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PART I
Iltem 1. Business
Overview

We are a designer and developer of on-site, erggggration systems utilizing proton exchange menebfael cells for stationary
applications. We were formed in 1997, as a joimtwee between Edison Development Corporation (ERT)TE Energy Company and
Mechanical Technology Incorporated (MTI). We inteéodnanufacture residential and small commercalatary systems which will be sc
globally through a joint venture with GE MicroGeén¢. (GE MicroGen). DTE Energy Technologies (DTEN distribute these systems in
Michigan, lllinois, Ohio and Indiana. In Februar@dD, we established a European presence, Plug Rtellend, through the acquisition of a
fuel processing group from Gastec, NV. See ManagémPiscussion and Analysis of Financial Conditmd Results of Operations -
Alliances and Development Agreements.

Our initial commercial product is expected to Helly integrated, 60 Hz grid-parallel unit that Walperate on natural gas. It is expected to be
commercially available, in limited numbers, in firet half of 2002, and will be marketed to a seleember of managed customers, including
utilities, government entities and our distributjpertners, GE MicroGen and DTE. This initial prodwill be a limited edition commercial

fuel cell system that is intended to offer complintzgy, quality power while demonstrating the mankadtie of fuel cells as a preferred fornr
alternative distributed power generation. Subsetjegehancements are expected to expand the mangettapity for fuel cells by lowering

the installed cost, decreasing operating and maamiee costs, increasing efficiency, improving keligy, and adding features such as grid
independence and co-generation.

Fuel Cells and Fuel Cell Systems

A fuel cell is a device that combines hydrogenjwaet from a fuel such as natural gas, propane, amellor gasoline, and oxygen from the air
to produce electric power without combustion. Agéinfuel cell consists principally of two electrag¢he anode and the cathode, separated b
a polymer electrolyte membrane. Each of the eldesas coated on one side with a platinum-basedysat Hydrogen fuel is fed into the
anode and air enters through the cathode. Indugéidehplatinum catalyst, the hydrogen moleculetsjatito two protons and two electrons.
The electrons are conducted around the membraagraggean electric current and the protons fromhydrogen molecule are transported
through the polymer electrolyte membrane and comhbirthe cathode with the electrons and oxygen fhaair to form water and produce
heat.

To obtain the desired level of electric power, Vndiial fuel cells are combined into a fuel cellcétalncreasing the number of fuel cells in a
stack increases the voltage, while increasing tinase area of each fuel cell increases the cur@unt fully integrated systems use our
patented fuel processor technology to convert aagas into hydrogen-rich fuel. This fuel is pasgedugh the system's fuel cell stack where
electricity is electrochemically generated. Thd fiedl's power conditioner then converts the eleitirinto high-quality alternating current fc
normal household use.

Product Development and Commercialization

We continue to advance the development of our produr research and development facility contaiver 150 test stations where we
conduct design optimization and verification tegtirapid-aging testing, failure mode and effecislysis, multiple technology evaluations,
and endurance testing in our effort to acceletseadevelopment and commercialization of our fuéllsystems. During 2000 we produced a
total of 113 pre-commercial systems fueled by radtgas, for both onsite and offsite testing. Thaskided 4 development
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and 18 prototype units of our initial commerciasidg. Through year-end, our systems have accunautater 133,000 hours of system run
time, and have enabled us to gather meaningfulttatds critical to the design of our initial coramial product.

We have completed selecting the suppliers for nitial commercial product, and believe we haveappropriate relationships established to
ensure adequate supply of components. In 2001 xpeceto begin small-scale production of our prernowercial verification systems, which
will be tested to verify the final design beforemamercial production begins.

Manufacturing

Our goal is to manufacture reliable, efficient aade fuel cell systems at affordable cost for nmaeket consumption. We are focusing our
efforts on overall system design, component andystbm integration, assembly, and quality controtesses. We have also begun to
establish a manufacturing infrastructure by instgla new management information system and dewajaqur manufacturing processes
based on lean manufacturing practices. In Febr2@®p, we completed construction of our 50,000 sjf@et manufacturing facility, adjace
to our development laboratories, that will allowtaegin production of our pre-commercial andi@icommercial systems. Based on our
commercialization plan, we anticipate that our gxgsfacilities, including our new manufacturingapt will provide sufficient capacity
through 2002, and that we will need to developuwldbadditional capacity in order to achieve thedarction levels expected in 2003 and
thereafter.

