlio Internet website under the “Investor
page. Our Internet website addressvisw.plugpower.com.To the extent required or permitted by the ruleshef SEC and NASDAQ, we w
disclose amendments and waivers relating to oue@bdBusiness Conduct and Ethics in the same placir website.

Item 11. Executive Compensation

Incorporated herein by reference is the informatippearing under the caption “Executive Compenséiio the Companys definitive Prox
Statement for its 2014 Annual Meeting of Stockhadde be filed with the Securities and Exchange @dsgion.

Item 12. Security Ownership of Certain BeneficiaODwners and Management and Related Stockholder Matts

Incorporated herein by reference is the informat@pearing under the caption “Principal Stockhaltén the Company definitive Prox
Statement for its 2014 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 as of DecemB&, 2013, about the shares of Common Stock tlzst loe issued upon the exercisi
options, restricted stock and common stock warrantier the Companyg’1999 Stock Option and Incentive Plan, as ame(iti@@ Stock Optic

Plan), and the Company’s 2011 Stock Option andritiee Plan.

Equity Compensation Plan Information

Number of shares to be Weighted average
issued upon exercise of exercise price of

Number of shares
remaining for future
issuance under equity
compensation plans

outstanding options, outstanding options, (excluding shares
warrants and rights warrants and rights  reflected in column (a))
Plan Category (€) (b) (c)
Equity compensation plans approved by security drsld 5,353,328(1) $ 2.83 1,148,924 (2)
Equity compensation plans not approved by sechaotgers 400,000 (3) $ 0.57 -
Total 5,753,328 $ 3.43 1,148,924

Q) Represents 725,051 outstanding options issued uhder999 Stock Option Plan, 3,978,275 outstandjptipns issued under the 2(

Stock Option Plan, and 650,002 shares of restrigtimek issued under the 2011 Stock Option F
2) Includes shares available for future issuance utihdeR011 Stock Option

3) Included in Equity compensation plans not approvgdhareholders are shares granted to new empldgeksy positions within tr
company. As such, no specific shares have beena#dld for this purpose, but rather shares areoapdrby the compang’Board ¢

Directors on an applicant by applicant basis. &dwe have 400,000 options outstanding in thisgeay.

Item 13. Certain Relationships and Related Transdons, and Director Independence

Incorporated herein by reference is the informatmpearing under the caption “Principal Stockhadtién the Company definitive Prox

Statement for its 2014 Annual Meeting of Stockhadde be filed with the Secu rities and Exchangen@dssion.

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 2014 Annual Meeting of Stockhadde be filed with the Securities and Exchange @dsgion.
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PART IV

Iltem 15. Exhibits and Financial Statement Scheduge

15(a)(1) Financial Statements
The financial statements and notes are listedarintex to Consolidated Financial Statements o pag 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 tadifs they are not applicable or the requirediinéion or equivalent information has b
included in the consolidated financial statementhe notes thereto.

15(a)(3) Exhibits

Exhibits are as set forth in the “List of Exhibitshich immediately precedes the Index to Consatiddtinancial 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: /si ANDREW MARSH
Andrew Marsh,
President, Chief Executive Officer anc
Director

Date: March 31, 2014
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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 fquerison’s true and lawful attorney-iaet and agent with full power of substitution, frct
person and in such person’s name, place and steady and all capacities, to sign any and all aingnts to this Annual Report on Form Kpanc
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 ardigem each and every act and thing requisite augssary to be done in :
about the premises, as fully to all intents andopses as such person might or could do in persmeph ratifying and confirming all that any <
attorney-in-fact and agent, or any substitute disstutes of any of them, may lawfully do or catsée done by virtue hereof.

Date: March 31, 2014

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bélpthe following persons on behalf of the
registrant and in the capacities and on the dathsdted.

/s/ ANDREW MARSH President, Chief Executive Officer and Director March 31, 2014
Andrew Marsh (Principal Executive Officer)

/sl DAVID WALDEK Chief Financial Officer March 31, 2014
David Waldek (Principal Financial Officer)

/s/ LARRY G. GARBERDING Director March 31, 2014

Larry G. Garberding

/sl MAUREEN O. HELMER Director March 31, 2014
Maureen O. Helmer

/s/ DOUGLAS T. HICKEY Director March 31, 2014
Douglas T. Hickey

/sl GREGORY L. KENAUSIS Director March 31, 2014
Gregory L. Kenausis

/sl GEORGE C. McNAMEE Director March 31, 2014
George C. McNamee

/sl EVGENY MIROSCHNICHENKO Director March 31, 2014
Evgeny Miroschnichenko

/sl XAVIER PONTONE Director March 31, 2014
Xavier Pontone

/s/ JOHAN MINOH ROTH Director March 31, 2014
Johan Minoh Roth

/sl GARY K. WILLIS Director March 31, 2014
Gary K. Willis
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Certain exhibits indicated below are incorporatgddference to documents of Plug Power on file whiln Commission. Exhibits nos. 1(
10.5 through 10.9 and 10.13 through 10.18 reprettenmanagement contracts and compensation plahgsraangements required to be filec
exhibits 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 and RightsSeries of Preferred Stock of Plug Po

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

3.5 Second Certificate of Amendment of Amended and &edtCertificate of Incorporation of Pl
Power Inc. (13

3.6 Certificate of Designations, Preferences and RightsSeries of Preferred Stock of Plug Power
Inc. classifying and designating the Series C Rexddée Convertible Preferred Stock. (.

4.1 Specimen certificate for shares of common stodkl, par value, of Plug Power. (

4.2 Shareholder Rights Agreement, dated as of Jun2®R®), 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 Agreemei).

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

4.6 Amendment No. 4 To Shareholder Rights Agreeme®).

4.7 Amendment No. 5 To Shareholder Rights Agreemeg).

4.8 Form of Warrant. (14

4.9 Form of Warrant. (24

4.10 Form of Warrant (27

10.1 Employee Stock Purchase Plan.

10.2 Registration Rights Agreement, dated as of Jun@@96, by and between Plug Power Inc.

Smart Hydrogen Inc. (1

10.3 Form of Director Indemnification Agreement. |
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Exhibit No.

and Description

10.4

10.5

10.6

10.7

10.8

10.9

10.10

10.11

10.12

10.13

10.14

10.15

10.16

10.17

10.18

Form of Director Indemnification Agreement (2
Plug Power Executive Incentive Plan.

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

Executive Employment Agreement, dated as of M&80B8, by and between Gerard L. Conway,
Jr. and Plug Power Inc. (

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

Executive Employment Agreement, dated as of Oct@BeR013, by and between Keith C. Schmid and Pluger Inc. (28

Standstill and Support Agreement, dated as of Mag0d1 among Plug Power Inc., OJSC “INTER RAO UE&d OJSC Thirc
Generation Company of the Wholesale Electricity ikét". (11)

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

License Agreement dated as of February 29, 2012ankybetween Hypulsion, S.A.S. and F
Power Inc. (18

2011 Stock Option and Incentive Plan. (

Amendment No. 1 to the Plug Power Inc. 2011 Stopkidd and Incentive Plan (2
Form of Incentive Stock Option Agreement. (.

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

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

Form of Restricted Stock Award Agreement. (
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Exhibit No.

and Description

10.19

10.20

10.21

10.22

231

Purchase and Sale Agreement dated as of Janua2@23, by Plug Power Inc. and 968 Albany ShakerdR&ssociates, LLC (2&

Amendment to Purchase and Sale Agreement datefdaroh 13, 2013 by Plug Power Inc. and 968 Alb&maker Road Associates,
LLC (25)

Securities Purchase Agreement, dated as of Ma@18,by and between Plug Power Inc.
Air Liquide Investissements’ Avenir et de Demonstration (2

Registration Rights Agreement, dated as of May2063, by and between Plug Power Inc.
Air Liquide Investissements’ Avenir et de Demonstration (2

Consent of KPMG LLP. (2¢

31.1 and 31.: Certifications pursuant to Section 302 of the Saek-Oxley Act of 2002. (29

32.1 and 32.: Certifications pursuant to 18 U.S.C. Section 12&Mpted pursuant to Section 906 of the Sart-Oxley Act of 2002.( 29

101.INS

101.SCH
101.CAL
101.DEF
101.LAB

101.PRE

1)
)
®3)
()
(6)
()
(8)
9)
(10)
(11)
(12)
(13)

XBRL Instance Document (29)

XBRL Taxonomy Extension Schema Document (29)

XBRL Taxonomy Extension Calculation Linkbase (29)
XBRL Taxonomy Extension Definition Linkbase Docurhé¢29)
XBRL Taxonomy Extension Label Linkbase Document) (29

XBRL Taxonomy Extension Presentation Linkbase Doenin29)

Incorporated by reference to the Company’s cufRaport on Form 8-K dated June 29, 2006.
Incorporated by reference to the Company’s Registr&Statement on Form S-1/A (File Number 333-8§089
Incorporated by reference to the Company’s cufRagort on Form 8-K dated February 15, 2007.
Incorporated by reference to the Company’s cufRagiort on Form 8-K dated April 2, 2008.
Incorporated by reference to the Company’s FornQ1for the period ended June 30, 2008.
Incorporated by reference to the Company’s FornK X0r the period ended December 31, 2008.
Incorporated by reference to the Company’s cufRagort on Form 8-K dated October 28, 2009.
Incorporated by reference to the Company’s Redistré&tatement on Form 8-A dated June 24, 2009.
Incorporated by reference to the Company’s cufRagort on Form 8-K dated October 28, 2009.
Incorporated by reference to the Company’s cufRagort on Form 8-K dated May 6, 2011.
Incorporated by reference to the Company’s curRaport on Form 8-K dated May 12, 2011.
Incorporated by reference to the Company’s curRaport on Form 8-K dated May 19, 2011.
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(14)
(15)
(17)
(18)
(19)
(21)
(23)
(24)
(25)
(26)
(27)
(28)
(29)

Incorporated by reference to the Company’s curiRagort on Form 8-K dated May 24, 2011.
Incorporated by reference to the Company’s FornQfor the period ended June 30, 2011.
Incorporated by reference to the Company’s curRagort on Form 8-K dated March 19, 2012.
Incorporated by reference to the Company’s curRagort on Form 8-K dated March 21, 2012.
Incorporated by reference to the Company’s curiRagort on Form 8-K dated March 26, 2012.
Incorporated by reference to the Company’s curiRagort on Form 8-K dated May 18, 2012.
Incorporated by reference to the Company’s cutRagort on Form 8-K dated February 13, 2013.
Incorporated by reference to the Company’s cutRagort on Form 8-K dated February 14, 2013.
Incorporated by reference to the Company’s curRengort on Form 8-K dated April 1, 2013.
Incorporated by reference to the Company’s curRegort on Form 8-K dated May 8, 2013.
Incorporated by reference to the Company’s curiRagort on Form 8-K dated May 20, 2013.
Incorporated by reference to the Company’s curRagort on Form 8-K dated October 29, 2013.
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 @tvapany) as of December 31, 2013
2012, and the related consolidated statementserfatipns, comprehensive loss, stockholdetsfi€it) equity, and cash flows for each of thergea
the three-year period ended December 31, 2013.eTt@ssolidated financial statements are the redpbtysof the Companys management. C
responsibility is to express an opinion on thesesotidated financial statements based on our audits

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighafBlo(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, evidesopgorting the amounts and disclosures in thenfilsh 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 statetagrferred to above present fairly, in all matemspects, the financial position of Plug Powar.
and subsidiaries as of December 31, 2013 and 20kPthe results of their operations and their dlshs for each of the years in the thrgeal
period ended December 31, 2013, in conformity Wwit8. generally accepted accounting principles.