Our strategy continues to evolve around thoedty suppliers who, with our assistance, can aesigvelop and/or manufacture subsystems
components that we expect will achieve our costrafidbility targets. We perform significant qugliesting before we integrate any third-
party subsystems and components into our finahaiskeel fuel cell system. Since our inception we hiavmed strategic alliances to develop
and supply key components, including:

GASTEC: In February 2000, we acquired intellecpralperty, and certain fixed assets, from Gastec, fd\ted to fuel processor
development for fuel cell systems capable of prodyap to 100 kW of electricity. See Managemeniscssion and Analysis of Financial
Condition and Results of Operations -- Allianced Brevelopment Agreements.

VAILLANT: In March 2000, we finalized a developmeagreement with Vaillant Gmbh to develop a combamaturnace, hot water heater
and fuel cell system that will provide both head atectricity for the home. See Management's Dsionsand Analysis of Financial Conditi
and Results of Operations -- Alliances and DevelapnAgreements.

CELANESE: In April 2000, we finalized a joint dewgiment agreement with Celanese GmbH (formerly, AXI®mbH), to develop a high
temperature membrane electrode unit. See ManagsniBstussion and Analysis of Financial Conditionl &esults of Operations --
Alliances and Development Agreements.

ENGELHARD: In June 2000, we finalized a joint dey@hent agreement with Engelhard Corporation foetgyment and supply of
advanced catalysts to increase the overall perfocmand efficiency of our fuel processor. See Manant's Discussion and Analysis of
Financial Condition and Results of Operations Jiafces and Development Agreements.

Distribution and Marketing

In February 1999, we entered into an agreement@/hMicroGen (formerly GE On-Site Power) to cre@te Fuel Cell Systems, LLC
(GEFCS), a joint venture owned 75% by GE MicroGed 25% by Plug Power, which is dedicated to mankgtselling, installing and
servicing our fuel cell systems. Plug Power wilveas GEFCS' exclusive worldwide supplier of PEMIfcell systems under 35kW desig!
for residential and small commercial stationarylapgions. GEFCS will have the exclusive worldwitights to market, distribute, install and
service our systems (other than in the statedinbi$, Indiana, Michigan and Ohio, in which DTEIMde our exclusive distributor). Under t
arrangement, we will sell our systems directly 8RES, which, in turn, will identify qualified resets who can distribute and service these
systems. Plug Power systems sold through GEFCSw®itlo-branded with both the General Electric dnd Power names and trademarks,
and may also carry the brand of the local reseller.

Potential GEFCS resellers include gas and elegtiliies and new market entrants such as gas angtpmarketers, unregulated affiliates of
utilities, appliance distributors and energy seexiompanies. To date, GEFCS has entered intoldiith agreements with Flint Energies, a
Georgia-based rural electric cooperative, NJR Bnerg



Holdings Corporation, an affiliate of New Jerseytidal Gas Company, Kubota Corporation of JapanjrRafinooz Energy Services Ltd of
Bangladesh, Soroof Trading Development Company teidndof Saudi Arabia and Vaillant Gmbh of Remsch&drmany, Europe's leading
heating appliance manufacturer.

During 2000, we completed an amendment to ouribligton agreement with GEFCS that defines prodpet#ications and delivery
schedules for pre-commercial and commercial modebductions. The new agreement also allows GERGStend the existing 10-year
agreement by an additional 5 years, to 2014, athdsEFCS may terminate the agreement earlier ibreother reasons, we fail to use best
efforts to remain in compliance with any of thddaling GEFCS requirements: to deliver systems dredale; to deliver systems that meet
specifications, cost requirements and regulatoguirements; to obtain all necessary approvals entifications for our systems; or to
produce competitive commercial fuel cell systems2001, we further amended our distribution agregméth GEFCS to redefine certain of
these best efforts obligations.