/s KPMG LLP
Albany, New York

March 31, 2014
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PLUG POWER INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

December 31, December 31,

Assets
Current assets:
Cash and cash equivalents

2013

2012

5,026,523 $ 9,380,05¢

Accounts receivable, net 6,429,400 4,021,72¢
Inventory 10,406,32C 8,550,45"
Prepaid expenses and other current assets 1,850,859 1,988,45’
Total current assets 23,713,102 23,940,69!
Restricted cash 500,000 -
Property, plant, and equipment, net 5,277,667 6,708,23°
Leased property under capital lease, net 2,453,312 2,969,79¢
Note receivable 509,945 570,697
Intangible assets, net 2,901,595 5,270,57:
Total assets 35,355,621 $ 39,460,00:
Liabilities, Redeemable Preferred Stock, and Stockbiders' (Deficit) Equity
Current liabilities:
Borrowings under line of credit - $ 3,380,83¢
Accounts payable 3,094,385 3,558,157
Accrued expenses 3,068,774 3,828,04¢
Product warranty reserve 1,608,131 2,671,40¢
Deferred revenue 3,434,735 2,950,37¢
Obligations under capital lease 717,870 650,37¢
Other current liabilities 679,176 -
Total current liabilities 12,603,071 17,039,20(
Obligations under capital lease 586,879 1,304,74¢
Deferred revenue 5,579,281 4,362,09:
Common stock warrant liability 28,829,84¢ 475,82t
Finance obligation 2,492,330 -
Other liabilities 765,281 1,247,83:
Total liabilities 50,856,691 24,429,69!
Redeemable Preferred Stock
Series C redeemable convertible preferred stock180ar value per share
(aggregate involuntary liquidation preference $07,031) 10,431 shares authorized;
Issued and outstanding: 10,431 at December 31, 20d® at December 31, 2012 2,371,080 -
Stockholders' (deficit) equity:
Common stock, $0.01 par value per share; 245,00G;08res authorized;

Issued (including shares in treasury):

106,356,558 at December 31, 2013 and 387684t December 31, 2012 1,063,566 384,04¢
Additional paid-in capital 831,155,92¢ 801,840,49.
Accumulated other comprehensive income 897,807 1,004,41.
Accumulated deficit (849,437,06€ (786,646,26¢
Less common stock in treasury:

165,906 shares at December 31, 2013 anctribtser 31, 2012 (1,552,382 (1,552,38:




Total stockholders' (deficit) equity (17,872,150 15,030,30:
Total liabilities, redeemable preferred stock, atwtkholders' (deficit) equity $ 35,355,621 $ 39,460,00:

See accompanying notes to consolidated financ#stents.
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PLUG POWER INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS
For the years ended December 31, 2013, 2012 and 201

2013 2012 2011

Product revenue $ 18,446,082 $ 20,791,874 $ 19,591,78€
Service revenue 6,658,816 3,615,253 3,631,479
Research and development contract revenue 1,496,530 1,701,330 3,886,114
Licensed technology revenue - - 516,563
Total revenue 26,601,42€ 26,108,457 27,625,942
Cost of product revenue 20,414,084 25,353,541 22,625,306
Cost of service revenue 14,928,595 12,304,158 8,044,296
Cost of research and development contract revenue 2,505,989 2,804,817 6,232,210
Research and development expense 3,121,007 5,434,235 5,655,748
Selling, general and administrative expenses 12,325,46¢€ 14,576,998 14,545,965
Gain on sale of assets - - (673,358
Amortization of intangible assets 2,270,858 2,306,489 2,322,876

Operating loss (28,964,571 (36,671,781 (31,127,101
Interest and other income 150,006 226,120 248,430
Change in fair value of common stock warrant liapil (37,101,818 4,845,165 3,447,153
Interest and other expense and foreign currenay ((2ss) (398,275 (261,958 (22,436
Gain on sale of equity interest in joint venture 3,234,717 - -

Loss before income taxes $ (63,079,941 $ (31,862,454 (27,453,954
Income tax benefit 410,259 - -
Net loss attributable to the Company $ (62,669,682 $ (31,862,454 (27,453,954
Preferred stock dividends declared (121,118 - -
Net loss attributable to common shareholders $ (62,790,800 $ (31,862,454 (27,453,954
Loss per share:

Basic and diluted $ (0.82) % (0.93) (1.46)
Weighted average number of common shares outs@ndin 76,436,40€ 34,376,427 18,778,06€

See accompanying notes to consolidated financ#stents.
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PLUG POWER INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS
For the years ended December 31, 2013, 2012 and 201

Net loss attributable to the Company

Other comprehensive (loss) income:
Foreign currency translation (loss) gain
Unrealized gain on available-for-sale securities, n

Comprehensive Loss

2013

2012

2011

(62,669,682 $

(106,605

(31,862,454 $

75,668

(27,453,954

(55,626,
18,502

(62,776,287 $

(31,786,786 $

(27,491,078




December 31, 2010

Net loss attributable to the Company
Other comprehensive loss

Stock based compensation

Public offering common stock, net
Issuance of treasury shares

Purchase of treasury shares

PLUG POWER INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF STOCKHOLDERS' (DEFICIT) EQUITY

For the years ended December 31, 2013, 2012 and 201

December 31, 2011

Net loss attributable to the Company
Other comprehensive income
Stock based compensation

Public offering common stock, net

December 31, 2012

Net loss attributable to the Company
Other comprehensive loss

Stock based compensation

Public Offering, common stock, net (1)
Exercise of warrants (2)

Stock dividend

December 31, 2013

Accumulated Total
Other Stockholders'

Common Stock Additional Paid-  Comprehensive Treasury Stock Accumulated (Deficit)

Shares Amount in-Capital Income (Loss) Shares Amount Deficit Equity
13,369,924  $ 133,699 $ 770,863,164 $ 965,868 180,449  $ (1,719,510 $ (727,329,858 $ 42,913,363
- - - - - - (27,453,954 (27,453,954
B} B - (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 $ 784,213,871 $ 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
14,950,00C 149,500 15,640,770 - - - - 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
- - - - - - (62,669,682 (62,669,682
- - - (106,605 - - - (106,605’
2,198,154 21,982 2,127,510 - - - - 2,149,492
43,101,800 431,018 9,991,406 - - - - 10,422,424
22,494,987 224,950 17,076,968 - - - - 17,301,918
156,853 1,568 119,550 (121,118 -
106,356,55¢ $ 1,063,566 $ 831,155,92¢ $ 897,807 $ 165,906 $ (1,552,382 $ (849,437,066 $ (17,872,150

(1) As a result of the 2013 public offerings discusgedNote 4, StockholdersEquity, the Company received net proceec

$12,873,452, of which $2,451,028 in value was asdrito the warrants issued in the February 2018qofering.

(2) Pursuant to the exercise of warrants, additional-pacapital was increased by $5,878,146 from theasse of 22,494,9¢
shares of common stock. Additionally, paidcapital was increased by $11,198,822 and wariability was reduced t
$11,198,822 (the fair value of the warrants onetkercise date).

See accompanying notes to consolidated financ#sients.
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PLUG POWER INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
Years ended December 31, 2013, 2012 and 2011

Year ended
December 31,
2013 2012 2011

Cash Flows From Operating Activities:

Net loss attributable to the Company

Adjustments to reconcile net loss to net cash usegerating activities:
Depreciation of property, plant and equipment, imvéstment in leased property 1,907,940 2,069,672 2,132,117

$ (62,669,682 $ (31,862,454 $ (27,453,954

Amortization of intangible assets 2,270,858 2,306,489 2,322,876
Stock-based compensation 2,180,869 2,001,840 1,452,259
Gain on sale of equity interest in joint venture (3,234,717 - -
Loss on disposal of property, plant and equipment 65,899 51,975 308,621
Loss (gain) on sale of leased assets - 20,068 (673,358
Realized loss on available for sale securities - - 22,421
Change in fair value of common stock warrant ligbi 37,101,81¢ (4,845,165 (3,447,153
Changes in operating assets and liabilities thatige (use) cash:
Accounts receivable (2,407,675 9,367,539 (9,192,901
Inventory (1,855,863 (1,294,671 1,438,195
Prepaid expenses and other currentsasset 137,598 (94,443 (310,089
Note receivable 60,752 (570,697 -
Accounts payable, accrued expensesuptadarranty reserve and other liabilities (2,140,157 914,388 (1,101,356
Deferred revenue 1,701,549 1,770,463 1,192,255
Net cash used in operating activities (26,880,811 (20,164,996 (33,310,067
Cash Flows From Investing Activities:
Proceeds from sale of equity interest in jointtues 3,234,717 - -
Purchase of property, plant and equipment (111,032 (77,527 (1,326,144
Restricted cash - - 525,000
Proceeds from disposal of property, plant andpqent 84,250 63,605 46,650
Proceeds from sale of leased assets - - 673,358
Proceeds from maturities and sales of availahies#te securities - - 10,399,39¢€
Net cash provided by (used in) investing actisgitie 3,207,935 (13,922 10,318,26C
Cash Flows From Financing Activities:
Change in restricted cash (500,000 - -
Purchase of treasury stock - - (158,492
Proceeds from exercise of warrants 6,103,096 - -
Proceeds from issuance of preferred stock 2,595,400 - -
Preferred stock issuance costs (224,320 - -
Proceeds from issuance of common stock and warrant 14,807,71¢ 17,192,50C 22,583,877
Common stock issuance costs (1,934,265 (1,402,230 (1,891,378
Repayment of borrowings under line of credit (3,380,835 (2,024,275 5,405,110
Proceeds from finance obligation 2,600,000 2,105,282 -
Principal payments on obligations under capitaséeand finance obligation (698,674 (170,222 (9,956)
Net cash provided by financing activities 19,368,12C 15,701,05& 25,929,161
Effect of exchange rate changes on cash (48,780 1,029 (35,864
Increase (decrease) in cash and cash equivalents (4,353,536 (4,476,834 2,901,490



Cash and cash equivalents, beginning of year 9,380,059 13,856,898 10,955,403
Cash and cash equivalents, end of year $ 5026523 $ 9,380,058 $ 13,856,892

See accompanying notes to consolidated financ#sients.
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1. Nature of Operations

Description of Business

Plug Power Inc., or the Company, is a leading glewdf 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 REVcell and fuel processing technologies and fedl/battery hybrid technologie
from which multiple products are available. A fgell is an electrochemical device that combinesdyein and oxygen to produce electricity and
without combustion. Hydrogen is derived from hydndmn fuels such as liquid petroleum gas, or LP&unal gas, propane, methanol, ethe
gasoline or biofuels. Hydrogen can also be obtafn@m the electrolysis of water. Hydrogen can becphased directly from industrial gas provic
or can be produced on-site at consumer locations.