Installation, Servicing and Maintenance

GEFCS has committed to provide complete produgpsrgor Plug Power systems through its own sersteecture, reseller service netwc
and contracts with third party service providers.

GEFCS service program is expected to be closelydauated with the introduction of Plug Power's faell systems, so that a sufficient level
of installation, maintenance, and customer supgEmtice will be available in all areas where owstens are sold. We also expect that GE
will provide the warranty service for our produatscording to terms to be mutually agreed upon g Plower and GEFCS. We expect that
GEFCS' service plan will be completed and the g@tpiservice contracts in place prior to commerséé of our units through GEFCS.

Proprietary Rights

Fuel cell technology has existed since the 19thurgnand PEM fuel cells were first developed ia #950s. Consequently, we believe that
neither we nor our competitors can achieve a digmit proprietary position on the basic technolsgised in fuel cell systems. However, we
believe the design and integration of the systethsyistem components, as well as some of the lotvagasufacturing processes that we have
developed, can be protected.

As of December 31, 2000, we had 18 issued patewt§4 patents pending in the United States, anohalbwe had 1 issued patent and 25
patents pending. These patents cover, among dtimgst fuel cell components that reduce manufaogupiart count, fuel cell system designs
that lend themselves to mass manufacturing, impneves to fuel cell system efficiency, reliabilignd longer system life, and control
strategies, such as added safety protections asratign under extreme conditions. Each of our egg#s has agreed that all inventions made
or conceived while an employee of Plug Power whighrelated to or result from work or research Bayy Power performs will remain the
sole and exclusive property of Plug Power, whettaéented or not.



Competition

We compete against other existing and emergingitdobies in our targeted residential and small cenmial distributed generation markets.
On a technology basis, we compete with both nonkegtion and combustion distributed generation teldygies.

Non-combustion: Several companies are developing narbastion-based distributed power generation tdolgies including fuel cells,
solar and wind technologies. Of fuel cell technaésgwe compete against other PEM developers antbm@ete with companies that make
other types of fuel cell technologies that are galheconsidered to have viable commercial appiwet: phosphoric acid fuel cells, molten
carbonate fuel cells, solid oxide fuel cells arichlihe fuel cells.

PEM competitors that we are aware of include BdlRower Systems, Inc., Dais Analytic, DeNora SpAeigy Partners Inc., H Power Cot
International Fuel Cells Corporation, IdaTech Cogpion, Nuvera Fuel Cells Inc., Sanyo Electric Campand Toshiba Corporation. Other
fuel cell technology developers include Fuel CeleEy Inc., Global Thermoelectric Inc., Hitachi @oration, Mitsubishi Electric Company,
Sulzer-Hexis and ZeTek Power Plc. Additionally anfber of major automotive and manufacturing compaalso have in-house PEM fuel
cell development efforts.

Combustion: Our systems will also compete with costion-based distributed power generation technesogncluding microturbines and
reciprocating engines, which are available at grim@mpetitive with existing forms of power generati

Markets: Our products will compete against the gnd distributed power generation technologiesuding other PEM fuel cells, natural gas
reciprocating engines, and potentially solid oxiged cells and flywheel/small turbine combinatioWg¢e also face competition in the small
commercial market for fuel cell systems. Our priyneompetitors in this market include the grid, éiegenerators, microturbines and other
fuel cell manufacturers.

We expect to compete primarily on the basis of ,aediability, efficiency and environmental friefakss. Although we believe many choices
will emerge in the distributed power generation kesplace, we believe our fuel cell systems integtatith PEM fuel cell technology, will
compete most favorably in our targeted resideatia small commercial markets.