We sell and continue to develop fuel cell prodwattisons to replace leadeid batteries in material handling vehicles ardligtrial trucks fc
some of North America largest distribution and manufacturing businesa&sare focusing our efforts on material handhpglications (forklifts) ¢
multi-shift high volume manufacturing and high throughpigtribution sites where our products and serviges/ide a unique combination
productivity, flexibility and environmental benefitOur current product line includes: GenDrive,ydrbgen fueled PEM fuel cell system provic
power to material handling vehicles; GenKey, ouney solution offering complete simplicity to custers transitioning their material handl
vehicles to fuel cell power; GenFuel, our hydrodeeling delivery system; and GenCaoeir ongoing maintenance program for both the Gerg
fuel cells and GenFuel products.

We sell our products worldwide, with a primary fecon North America, through our direct product sdtace, leveraging relationships w
original equipment manufacturers, or OEMs, andrtbegler networks. We are party to a joint ventugsed in France with Axane, S.A. under
name Hypulsion, to develop and sell hydrogen fugl systems for the European material handling eiarkVe sell to businesses, governr
agencies and commercial consumers.

We were organized in the State of Delaware on 2@n&997.

” o, " u

Unless the context indicates otherwise, the tei@mipany,” “Plug Power,” “we,

subsidiaries.

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 ofvnanits and servicing the installed base, fundimg growth in our GenKey “turn-keysolutior
which also includes the installation of our customehydrogen infrastructure as well as delivery oé tiydrogen molecule, and contin
development and expansion of our products. Ouitalbd achieve profitability and meet future ligitidneeds and capital requirements will def
upon numerous factors, including the timing andngjtya of product orders and shipments; the timimgl @amount of our operating expenses;
timing and costs of working capital needs; the tignand costs of building a sales baseititnéng and costs of developing marketing and distibr
channels; the timing and costs of product servemuirements; the timing and costs of hiring anéhing product staff; the extent to which
products gain market acceptance; the timing ants @igproduct development and introductions; thiemixof our ongoing and any new research
development programs; and changes in our strateguioplanned activities. If we are unable to fumd operations without additional exter
financing and therefore cannot sustain future djers, we may be required to delay, reduce andéasse our operations and/or seek bankr
protection.

We have experienced and continue to experiencetigegeash flows from operations and net lossese Tompany incurred net los
attributable to common shareholders of $62.8 nm|li$31.9 million and $27.5 million for the yearsded December 31, 2013, 2012 and 2
respectively, and has an accumulated deficit oB$B#illion at December 31, 2013. Substantiallyobur accumulated deficit has been incurre
connection with our operating expenses, researdidanelopment expenses and from general and adraihie costs associated with our operati
We expect that for fiscal year 2014, our operatiagh burn will be approximately $10-$15 million.
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Net cash used in operating activities for the yeated December 31, 2013 was $26.9 million. Additilgn on December 31, 2013, we had «
and cash equivalents of $5.0 million and net waykgapital of $11.1 million. This compares to $9.4lion and $6.9 million, respectively,
December 31, 2012.

On January 15, 2014, we completed an underwrittdig offering of 10,000,000 shares of common stackli accompanying warrants
purchase 4,000,000 shares of common stock. Theshad the warrants were sold together in a fixadbination, with each combination consis
of one share of common stock and 0.40 of a wat@murchase one share of common stock, at a pfi®3.00 per fixed combination for grc
proceeds of $30.0 million. The securities were @tawith a single institutional investor. The watshave an exercise price of $4.00 per shar
immediately exercisable and will expire on JanubBy 2019. Net proceeds, after underwriting dis¢®@amd commissions and other estimated
and expenses were approximately $28.0 million.

On March 11, 2014, we completed an underwritterdipwffering of 3,902,440 shares of common stodke Bhares were sold at $5.74 per <
for gross proceeds of approximately $22.4 millidie shares were placed with a single institutianaéstor. Net proceeds, after underwri
discounts and commissions and other estimatecafedt@xpenses were approximately $21.5 million.

Between January 1, 2014 and March 21, 2014, we heogived an additional $18.2 million from the ese of previously issued comn
stock warrants.

To date, we have funded our operations primaritpulgh public and private offerings of common andf@mred stock, a saleaseback of o
building, our previous line of credit and matuitiand sales of our available-feale securities. The Company believes that itseatircash, ca:
equivalents, cash generated from future sales, gaskrated from the exercise of outstanding wesraamd cash generated from recent p
offerings will provide sufficient liquidity to funeperations for at least the next twelve monthss Piojection is based on our current expecta
regarding product sales, cost structure, cash taterand operating assumptions.

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 yeaspneation.

Cash Equivalents

Cash equivalents consist of money market accouititsam initial term of less than three months. porposes of the consolidated statemer
cash flows, the Company considers all higlidyid debt instruments with original maturities thiree months or less to be cash equivalents.
Company’s cash and cash equivalents are depositiedimancial institutions located in the U.S. amdy at times exceed insured limits.

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 circumstasof the customer. The allowance for doul
accounts and related receivable are reduced wreerartiount is deemed uncollectible. As of Decemler2®13 and December 31, 2012,
allowance for doubtful accounts was $0.
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Inventory

Inventory is stated at the lower of cost or markatie and consists primarily of raw materials.Ha tase of our consignment arrangement
do not relieve inventory until the customer hasepted the product, at which time the risks and rdsaf ownership have transferred.
December 31, 2013 and 2012, inventory on consighmas valued at approximately $1,178,000 and $415 (espectively.

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 uaisgaight-line method over their useful lives ofers.

Revenue Recognition

The Company recognizes revenue under arrangenangsdducts and services, which may include the s&lproducts (GenDrive units) €
related services, including revenue from installatiservice and maintenance, spare parts, hydriagging services, which may include hydro
supply as well as hydrogen fueling infrastructaneg leased units. The Company also recognizes uevender research and development cont
which are primarily cost reimbursement contractsoamted with the development of PEM fuel cell tealbgy. Revenue is generally recogni
under these arrangements as follows.

Products and Services

The Company enters into revenue arrangements nacontain a combination of fuel cell systems aguigment, which may be sold, or un
a limited number of arrangements leased to custmnrestallation, service, maintenance, spare paydrogen fueling and other support services
these multiple deliverable arrangements, the Companounts for each separate deliverable as aaepamit of accounting if the delivered iten
items have value to the customer on a standalasie.tlehe Company considers a deliverable to haredsione value if the item is sold separatel
us or another entity or if the item could be redojdthe customer. The Company allocates reven@gadh separate deliverable based on its re
selling price. When determining the relative selliprice, the Company utilizes its best estimatehef selling price as vendspecific objectiv
evidence and thirgrarty evidence is generally not available for tleéiveétrables involved in our revenue arrangementstdua lack of a competiti
environment in selling fuel cell technology. Fomajority of our deliverables, the Company determairedative selling prices using its best estimé
the selling price as vendor-specific objective ewnice and thirgharty evidence is generally not available for tleéivérables involved in its reven
arrangements due to a lack of a competitive enwent in selling fuel cell technology. When deteriminestimated selling prices, the Company
consider the cost to produce the deliverable, titecipated margin on that deliverable, the sellprice and profit margin for similar parts,
Companys ongoing pricing strategy and policies, the vatiany enhancements that have been built into d¢ieetable and the characteristics of
varying markets in which the deliverable is soldl,agplicable. The Company determines estimatethggitices for deliverables in its agreem:
based on the specific facts and circumstances @f aangement and analyzes the estimated sellingspused for its allocation of arrangen
consideration at least annually. Selling priced lél analyzed on a more frequent basis if a sicguifi change in the Compasybusiness necessite
a more timely analysis or if the Company experisrgignificant variances in its selling prices.

Once relative selling prices are determined, thengamy proportionately allocates the sale consigerab each element of the arrangem
The allocated sales consideration related to felkksgstems and equipment, spare parts, and hydregecognized as revenue at shipment if title
risk of loss have passed to the customer, theperisuasive evidence of an arrangement, the sailes iprfixed or determinable, collection of
related receivable is reasonably assured, and roest@cceptance criteria, if any, have been suadgsslemonstrated. The allocated s
consideration related to installation, service,mteriance, and hydrogen delivery infrastructureeisegally recognized as revenue when complet
on a straight-line basis over the term of the @witras appropriate.

In the case of consignment sales, the Companymatdsegin recognizing revenue until the customerdwepted the product, at which time
risks and rewards of ownership have transferradptice is fixed, and the Company has a reasomadplectation of collection upon billing.

The Company does not include a right of returntsmpioducts other than rights related to warramtyigions that permit repair or replacen
of defective goods. The Company accrues for argiegh warranty costs at the same time that revenwezognized for the related product.
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The Company has also sold extended warranty casttaat generally provide for a five to ten yearrnaaty from the date of prodt
installation. These types of contacts are accouiaieds a separate deliverable, and accordinglgmae generated from these transactions is de
and recognized in income over the warranty pergaherally on a straighire basis. Additionally, the Company may entepiahnual service a
maintenance contracts that are billed monthly. Reeeggenerated from these transactions is recogiizedome on a straighine basis over the tel
of the contract.

At December 31, 2013 and 2012, the Company hadledlzmounts from product and service revenueératinount of approximately $184,(
and $118,000, respectively, which is included iheotcurrent assets in the accompanying consolidag¢ghce sheets. At December 31, 2013
2012, the Company had deferred product and sergi@nue in the amount of $9.0 million and $7.3 inil] respectively.

Research and Development Contracts

Contract accounting is used for research and dpuedat contract revenue. The Company generally shiarthe cost of these programs \
cost sharing percentages generally ranging from 80%0% of total project costs. Revenue from time anaterial contracts is recognized on
basis of hours expended plus other reimbursabl&amncosts incurred during the period. All allowealwork performed through the end of e
calendar quarter is billed, subject to limitatidnsthe respective contracts. We expect to contimsearch and development contract work tr
directly related to our current product developmefiibrts. At December 31, 2013 and 2012, the Compead unbilled amounts from research
development contract revenue in the amount of agpmattely $111,000 and $182,000, respectively anthétuded in other current assets in
accompanying consolidated balance sheets. Unkhenlints at December 31, 2013 are expected toled Hilring the first quarter of 2014.

Product Warranty Reserve

Our GenDrive products are generally sold with a tméwoyear product warranty to customers that commenoeth® product installatic
date. We currently estimate the costs of satigfywarranty claims based on an analysis of pastrexpze and provide for future claims in the pe
the revenue is recognized. The Comparproduct warranty reserve as of December 31, B0afproximately $1.6 million and is included iroguc
warranty reserve in the accompanying consolidagane sheets. Included in this balance is appratdly $1.2 million related to specific GenDi
component quality issues that were identified dythre year ended December 31, 2012.

Property, Plant and Equipment

Property, plant and equipment are originally reedrdt cost. Maintenance and repairs are expensegstsare incurred. Depreciation on
and equipment, which includes depreciation on tleen@anys facility that is accounted for as a financingigétion (see Note 10, Finar
Obligation), is calculated on the straidime method over the estimated useful lives ofahsets. The Company records depreciation and asuiot
over the following estimated useful lives:

Buildings 20 year:
Building improvement: 5-20 year:
Software, machinery and equipmi 1-15 year:

Gains and losses resulting from the sale of prggertl equipment are recorded in current operations.
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Leased Property Under Capital Lease

Leased property under capital lease igdtat the present value of minimum lease paymém®rtization expense is recorded on a straitihe¢

basis over 6 years, the shorter of the lease tedrttee estimated useful life of the asset. Amoatitzaexpense amounted to $516,497 and $12!
for the years ended December 31, 2013 and Dece®ih&012, respectively, and has been included $h @bservice revenue in the accompan
consolidated statements 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 exceasdssiimated undiscounted future cash flows, araimgent charge is recognized by the amour
which the carrying amount of the asset exceeddaihealue of the asset. Fair value is determirf@dugh 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 consolidated balarest sind reported at the lower of the carrying arhoufair value less costs to sell, and are no dt
depreciated. The assets and liabilities of a delpgup classified as held for sale would be preskseparately in the appropriate asset anditig
sections of the consolidated balance sheet.

Common Stock Warrant Accounting

The Company accounts for common stock warrantscaoralance with applicable accounting guidance pieiin Accounting Standar
Codification (ASC) Subtopic 815-4Merivatives and Hedging — Contracts in Entity’s O®nquity , as either derivative liabilities or as eq
instruments depending on the specific terms ofsthgrant agreement. In compliance with applicabtaisges law, registered common stock warr
that require the issuance of registered shares apercise and do not sufficiently preclude an iexgbliight to cash settlement are accounted f
derivative liabilities. We classify these derivaiwarrant liabilities on the accompanying consaédebalance sheets as a ldegn liability, which i
revalued at each balance sheet date subsequémt itaittal issuance using the Black-Scholes pricimadel. The Blackscholes pricing model, whi
is based, in part, upon unobservable inputs fockvkhiere is little or no market data, requires@wenpany to develop its own assumptions. Che
in the fair value of the warrants are reflectedhia accompanying consolidated statements of opesatis change in fair value of common s
warrant liability.

Income Taxes

Income taxes are accounted for under the assetianiity method. Deferred tax assets and liak@ktiare recognized for the future
consequences attributable to differences betweerfinlancial statement carrying amounts of existsgets and liabilities and their respective
basis and operating loss and tax credit carryfateiaDeferred tax assets and liabilities are medsusing enacted tax rates expected to apf
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.ditienot report a benefit for federal and stateme
taxes in the consolidated financial statementshasdeferred tax asset generated from our net dpgredss has been offset by a full valua
allowance because it is more likely than not thattax benefits of the net operating loss carryéodwill not be realized.

The Company accounts for uncertain tax positionaccordance with FASB ASC No. 740-10-23%come Taxes — Overall — Recognitiomhe
Company recognizes in its consolidated financiteshents the impact of a tax position only if thasition is more likely than not to be sustaine
audit, based on the technical merits of the pasitio
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Foreign Currency Translation

Historically, foreign currency translation adjustmearose from conversion of the Company’s foreigbsidiarys financial statements to U
dollars for reporting purposes, and were includedaccumulated other comprehensive income (loss3tackholders’ deficit) equity on th
accompanying consolidated balance sheets. AsmEBder 30, 2013, the functional currency of ogt f@maining foreign subsidiary, Plug Po
Canada Inc., was changed to the U.S. dollar, tbexe¢hese translation adjustments will no longeuoc Transaction gains and losses resulting
the effect of exchange rate changes on transactiensminated in currencies other than the U.S.addive rise to realized foreign currel
transaction gains and losses, and are includatteneist and other expense in the accompanying kdatea statements of operations.

Research and Development
Costs incurred in research and development by tmep@any are expensed as incurred.
Joint Venture

The Company accounts for investments in joint vegitin which we have significant influence in adzorce with applicable account
guidance in ASC Subtopic 323-llvestments — Equity Method and Joint Ventures er@V. On February 29, 2012 we completed the formatif
our joint venture with Axane, S.A., a subsidiaryfdf Liquide, under the name HyPulsion (the JV)eTgrincipal purpose of the JV is to develop
sell hydrogen fuel cell systems for the Europeatens handling market. Axane contributed cashhatdlosing and will make additional fixed c
contributions in 2013 and 2014 in exchange forratiai 55% ownership of the JV, subject to certaimditions. We have not contributed any ca:
the JV and we are not obligated to contribute aashcWe contributed to the JV the right to useteahnology, including design and technol
know-how on GenDrive systems, in exchange for &iai®5% ownership of the JV.

On April 19, 2013 Axane purchased an additional 25%hership interest in HyPulsion from the Compaoy d cash purchase price of ¢
million (Euro 2.5 million). We now own 20% and Axaowns 80% of HyPulsion, and we will share in 200the profits from the JV. The Compe
has the right to purchase an additional 60% of HiBa from Axane at any time between January 48281d January 29, 2018 at a formula pric
the Company exercises its purchase right, Axanehaile the right, at any time between FebruaryQi,82and December 31, 2021, to require
Company to buy the remaining 20% interest at a fdarprice.

In addition, the Company and HyPulsion also entémemlan engineering service agreement under wihictong other things, the Company
provide HyPulsion with engineering and technicalviges for a new fuel cell assembly line and macuwfang execution system. Under the ser
agreement, HyPulsion has paid the Company appraeiyn$659,000 (Euro 500,000) in the aggregate dovises to be performed by the Company.

In accordance with the equity method of accountthg, Company will increase its investment in the bjVits share of any earnings,
decrease its investment in the JV by its sharengflasses. Losses in excess of the investment beuséstored from future profits before we
recognize our proportionate share of profits. ABetember 31, 2013, the Company had a zero basts favestment in the JV.

Redeemable Preferred Stock

On May 8, 2013, the Company entered into a SeearRiurchase Agreement with Air Liquide, pursuanwihich the Company agreed to is
and sell 10,431 shares of the Comparfyeries C Redeemable Convertible Preferred Spackyalue $0.01 per share, for an aggregate pleghas
of approximately $2.6 million (Euro 2 million) irash, as more fully discussed in Note 5, Redeeniaterred Stock. We account for preferred <
as temporary equity in accordance with applicablEoanting guidance in Accounting Standards Codifica(ASC) 480,Distinguishing Liabilitie:
from Equity.Dividends on the redeemable preferred stock arewsted for as a reduction (increase) in the neirime (loss) attributable to comrr
shareholders.
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Stock-Based Compensation
The Company maintains employee stock-based compemgdans, which are described more fully in Nét&Employee Benefit Plans.

Stock-based compensation represents the costdetattock-based awards granted to employees aedtalis. The Company measures stock-
based compensation cost at grant date, based daitvalue of the award, and recognizes the cogd@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. lSbased compensation expens
recorded in “Cost of product revenue”, “Cost ofvéeg revenue”, “Research and development expensd”“8elling, general and administrat
expenses” in the accompanying consolidated statsnoéioperations based on the employees’ respefttination.

The Company records deferred tax assets for awhatlsesult in deductions on the Companiicome tax returns, based upon the amot
compensation cost recognized and the Companylstatattax rate. Differences between the deferredagsets 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 sbtded compensation has been recorded during the eeded December 31, 2013, 2012 and
since the Company remains in a NOL position.

Per Share Amounts

Basic earnings per common share are computedvidirdi net loss attributable to common shareholdgrshe weighted average numbe
common shares outstanding during the reportingogeBbiluted earnings per share reflects the paédtiution that could occur if securities or ot
contracts to issue common stock (such as stockrmgtiunvested restricted stock, common stock wisramd preferred stock) were exercise
converted into common stock or resulted in thedese of common stock (net of any assumed repurshéisat then shared in the earnings o
Company, if any. This is computed by dividing natrengs by the combination of dilutive common shegeivalents, which is comprised of shi
issuable under outstanding warrants, the converdigmeferred stock, and the Company’s shaased compensation plans, and the weighted a\
number of common shares outstanding during thertiegoperiod. Since the Company is in a net lossitium, all common stock equivalents wa
be considered to be amtilutive and are, therefore, not included in theedaination of diluted earnings per share. Accagtiinbasic and diluted lo
per share are the same.

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

Year Ended December 31,

2013 2012 2011
Numerator:
Net loss attributable to common shareholders $ (62,790,800 $ (31,862,454 $ (27,453,954
Denominator:
Weighted average number of common shares
outstanding 76,436,408 34,376,427 18,778,06€

The dilutive potential common shares are summarzefdllows:
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At December 31,

2013 2012 2011
Stock options outstanding 4,703,326 1,986,255 1,948,997
Restricted stock outstanding 650,002 - 280,771
Common stock warrants (1) 24,137,87¢ 9,421,008 7,128,563
Preferred stock (2) 10,972,85¢ - -
Number of dilutive potential common shares 40,464,06¢ 11,407,262 9,358,331

(1) On May 31, 2011, the Company issued 7,128,563 warras part of an underwritten public offering. @gesult of the March 28 and 29, 2
and February 20 and 21, 2013 public offerings Miag 8, 2013 issuance of Series C redeemable cableepreferred stock, and the Septen
16, 2013 public offering described in Note 4, thenfver of warrants increased to 22,995,365 pursigatite antidilution provisions of thos
warrants. Additionally, on February 20, 2013, themany issued 23,637,500 warrants as part of aeramidten public offering. Of tt
warrants issued in these offerings, 22,494,987 wreecised as of December 31, 2013.

(2)  The preferred stock amount represents the dilyitential common shares of the 10,431 shares @sS€rredeemable convertible prefe
stock issued on May 16, 2013.

Use of Estimates

The consolidated financial statements of the Compaave 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 revenukgxgenses during the reporting period. Ac
results could differ from those estimates.

Subsequent Events

The Company evaluates subsequent events at thefddie balance sheet as well as conditions thse after the balance sheet date but b
the financial statements are issued. The effect®ditions that existed at the date of the balahest date are recognized in the financial stat&s
Events and conditions arising after the balancetstiate but before the financial statements arge@dsre evaluated to determine if disclosu
required to keep the financial statements fromdpenisleading. To the extent such events and camditexist, if any, disclosures are made rega
the nature of events and the estimated financdietts for those events and conditions.

Reclassifications

Certain reclassifications have been made to prieriod financial statements to conform to the curreeriod presentation. The
reclassifications include separating what was jpesly presented as product and service revenueastef product and service revenue into sep
product revenue and service revenue and cost diuptaevenue and cost of service revenue line immthe consolidated statements of operati
These reclassifications did not impact the reafltgperations or net cash flows in the periods gmed.

Recent Accounting Pronouncements

There are no recently issued accounting standaittispending adoptions that the Companyianagement currently anticipates will have
material impact upon its financial statements.
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3. Inventory

Inventory as of December 31, 2013 and Decembe2@112 consisted of the following:

December 31, 2013 December 31, 2012
Raw materials and supplies $ 8,881,596 $ 7,576,862
Work-in-process 219,327 314,321
Finished goods 1,305,397 659,274
$ 10,406,32C $ 8,550,457

4. Stockholders’ Equity

Common Stock

The Company has one class of common stock, pae a0l per share. Each share of the Comgarynmon stock is entitled to one vote o
matters submitted to stockholders. There were B066b2 and 38,238,858 shares of common stock issa@autstanding as of December 31, :
and 2012, respectively.

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 CompatBoard of Directors is authorized to fix the vg
rights, if any, designations, powers, preferengaslifications, limitations and restrictions thefieapplicable to the shares of each series.

The Company has registered Series A Junior Paatioip Cumulative Preferred Stock, par value $.0lshare. As of December 31, 2013
2012, there were no shares of Series A Juniordfzating Cumulative Preferred Stock issued andtan¢sng.

2013 Public Offerings

On September 16, 2013, the Company completed agrwritten public offering of 18,600,000 shares ofrtnon stock. The shares were so
$0.54 per share. Net proceeds, after underwritingodnts and commissions and other fees and expgasable by Plug Power were $9,151,
The Company also sold an additional 2,790,000 shafreommon stock at $0.54 per share, pursuahietonderwriter's exercise of its ovaltetmen
option in connection with the September 16, 201@emwritten public offering, resulting in additionaét proceeds to Plug Power of $1,408,671.
total net proceeds from the September 2013 pulfécing to Plug Power were $10,559,892.

On February 20, 2013, the Company completed anrumitieen public offering of 18,910,000 shares ofrenon stock and warrants to purct
an aggregate of 18,910,000 shares of common sitdekshares and warrants in the underwritten puiffiering were sold as a fixed combinati
with each combination consisting of one share ohrmon stock and one warrant to purchase one sharenafnon stock at a price to the publit
$0.15 per fixed combination. The underwriter alsochased 2,836,500 warrants pursuant to the ereofigs overallotment option. These warra
have an exercise price of $0.15 per share, are diatedy exercisable and will expire on February 2018. The warrants are subject to weig
average antdilution provisions in the event of issuance ofitiddal shares of common stock and certain otheditions, as further described in
warrant agreement. Additionally, in the event afade of the Company, and under certain conditieash warrant holder has the right to require
Company to purchase such holder's warrants atce pietermined using a Bla&choles option pricing model. The underwriter wis® granted &
additional 1,891,000 warrants at $0.18 per shahes& warrants are exercisable on February 13, a0d4will expire on February 13, 2018.
proceeds, after underwriting discounts and comissand other fees and expenses payable by PlugrPeere $1,948,766. On February 21, 2
the Company sold 2,801,800 additional shares ofncomstock, pursuant to the underwrite€xercise of its overallotment option in connettigth
the public offering, resulting in additional nepeeds to the Company of approximately $364,794. total net proceeds from the February :
public offerings to Plug Power were $2,313,560.
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2012 Public Offerings

On March 28, 2012, the Company completed an undi&ewmpublic offering of 13,000,000 shares of itsrenon 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 mxhdit shares of common stock at $1.15 per sharsupat to the underwriter’exercise (
its overallotment option in connection with the March 2812 underwritten public offering, resulting in atioinal net proceeds to Plug Powe
$2,085,525.

2011 Public Offerings

On May 31, 2011, the Company completed an undeenmrjtublic offering of 8,265,000 shares of its camnnstock and warrants to purchas
aggregate of 7,128,563 shares of common stocku@imay warrants to purchase an aggregate of 92%B&Bs of common stock purchased by
underwriter pursuant to the exercise of its cakmtment option). Net proceeds, after underwritaigcounts and commissions and other fees
expenses payable by Plug Power, were $18,289,88thi@amount $8,768,143 in fair value was recordeadcommon stock warrant 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@%8r share of common stock and is su
to weighted average arditution 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 holderisants at a price determined using a Bl&dholes option pricing model. As a result of theréh
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 sidjent to the exercise price, the number of comstook shares that may be purchased
exercise of the warrants was increased to 9,421sB88s. As a result of the February 20 and 213 piblic offerings and pursuant to the effec
the antidilution provisions, the exercise price of the waats was reduced to $1.13 per share of common.sSirchultaneously with the adjustmen
the exercise price, the number of common stockeshtirat may be purchased upon exercise was indréage3,925,389 shares. As a result of
May 8, 2013 agreement to issue and sell Air Liqui6et31 shares of Series C Redeemable ConvertibferRed Stock, and pursuant to the effer
the antidilution provisions, the exercise price of the wats was reduced to $1.03 per share of common.sSackiltaneously with the adjustmen
the exercise price, the number of common stockeshtirat may be purchased upon exercise was indréas20,762,805 shares. As a result of
September 16, 2013 public offering and pursuanhéoeffect of the antililution provisions, the exercise price of the aats was reduced to $0
per share of common stock. Simultaneously withatheistment to the exercise price, the number ofrgomstock shares that may be purchased
exercise of the warrants was increased to 22,995,36

On June 8, 2011, the Company sold 836,750 additisim@res of common stock, pursuant to the undessitpartial 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 undeswisitpartial exercise of its over-
allotment option, resulting in additional net preds to Plug Power of $ 527,626.
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5. Redeemable Preferred Stock

On May 8, 2013, the Company entered into a Seearfiurchase Agreement (the “Purchase Agreemuiiiti) Air Liquide Investissemen
d'Avenir et de Demonstration (“Air Liquide”), pumsot to which the Company agreed to issue andsdlirtLiquide 10,431 shares of the Company’
Series C Redeemable Convertible Preferred Stocksgdae $0.01 per share (the “Series C Preferredk3), for an original issue price of $2,595,
in cash. Net proceeds, after fees and expensedpdict Company, were $2,371,080.

Under the terms of the Purchase Agreement, foosg &s Air Liquide holds any shares of Series Gered Stock, Air Liquide shall be entitl
to designate one director to the Compangbard of Directors. In the event the Series GePred Stock is converted into shares of Commortk
and Air Liquide continues to hold at least 5% af thutstanding shares of Common Stock of the Company0% of the shares of Common St
held by Air Liquide on an asenverted basis immediately following the issuaot¢he Series C Preferred Stock, Air Liquide slalhtinue to b
entitled to designate one director to the CompaBgard of Directors. The Purchase Agreement aisaiges Air Liquide with the right to participz
in certain future equity financings by the Company.

The Series C Preferred Stock will rank senior ® @mmon Stock with respect to rights upon theidigtion, dissolution or winding up of t
Company. In the event of any voluntary or involuptiquidation, dissolution or winding up of the @pany, or other deemed liquidation even
defined in the Securities Purchase Agreement, digehs of the Series C Preferred Stock will betketito be paid an amount per share equal t
greater of (i) the original issue price, plus angraed but unpaid dividends or (ii) the amountgiare that would have been payable had all shé
Series C Preferred Stock been converted to shamsronon stock immediately prior to such liquidatievent.

The Series C Preferred Stock will be entitled toeree dividends at a rate of 8% per annum, baseth@rmriginal issue price of $2,595,4
payable in equal quarterly installments in cashinoshares of Common Stock, at the Compangption. The Series C Preferred Stock wil
convertible into shares of Common Stock, at a cmioe price equal to $0.248794 per share, at Aqulde’s option, (1) on or after May 8, 2014
(2) upon any liquidation, dissolution or winding apthe Company, any sale, consolidation or meofi¢he Company resulting in a change of cor
or any sale or other transfer of all or substalytiall of the assets of the Company. The numbeshaires of common stock is determined by divi
the original issue price of $2,595,400 by the casiom price in effect at the time the shares areveded.

The Series C Preferred Stock has weighted averageiltion protection. Therefore, the conversion gris subject to adjustment in the e\
the Company issues additional shares of commotk $o@ consideration per share less than the S€rieonversion price in effect immediately p
to such issue. Upon this occurrence, the convegmioe shall be reduced to a price determined @o@tance with a prescribed formula. Accordin
with the exercise of 16,096,400 warrants at $0.¢8uning after the close of the redeemable prefesteck sale, the Series C Preferred £
conversion price was adjusted from $0.248794 paresto $0.236529 per share.

The Series C Preferred Stock may not be redeemdtebompany until May 8, 2016. After this dates Beries C Preferred Stock may
redeemed by the holders of the Series C Prefetak ®r the Company. If redeemed by the holderyéldemption price will be equal to the Serie
Original Issue Price per share, plus any accruirtgubpaid dividends. If redeemed at the electiothefCompany, the redemption price for shar
Series C Preferred Stock shall be a per share prjoal to the greater of (i) the Series C origisalie price per share, plus any Series C acc
dividends accrued but unpaid thereon and (ii) #ilerharket value of a single share of Series Ceprefl stock as of the date of the redemption.

The Series C Preferred Stock will vote togethehulie Common Stock on an esaverted basis on all matters. The shares of Sériereferre
Stock were issued in a private placement exempt fregistration pursuant to Section 4(2) of the 8iées Act of 1933, as amended (th&eturitie
Act”).
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6. Employee Benefit Plans
Stock Option Plan
2011 Stock Option and Incentive Plan

On May 12, 2011, the Companystockholders approved the 2011 Stock Option acehtive Plan (the 2011 Plan). The 2011 Plan pesvfd
the issuance of up to a maximum number of sharesmmon stock equal to the sum of (i) 1,000,000s (¢li) the number of shares of common s
underlying any grants pursuant to the 2011 Plath@Plug Power Inc. 1999 Stock Option and Incerfllan that are forfeited, canceled, repurch
or are terminated (other than by exercise). Theeshaay be issued pursuant to stock options, sippkeciation rights, restricted stock awards
certain other equitypased awards granted to employees, directors amslitants of the Company. No grants may be maderuheé 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 Z0drl from 1.0 million to 6.5 million.

At December 31, 2013, there were approximatelyndllifon options granted and outstanding and 1.lliomloptions 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; issuesealt 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 spetifierformance goals; and grant dividend ri
in respect of common stock. Options for employsssed under this plan generally vest in equal drinstallments over three years and expire
years after issuance. Options granted to membettseoBoard generally vest one year after issuahcedate, options granted under the 2011 <
Option Plan have vesting provisions ranging frore tmthree years in duration and expire ten yefées iasuance.

Compensation cost associated with employee stotknsprepresented approximately $1,445,000 of ¢ital sharébased payment expel
recorded for the year ended December 31, 2013.Cidmpany estimates the fair value of stock optiosiagia BlackScholes valuation model, &
the resulting fair value is recorded as compensatmst on a straighire basis over the option vesting period. Key tspand 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 Compasyividend yield. Estimates of fair value are mténded to predict actual future events or theevaltimately realize
by employees who receive equity awards, and sulest@vents are not indicative of the reasonableoietbe original estimates of fair value madt
the Company. The assumptions made for purposestiofiging fair value under the Bla@eholes model for the 3,090,900, 78,400 and 1,60
options granted during the years ended Decembe2®@B, 2012 and 2011, respectively, were as follows

2013 2012 2011
Divident yield: 0% 0% 0%
Expected term of options (years): 6 6 6
Risk free interest rate: 0.93%-1.70% 0.80%-1.16% 1.16%-2.61%
Volatility: 92%-107% 80% 74%-79%

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

A summary of stock option activity for the year @etber 31, 2013 is as follows:
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Weighted Weighted Average Aggregate

Average Exercise Remaining Intrinsic
Shares Price Contractual Terms Value
Options outstanding at December 31, 2012 1,986,255 $ 8.95 79 % -
Granted 3,090,900 0.40 9.6 -
Exercised - - - -
Forfeited (340,837 6.41 - -
Expired (32,992 51.05 - -
Options outstanding at December 31, 2013 4,703,326 $ 3.22 8.7 -
Options exercisable at December 31, 2013 1,193,800 10.45 6.7 -
Options unvested at December 31, 2013 3,509,526 $ 0.77 94 $ 2,751,453

The weighted average grant date fair value of ogtigranted during the years ended December 31, 2012 and 2011 was $0.32, $0.83
$3.58, respectively. There were no stock optioner@ged during the year ended December 31, 2013ofABecember 31, 2013, there \
approximately $1,437,000 of unrecognized compeosatost 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, 2013 and 2012 was approximgtett5,000 and $1,407,000, respectively.

Restricted stock awards generally vest in equahiinsents over a period of one to three years.iRéstl stock awards are valued based o
closing price of the Company’s common stock ondhte of grant, and compensation cost is recordea stnaightine basis over the share ves
period. The Company recorded expense of approxiyn&ig3,000 associated with its restricted stock rawain 2013. Additionally, as
December 31, 2013, there was $207,000 of unrecedriempensation cost related to restricted stockr@svto be recognized over the next t
years.

A summary of restricted stock activity for the yeaded December 31, 2013 is as follows:

Aggregate
Instrinsic
Shares Value
Unvested restricted stock at December 31, 2012 - $ =
Granted 683,336 1,059,171
Forfeited (33,334 (51,668
Unvested restricted stock at December 31, 2013 650,002 $ 1,007,503

For the years ended December 31, 2013, 2012, aht], 2% Company recorded expense of approximaB sillion, $2.0 million, and $1
million respectively, in connection with its shdrased 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 completedtiddants are fully vested upon completion okthiears of service. During 2002, the Com|
began funding its matching contribution in commaock. Accordingly, the Company has issued 1,319,408,579 and 133,748 shares of com
stock to the Plug Power Inc. 401(k) Savings & Retient Plan during 2013, 2012 and 2011, respectively

The Companys expense for this plan, including the issuancshafres, was approximately $371,000, $436,000 aiid,880 for years end
December 31, 2013, 2012 and 2011, respectively.
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7 . Note Receivable

On May 25, 2012, we executed a $663,359 Promidsotg with Forem Energy Group, maturing on May 282 This note is unsecured i
bears interest at an annual rate of 2.9%. Accolgimgceivables relating to this agreement in tant $509,945 and $65,735 have been recorc
note receivable and current portion of note reddevdprepaid expenses and other current assetgectvely, in the accompanying consolid;
balance sheet as of December 31, 2013, and $578r&9%59,017 have been recorded as note recei@ablleurrent portion note receivable (pre
expenses and other current assets), respectivetirei accompanying consolidated balance sheet 8eoémber 31, 2012. The carrying amo
reported are considered to approximate fair value.

8. Property, Plant and Equipment
Property, plant and equipment at December 31, 20832012 consist of the following:

December 31, December 31,
2013 2012
Land $ 90,000 $ 90,000
Buildings 15,332,232 15,332,232
Building improvements 4,923,827 4,939,283
Software, machinery and equipment 10,658,23€ 13,741,573
31,004,29E 34,103,08¢
Less accumulated depreciation (25,726,628 (27,394,851
Property, plant, and equipment, net $ 5,277,667 $ 6,708,237

Depreciation expense related to property, plant agdipment was $1.4 million, $1.9 million and $2dillion for the years end:
December 31, 2013, 2012 and 2011, respectively.

9. Capital Lease

On October 1, 2012, the Company entered into aseagent under which it is providing a customer v GenDrive units, service &
maintenance of the units and daily delivery of log#m in exchange for a monthly utility payment tiedthe amount of energy (kilograms
hydrogen) consumed each month. The agreement rhagiteal term of three years with an automaticethiryear renewal unless the custc
terminates at the end of the initial 3 year term.

On December 28, 2012, Plug Power sold the 255 Gealnits in use under the agreement to a thirtyEard leased back the equipmer
fulfill its obligations under the agreement or dher customer sites as agreed to by the ownerfle$$@ transaction has been recorded b
Company as leased property under capital leaseandtirresponding liability of obligations under itablease on the consolidated balance sheets.

Future minimum capital lease payments as of DeceBhe2014 are:
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Year ending December 31, Capital leases

2014 $ 815,184
2015 611,388
Total future minimum lease payments $ 1,426,572
Less amount representing interest (at $.9% 121,823
Present value of net minimum capital lease payments 1,304,749
Less current installments of obligationsler capital leases 717,870
Obligations under capital leases, excluding curiestallments $ 586,879

Leased property under capital lease at Decembe2@B and December 31, 2012 consists of the foligwi

December 31, December 31,
2013 2012
Leased property under capital lease $ 3,098,921 $ 3,098,921
Less accumulated depreciation (645,609 (129,122
Leased property under capital lease, net $ 2,453,312 $ 2,969,799

10. Finance Obligation

On March 27, 2013, the Company completed a lsageback transaction of its property located &t Rfany Shaker Road, Latham, N
York, for an aggregate sale price of $4,500,000ykich $2,750,000 was received in cash at closimd) $L,750,000 is receivable with 5% ani
interest, over 15 years in equal monthly installteesf $13,839. Although the property was sold d@mel Company has no legal ownership of
facility, the Company was prohibited from recordihg transaction as a sale because of continuir@viement with the property. Accordingly,
sale has been accounted for as a financing traosaethich requires the Company to continue repgrtihe building as an asset and to recc
financing obligation for the sale price. Liabilgieelating to this agreement of $2,492,330 and3&Phave been recorded as finance obligatiol
current portion finance obligation (other currdabllities), respectively, in the accompanying aditated balance sheet as of December 31, 2013.

In connection with the saleaseback transaction, the Company also enteredaimtagreement with the buyer, pursuant to whid
Company leases from the buyer a portion of the mesrsold for a term of 15 years. The Compamgmaining future minimum payments unde!
15 year lease are as follows:

Year ending December 31, 2013

2014 $ 459,564
2015 459,564
2016 459,564
2017 459,564
2018 483,132
Thereafter 4,795,976
Total future minimum financing obligation payments 7,117,364
Less interest (2,825,497
Present value of future minimum financing obligatmayments $ 4,291,867
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As part of the terms of the transaction, the Comgpasued a standby letter of credit to the berddfihe landlord/lessor that can be drawi
the beneficiary in the event of default on the éelag Plug Power. The standby letter totals $500d1@Dis 100% collateralized by cash balances «
Company. The standby letter is renewable for aopeoi ten years and can be cancelled in part @ulinif certain covenants are met and mainta
by the Company. Accordingly, as of December 31,32@500,000 has been recorded to restricted cagieimccompanying consolidated bale
sheet.

11. Loan and Security Agreement

At December 31, 2012, the Company was a partylbam and security agreement, as amended, witho8iN¢lley Bank, or SVB, providir
us with access to up to $15.0 million of financinghe form of revolving loans, letters of credireign exchange contracts and cash managt
services. The Loan Agreement expired on March P@32As of December 31, 2012, $3.4 million was tautding under the loan agreement.
amount was subsequently paid in full in January,320

In September 2011, the Company signed a lettereafittwith SVB in the amount of $525,000. The stantetter of credit is required by 1
agreement negotiated between Air Products and Gadsnilnc., or Air Products, and us to supply hgam infrastructure and hydrogen to Cel
Grocers at their distribution center. There areoltateral requirements associated with this |aifaredit.

12. Intangible Assets

Intangible assets, consisting of acquired technobogd customer relationships, are amortized ugiegstraightine method over their use
lives of eight years.

The gross carrying amount and accumulated amadizaf the Company acquired identifiable intangible assets as ofdbdwer 31, 2013 a
as follows:

Weighted Average Gross Carrying Accumulated
Amortization Period Amount Amortization Total
Acquired Technology 8 years $ 17,036,835 $ (14,301,907 $ 2,734,928
Customer Relationships 8 years 1,000,000 (833,333 166,667
$ 18,036,835 % (15,135,240 $ 2,901,595

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

Weighted Average Gross Carrying Accumulated
Amortization Period Amount Amortization Total
Acquired Technology 8 years $ 17,134,952 $ (12,156,049 $ 4,978,904
Customer Relationships 8 years 1,000,000 (708,333 291,667
$ 18,134,952 $ (12,864,382 $ 5,270,571

The change in the gross carrying amount of theliaed, technology from December 31, 2012 to Decen®ier2013 is due to changes
foreign exchange rates.
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Amortization expense for acquired identifiable ingible assets for the years ended December 31, 2012, and 2011 was $2.3 million, ¢
million, and $2.3 million, respectively. Estimatathortization expense for subsequent years is ksl

2014 $2,263,776
2015 637,819
Total $2,901,595

13. Accrued Expenses

Accrued expenses at December 31, 2013 and 201&tohfs

2013 2012
Accrued payroll and compensation related costs $ 1,531,175 $ 708,495
Accrued dealer commissions and customer rebates 235,690 1,097,498
Other accrued liabilities 1,301,909 2,022,052
Total $ 3,068,774 $ 3,828,045

14. Fair Value Measurements

The Company complies with the provisions of FASBCARo0. 820,Fair Value Measurements and Disclosu(@SC 820), in measuring f:
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 odicepunting pronouncements. FASB ASC No. 820-10f2%r Value Measurements a
Disclosure- Subsequent Measurem¢ASC 820-1035), clarifies that fair value is an exit pricepresenting the amount that would be received t
an asset or paid to transfer a liability in an osderansaction between market participants. AS©®-82-353 also requires that a fair va
measurement reflect the assumptions market patitdpwould use in pricing an asset or liability dthson the best information availal
Assumptions include the risks inherent in a paldicualuation technique (such as a pricing modetyar the risks inherent in the inputs to the mc

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

Level 1-Level 1 inputs are unadjusted quoted prices irvaatiarkets for assets or liabilities identicallode to be reported at fair value.
active market is a market in which transactionsuodor the item to be fair valued with sufficiemefuency and volume to provide pric
information on an ongoing basis.

Level 2 —Level 2 inputs are inputs other than quoted pricekided within Level 1. Level 2 inputs are obsdxteaeither directly or indirectl
These inputs include: (a) Quoted prices for simiasets or liabilities in active markets; (b) Quofeices for identical or similar assets
liabilities in markets that are not active, suchvdsen there are few transactions for the assetability, the prices are not current, pt
guotations vary substantially over time or in whiittle information is released publicly; (c) Ingubther than quoted prices that are obser
for the asset or liability; and (d) Inputs that degived principally from or corroborated by obssdle market data by correlation or other me

Level 3 —Level 3 inputs are unobservable inputs for an asséiability. These inputs should be used to deiee fair value only whe
observable inputs are not available. Unobservaipets should be developed based on the best infiormavailable in the circumstanc
which might include internally generated data assLanptions being used to price the asset or ligbili
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When determining the fair value measurements feetasor liabilities required or permitted to beareled at and/or marked to fair value,
Company considers the principal or most advantag@aarket in which it would transact and considexsuenptions that market participants wc
use when pricing the asset or liability. When polssithe Company looks to active and observable&ketarto price identical assets. When iden
assets are not traded in active markets, the Coynipaks to market observable data for similar assdevertheless, 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 tasme certain financial assets at fair value agcarming 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, 2013 Total (Level 1) (Level 2) (Level 3)
Common stock warrant liability $  28,829,84¢ $ - $ - $ 28,829,84¢
Quoted Prices in Active Significant Significant
Markets for Identical Other Observable Other Unobservable
Items Inputs Inputs
Balance at December 31, 2012 Total (Level 1) (Level 2) (Level 3)
Common stock warrant liability $ 475,825 $ - $ = $ 475,825

The following tables show reconciliations of thegimming and ending balances for assets measuréadratalue on a recurring basis us
significant unobservable inputs (i.e. Level 3):

Fair Value
Measurement Using
Significant
Common stock warrant liability Unobservable Inputs
Beginning of period - January 1, 2013 $ 475,825
Change in fair value of common stock warrants 37,101,818
Issuance of common stock warrants 2,451,028
Exercise of common stock warrants (11,198,822
Fair value of common stock warrant liability at Retber 31, 2013 $ 28,829,84¢
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 @ewer 31, 2012 $ 475,825
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The following summarizes the valuation techniqueagsets measured and recorded at fair value:

Common stock warrant liability (Level 3): For ocommon stock warrants, fair value is based on tlaekEScholes 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.

The Company used the following assumptions focasimon stock warrants issued on May 31, 2011. Ekefree interest rate for May :
2011 (issuance date), December 31, 2012, and Dexedithb2013 was 0.75%, 0.31% and 0.52%, respegtiVik volatility of the market price of t
Companys common stock for May 31, 2011, December 31, 200December 31, 2013 was 94.4%, 73.5%, and 119e¥yectively. The expecl
average term of the warrant used for all periods 24 years.

The Company used the following assumptions forc@mmon stock warrants issued on February 20, 20&8. riskfree interest rate fi
February 20, 2013 (issuance date) and Decembe203B was 0.85% and 1.14%, respectively. The vilatf the market price of the Company’
common stock for February 20, 2013 and Decembe2@13 was 102.0% and 99.0%, respectively. The egdexverage term of the warrant use«
February 20, 2013 and December 31, 2013 were 5uG wnd 4.1 years, respectively.

There was no expected dividend yield for the wasrgnanted. If factors change and different assiomptare used, the warrant liability and
change in estimated fair value could be materidififerent. Generally, as the market price of oumamon stock increases, the fair value of the wa
increases, and conversely, as the market priceio€@mmon stock decreases, the fair value of theanadecreases. Also, a significant increa
the volatility of the market price of the Compangsmmon stock, in isolation, would result in a diigantly higher fair value measurement; ar
significant decrease in volatility would resultdrsignificantly lower fair value measurement.

15. Income Taxes

The components of loss before income taxes angrbhésion for income taxes for the years ended bdwsr 31, 2013, 2012 and 2011 ar
follows:

Loss before income taxes: 2013 2012 2011
United States $(61,730,000 $ (30,399,000 $ (25,483,000
Foreign (1,350,000 (2,463,000 (1,971,000

$(63,080,000 $ (31,862,000 $ (27,454,000

Income tax benefit 2013 2012 2011

United States $ - $ - $ -

Foreign (410,000 - -
$ (410,000 $ - $ -

The significant components of U.S. deferred incdaxeexpense (benefit) for the years ended DeceBhe2013, 2012 and 2011 are as follo
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2013 2012 2011

Deferred tax (benefit) expense $ (3,209,000 $ 10,661,00C $ 17,774,00C
Net operating loss carryforward (generated) expired (6,536,000 26,924,00C 187,597,00C
Valuation allowance increase (decrease) 9,745,000 (37,585,000 (205,371,000
Provision for Income taxes $ - $ - % -

The significant components of foreign deferred meotax expense (benefit) for the years ended Deeelib, 2013, 2012 and 2011 are
follows:

2013 2012 2011
Deferred tax expense (benefit) $ 1,406,000 $ (1,041,000 $ (1,268,000
Net operating loss carryforward expired (generated) (15,000 (79,000 496,000
Valuation allowance (decrease) increase (1,391,000 1,120,000 772,000
Provision for Income taxes $ - $ - $ -

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

2013 2012 2011

U.S. Federal statutory tax rate (35.0%) (35.0% (35.0%)
Deferred state taxes, net of federal benefit (1.3%) (3.3%) (3.1%)
Common stock warrant liability 20.6% (5.3%) (4.4%)
Gain on Hypulsion transaction (1.8%) 0.0% 0.0%
Other, net 0.1% 0.1% 0.6%
Change to uncertain tax positions (1.3%) (1.6%) (57.5%)
Foreign tax rate differential 0.2% 0.5% 0.8%
Expiring attribute carryforward 2.2% 0.0% 5.4%
Adjustments to open deferred tax balance (0.3%) (5.8%) (1.7%)
Writeoff of tax attributes due to imposition of $Siea
382 limitation 1.5% 165.7% 840.9%
Tax credits 0.0% 0.0% (0.3%)
Change in valuation allowance 14.5% (115.3%; (745.7%;

(0.6%) 0.0% 0.0%

Deferred income taxes reflect the net tax effeftseemporary differences between the carrying am®uftcertain assets and liabilities
financial reporting and the amounts used for incaaxepurposes. Significant components of the Compgadeferred tax assets and liabilities
December 31, 2013 and 2012 are as follows:

u.s. Foreign
Years ended December 31, Years ended December 31,
2013 2012 2013 2012
Intangible assets $ 59,000 $ 130,000 $ 999,000 $ 694,000
Deferred revenue 3,425,000 2,779,000
Other reserves and accruals 1,253,000 1,621,000
Tax credit carryforwards - - 84,000 1,569,000
Property, plant and equipment 1,450,000 1,541,000 504,000 541,000
Amortization of stock-based compensation 9,183,000 8,495,000
Capitalized research & development expenditures 13,775,00C 15,846,000 5,195,000 5,384,000

Net operating loss carryforwards 9,883,000 3,347,000 3,556,000 3,541,000




Total deferred tax asset

Valuation allowance

Net deferred tax assets

Non-employee stock based compensation
Section 382 recognized built in loss

Net deferred tax liability

Net

39,028,00C 33,759,000 10,338,000 11,729,000
(26,746,000 (17,001,000 (10,338,000 (11,729,000
12,282,00C 16,758,000 - -
(1,556,000 (1,556,000 - .
(10,726,000 (15,202,000 -
(12,282,000 (16,758,000 : .
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The Company has recorded a valuation allowanca,rasult of uncertainties related to the realizatibits net deferred tax asset, at Decel
31, 2013 and 2012 of approximately $37.0 milliod $28.7 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: $ 6,529,000 $ 6,536,000 $ (7,000)
Increase in valuation allowance for current yedrimerease in deferred tax assets

other than net operating losses: 3,587,000 3,209,000 378,000
Decrease in valuation allowance as a result oidareurrency fluctuation (798,000 - (798,000
Decrease in valuation allowance as a result ohtibute expiration (1,478,000 - (1,478,000
Increase in valuation allowance due to current ghange of deferred tax assets

as the result of uncertain tax positions. 514,000 - 514,000
Net increase (decrease) in valuation allowance $ 8,354,000 $ 9,745000 $ (1,391,000

The deferred tax assets have been offset by adllhtion allowance because it is more likely thahthat the tax benefits of the net opere
loss carryforwards and other deferred tax assetsmoaibe realized. Included in the valuation alloaa at December 31, 2013 and Decembe
2012 are $0.1 million of deferred tax assets regylfrom the exercise of employee stock optionsictvhupon subsequent realization of the
benefits, will be allocated directly to paid-in d@ap

Before the imposition of IRC Section 382 limitatsodescribed below, at December 31, 2013, the Coypas unused federal and state
operating loss carryforwards of approximately $willion, of which $117 million was generated frolretoperations of acquired companies prit
the dates of acquisition and $624 million was gatezt by the Company subsequent to the acquisiatescand through December 31, 2013. Th
operating loss carryforwards if unused will expaterarious dates from 2017 through 2033.

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 involwimg Companys shares owned by its 5 percent shareholders @elwdrownership has occurred ur
the provisions of IRC Section 382, the Companydefal and state net operating loss carryforwardddcbe subject to significant IRC Section :
limitations.

Based upon IRC Section 382 studies, Section 382%mhip changes occurred in 2013, 2012 and 2011rdisatted in $728 million of tl
Company's $741 million of federal and state netrajiey loss carryforwards being subject to IRC B&cB882 limitations. As a result of IRC Seci
382 limitations, $715 million of the $728 milliorehoperating loss carryforwards that are limited @ipire prior to utilization. As a result of thRC
Section 382 limitations these net operating lossyf@wards that will expire unutilized are not letfted in the Compang’gross deferred tax asse
of December 31, 2013.

The ownership changes also resulted in net unezhlwilt in losses per IRS Notice 2063-which should result in recognized built in I
during the five year recognition period of approabtely $40.7 million. This will translate into unfarable book to tax add backs in the Comp:
2013 to 2018 U.S. corporate income tax returns thatited in a gross deferred tax liability of #l0nillion at December 31, 2013 witt
corresponding reduction to the valuation allowandéis gross deferred tax liability will offset ¢ain existing gross deferred tax assets
capitalized research expense). This has no imgratte Company's current financial position, resaftoperations, or cash flows because of th
valuation allowance.

IRC Section 382 also limits the ability for a Compao utilize research credit carryforwards. Appnoately $15.6 million of research cre
carryforwards are subject to IRC Section 382 litiotes and as a result of the IRC Section 382 litiwites, the entire $15.6 million will expire priar
utilization.

At December 31, 2013, the Company has unused foregoperating loss carryforwards of approxima&il$.6 million. The net operating I
carryforwards if unused will expire at various dafeom 2014 through 2031. At December 31, 2018, @mmpany has scientific research
experimental development expenditures of $20.8ianilavailable to offset future taxable income. Jhexpenditures have no expiry date.
December 31, 2013, the Company has Canadian ITdtaarryforwards of $0.5 million available to odtsfuture income tax. These cr¢
carryforwards if unused will expire at various dateom 2014 through 2025. Approximately $2.3 roiiliof the foreign net operating I
carryforwards and $0.4 million of the Canadian I&@dit carryforwards represent unrecognized taefisnand are therefore, not reflected in
Company's deferred tax asset as of December 33, 201
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As of December 31, 2013, the Company has no urtsiafed foreign earnings.

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

2013 2012 2011
Unrecognized tax benefits balance at beginningeaf y $ 1,579,000 $ 2,046,000 $ 17,893,00C
Reductions for tax positions of prior years (471,000 (503,000 (15,875,000
Currency Translation (75,000 36,000 28,000
Unrecognized tax benefits balance at end of year $ 1,033,000 $ 1,579,000 $ 2,046,000

The Company recognizes accrued interest and pesaéilated to unrecognized tax benefits as a coemparf income tax expense. During
year ended December 31, 2013 the company recogai$®d4 million benefit due to a reduction in ie&rand penalties as a result of the expir
of the associated statute of limitations. The canyphad $0.8 million and $1.2 million of interestdapenalties accrued at December 31, 201:
December 31, 2012, respectively.

The Company files income tax returns in the U.$lefal jurisdiction and various state and foreigrisgictions. In the normal course
business the company is subject to examinatioraking authorities. Open tax years in the U.S. eafigm 2010 to 2013, and open tax yeal
foreign jurisdictions range from 2006 to 2013. Hwer, upon examination in subsequent years, ibpetating losses carryforwards and tax c
carryforwards are utilized, the U.S. and foreigrisdictions can reduce net operating loss carrydods and tax credit carryforwards utilized in
year being examined if they do not agree with #eyforward amount. As of December 31, 2013, tbenany was not under audit in the U.<
non-U.S. taxing jurisdictions. No significant clgas to the amount of unrecognized tax benefitaatieipated within the next twelve months.

16. Warranty Reserve

Our GenDrive products are generally sold with a tmeéwoyear product warranty that commences on the promstallation date. Tt
Company currently estimates the costs of satisfwiaganty claims based on an analysis of past éxpax and provide for future claims in the pe
the revenue is recognized. Factors that affecivireanty liability include the number of installadits, estimated material costs, estimated traare
labor costs. During the year ended December 312,20t Company adjusted the reserve for additiovaranty claims arising from GenDri
component quality issues that were identified dyrine year. These were isolated quality issues whaie identified in GenDrive units that
currently being used at customer sites. Theses warié in the process of being refitted with replacement components that will impeothe
reliability of the GenDrive products for customers.

The following table summarizes product warrantyvitgt recorded during the year ended December 8132and 2012:

December 31, 2013 December 31, 2012
Beginning balance - January 1 $ 2,671,409 $ 1,210,909
Additions for current year deliveries 970,775 996,439
Reductions for payments made (2,034,053 (2,809,263
Reserve Adjustment - 3,273,324
Ending balance - December 31 $ 1,608,131 $ 2,671,409

F-28




17. Commitments and Contingencies

Operating Leases

As of December 31, 2013 and 2012, the Companydara noncancelable 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 straighiine basis over the term of 1
lease.

Future minimum lease payments under cancelable operating leases (with initial or rermgnlease terms in excess of one year) ¢
December 31, 2013 are:

Year ending December 31, Operating leases

2014 $ 463,652
2015 452,735
2016 451,011
2017 447,564
2018 and thereafter 959,455
Total future minimum lease payments $ 2,774,417

Rental expense and rental income for all operdéages for the years ended December 31, 2013,GrtlZere as follows:

2013 2012
Minimum rentals $ 769,000 $ 764,000
Sublease rental income (76,104 (215,141

$ 692896 $ 548,859

Litigation

In May 2012, Soroof Trading Development Company.,Léd Soroof, filed two claims against the CompaB¥ Microgen, Inc., or GEM, al
General Electric Company, or GE, alleging breacla distributor agreement and seeking damages ofifidn. The Company, GEM and GE, .
party to an agreement under which Plug Power age@ttiemnify such parties for up to $1 million a#rtain losses related to the Soroof distrik
agreement. On September 24, 2008, GE made a aimdemnification against the Company under tigiieament for all losses it may suffer :
result of the Soroof dispute. To the extent that dispute results in an adverse outcome for thegaosnor for any of the parties Plug Power
agreed to indemnify, the Company could suffer foialty as a result of the damages we would haygEaio

Alliances and development agreemel

General Electric Company (GE) Entitie®n February 27, 2006, the Company, GE MicroGen, brod 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@Bmd/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@laboration 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 completidraccertain level of program activity. As of Decemni31, 2013 and 2012, approximately $0
$11,000, respectively, have been recorded as atceMpenses in the accompanying consolidated balaheets related to the developn
collaboration agreement.

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 governngaricées. To mitigate credit risk, the Company penfoappropriate evaluation of a prospec
custome’s financial condition
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At December 31, 2013, five customers comprise apprately 78.3% of the total accounts receivableabeg, with each customer individu:
representing 30.8%, 26.9%, 10.2%, 5.8% and 4.6%otal accounts receivable, respectively. At Deceng@i, 2012, four customers comp
approximately 82.2% of the total accounts recewdidlance, with each customer individually repraegn63.1%, 7.7%, 6.3%, and 5.1% of t
accounts receivable, respectively.

For the year ended December 31, 2013, contracts tiviee customers comprised 33.2% of total conatdil revenues, with each custo
individually representing 11.6%, 11.2% and 10.4%otdl consolidated revenues, respectively. Feryar ended December 31, 2012, contracts
two customers comprised 43.1% of total consolida¢ée@nues, with each customer individually repréegr27.7%, and 15.4% of total consolide
revenues, respectively.

Employment Agreements

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

Hydrogen Payment Agreement

Pursuant to the agreement negotiated between Aduets and the Company to supply hydrogen infragira and hydrogen to Central Gro«
at their distribution center, the Company has aligation to purchase hydrogen from and pay a mgnsiirvice 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 acamthate for the addition of two dispensers
associated piping. Amendment No. 2 to the Hydrogapment Agreement became effective December 1) 28d increased the monthly sen
charge to $27,297.

Pursuant to an agreement negotiated between Lihdy [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 tledgen infrastructure for a monthly service chavf§4,500.

18. Supplemental Disclosures of Cash Flow Informain

The following represents required supplementalldi&ces of cash flow information and non-cash foiag and investing activities which
occurred during the years ended December 31, 2012 and 2011:

2013 2012 2011
Stock-based compensation accrual impact, net $ (31,378 $ (10,687 $ 395,257
Change in unrealized loss/gain on available fog saturities - - 18,502
Cash paid for interest 474,716 255,896 12,634
Transfer of investment in leased property to ingnt - - 253,786

19. Geographic Information

The United States was the physical location ofealenue generated for the years ended Decemb20383, 2012 and 2011.

Longived assets, representing the sum of net bookevafuproperty, plant, and equipment, net book vafieeased property under cap
leases, restricted cash, note receivable, andauit value of intangible assets, based on physiation as of December 31, 2013 and 2012, ¢
follows:
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2013 2012
United States $ 9,890,924 12,261,233
Canada 1,751,595 3,258,071
Total $ 11,642,51¢ 15,519,304

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

Product revenue
Service revenue
Research and development contract revenue
Net loss attributable to common shareholders
Loss per share:

Basic and Diluted

Product revenue
Service revenue
Research and development contract revenue
Net loss attributable to common shareholders
Loss per share:

Basic and Diluted

Quarters ended
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March 31, June 30, September 30, December 31,
2013 2013 2013 2013
$ 4,672 $ 5,581 $ 2,535 $ 5,658
1,373 1,549 1,630 2,107
400 368 462 267
(8,576) (9,338 (15,948 (28,929
(0.18) (0.14) (0.19) (0.28)
Quarters ended
March 31, June 30, September 30, December 31,
2012 2012 2012 2012
$ 6,572 $ 6,244 $ 3,418 $ 4,558
665 957 855 1,138
515 458 502 226
(6,583 (6,480, (10,325 (8,474)
(0.28) (0.17) (0.27) (0.22)




EXHIBIT 23.1

Consent of Independent Registered Public Accountingirm

The Board of Directors
Plug Power Inc.:

We consent to the incorporation by reference inréggstration statements on Form S-8 (Nos. 333-075933-90275, 333-
90277 and 333-72734), and Form S-3 (Nos. 333-18906 333t50382) of Plug Power Inc., of our report dated dhaB1
2014, with respect to the consolidated balancetsldd?lug Power Inc. and subsidiaries as of De@zrh, 2013 and 201
and the related consolidated statements of opagt@mmprehensive loss, stockholdedgf{cit) equity, and cash flows 1
each of the years in the thrgear period ended December 31, 2013, which repgears in the December 31, 2013 an
report on Form 10-K of Plug Power Inc.

/sl KPMG LLP

Albany, New York
March 31, 2014



Exhibit 31.1

I, Andrew Marsh, certify that:

1. | have reviewed this annual report on Form 10-ikfg Power Inc.;

2. Based on my knowledge, this report does not cortaynuntrue statement of a material fact or omgit&te a material fact necessary to make the
statements made, in light of the circumstances uwtieh such statements were made, not misleaditigraspect to the period covered by this
report;

3. Based on my knowledge, the financial statementsodimer financial information included in this repdairly present in all material respects
financial condition, results of operations and ctsWs of the registrant as of, and for, the pesipdesented in this report;

4. The registrant’s other certifying officer and | aesponsible for establishing and maintaining disgte controls and procedures (as defined in
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 have:

(a) Designed such disclosure controls and proceduresused such disclosure controls and procedutes ttiesigned under our supervision,
to ensure that material information relating to tégistrant, including its consolidated subsidigris made known to us by others within
those entities, particularly during the period inigh this report is being prepared;

(b) Designed such internal control over financial réipgr or caused such internal control over finahi@aorting to be designed under our
supervision, to provide reasonable assurance rieggttae reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generallygedeaccounting principles;

(c) Evaluated the effectiveness of the registrant’sld@&ire controls and procedures and presentedsineport 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; and

(d) Disclosed in this report any change in the registsanternal control over financial reporting tradcurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth disguarter in the case of an annual report) thatrhaterially affected, or is reasonably likely
to materially affect, the registrant’s internal trmhover financial reporting; and

5. The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatiorierhal control over financial reporting, to
the registrant’s auditors and the audit commitfeth® registrant’s board of directors (or persoegfgrming the equivalent functions):

(@) All significant deficiencies and material weaknessethe design or operation of internal contratiofinancial reporting which are
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significdain the registrant’s internal
control over financial reporting.

Date: March 31, 201 by: /s/  ANDREWM ARSH
Andrew Marsh
Chief Executive Officer




EXHIBIT 31.2
I, David Waldek, certify that:

1. | have reviewed this annual report on Form 10-ikfg Power Inc.;

2. Based on my knowledge, this report does not cortaynuntrue statement of a material fact or omgit&te a material fact necessary to make the
statements made, in light of the circumstances uwtieh such statements were made, not misleaditigraspect to the period covered by this
report;

3. Based on my knowledge, the financial statementsodimer financial information included in this repdairly present in all material respects
financial condition, results of operations and ctsWs of the registrant as of, and for, the pesipdesented in this report;

4. The registrant’s other certifying officer and | aesponsible for establishing and maintaining disgte controls and procedures (as defined in
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 have:

(a) Designed such disclosure controls and proceduresused such disclosure controls and procedutes ttiesigned under our supervision,
to ensure that material information relating to tégistrant, including its consolidated subsidigris made known to us by others within
those entities, particularly during the period inigh this report is being prepared;

(b) Designed such internal control over financial réipgr or caused such internal control over finahi@aorting to be designed under our
supervision, to provide reasonable assurance rieggttae reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generallygedeaccounting principles;

(c) Evaluated the effectiveness of the registrant’sld@&ire controls and procedures and presentedsineport 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; and

(d) Disclosed in this report any change in the registsanternal control over financial reporting tradcurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth disguarter in the case of an annual report) thatrhaterially affected, or is reasonably likely
to materially affect, the registrant’s internal trmhover financial reporting; and

5. The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatiorierhal control over financial reporting, to
the registrant’s auditors and the audit commitfeth® registrant’s board of directors (or persoegfgrming the equivalent functions):

(@) All significant deficiencies and material weaknessethe design or operation of internal contratiofinancial reporting which are
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significdain the registrant’s internal
control over financial reporting.

Date: March 31, 201 by: /s/ David Waldel
David Waldek
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, 2013 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 requirementsSefttion 13(a) or 15(d), as applicable, of the S8earExchange Act of 1934, as amended;
and
(2) The information contained in the Report fairly pmets, in all material respects, the financial cbodiand results of operations of the
Company
This certification is being furnished and not fileshd shall not be incorporated into any documfamtany 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/ ANDREW MARSH
Andrew Marsh
Chief Executive Officer
March 31, 2014




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, 2013 as filed with
the Securities and Exchange Commission (the “SB6'the date hereof (the “Report”), I, David Wald€kjef Financial 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 requirementsSefttion 13(a) or 15(d), as applicable, of the S8earExchange Act of 1934, as amended;
and
(2) The information contained in the Report fairly gmets, in all material respects, the financial ctadiand results of operations of the
Company
This certification is being furnished and not fileshd shall not be incorporated into any documfamtany 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/ David Waldel
David Waldek
Chief Financial Officer
March 31, 2014