Government Regulation

We do not believe that we will be subject to exigtfederal and state regulatory commissions gomgrinaditional electric utilities and other
regulated entities. We do believe, however, thatppaduct and its installation will be subject teeosight and regulation at the local level in
accordance with state and local ordinances relatimgnong others, building codes, public safetycteical and gas pipeline connections and
related matters. The level of regulation may depengart, upon whether a system is placed outsidaside a home. We have worked to
have pertinent codes and standards, such as tienblaElectrical Code, modified to address thedhation of fuel cell systems. Product
safety standards have been established coverirmytrall fuel cell system (ANSI Z21.83) and the owonversion electronics (UL 1741).
Our product is being designed in compliance withksthstandards and, in the case of the power caoneigctronics (inverter) for our initial
commercial product, it has already been listed hgéswriter's Laboratories. At this time, we do kobw exactly what requirements, if any,
each jurisdiction, will impose upon our productimstallation. We also do not know the extent toahhiany new regulations may impact our
ability to distribute, install and service our puztl Once our product reaches the commercializatiage and we begin distributing our
systems to our target early markets, the fedetatke ®r local government entities or competitory seek to impose regulations.
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Employees

As of December 31, 2000, we had a total staff af, %3cluding 502 full- time employees, of which 248re engineers, scientists, and other
degreed professionals. We consider our relatiotts eur employees to be good. We continuously mowitw workforce in an effort to
identify specific areas of need or where thergavagedundancies and inefficiencies based on @agesbf development. Our intention is to
most effectively utilize our physical plant, finaakresources and human resources.

Factors Affecting Future Results

This Annual Report on Form 10-K and the followirigalission contain statements which are not histbfacts and are considered forward-
looking within the meaning of the Private Secusitigtigation Reform Act of 1995. These forward-land statements contain projections of
our future results of operations or of our finahgiasition or state other forward-looking inforn@ti In some cases you can identify these
statements by forward-looking words such as "gudite,” "believe," "could,” "estimate," "expect,hténd," "may," "should," "will" and
"would" or similar words. You should not rely orete forward-looking statements because our aatsalts may differ materially from those
indicated by these forward-looking statements @salt of a number of important factors. Thesediacinclude, but are not limited to the
following:

We have only been in business for a short timeyao basis for evaluating us is limited

We were formed in June 1997 to further the reseanchdevelopment of residential fuel cell systevids.have not produced a commercially
viable product and do not expect to be profitableat least the next several years. Accordinglgrahs only a limited basis upon which you
can evaluate our business and prospects. An imiestair common stock should consider the challsnggpenses and difficulties that we
will face as a development stage company seekidgvelop and manufacture a new product.

We have incurred losses and anticipate continuggkkfor at least the next several years

As of December 31, 2000, we had an accumulateditefi$135.2 million. We have not achieved prdfitdy and expect to continue to incur
net losses until we can produce sufficient revenoa&®ver our costs. We expect the cost to producgre-commercial systems to be higher
than their sales price under the terms of ouribistion arrangements with GEFCS and DTE. Furtheaneven if we achieve our objective of
bringing our first commercial product to marketi®02, we anticipate that we will continue to intngses until we can cost-effectively
produce and sell our fuel cell systems to the mzaket. Even if we do achieve profitability, we nmas/unable to sustain or increase our
profitability in the future.

We may never complete the research and developmientommercially viable residential fuel cell syt

We do not know when or whether we will successfatlynplete research and development of a commeyraible residential fuel cell
system. We have produced and are currently denagimgtra number of test and evaluation systems emdamntinuing our efforts to decrease
the costs of our systems' components and subsystapreve their overall reliability and efficiencgnd ensure their safety. However, we
must complete substantial



additional research and development on our sysbafmse we will have a commercially viable produntaddition, while we are conducting
tests to predict the overall life of our systems,will not have run our systems over their projéaiseful life prior to commercialization.

A mass market for residential fuel cell systems meyer develop or may take longer to develop tharamticipate

Fuel cell systems for residential use represerna@rging market, and we do not know whether ogetad distributors and resellers will

want to purchase them or whether end-users wiltwanse them. If a mass market fails to develogemelops more slowly than we
anticipate, we may be unable to recover the lossewill have incurred to develop our product and/rba unable to achieve profitability. T
development of a mass market for our systems mampacted by many factors which are out of our manincluding:

the cost competitiveness of fuel cell systemsftiere costs of natural gas, propane and othes fustd by our systems; consumer reluctance
to try a new product; consumer perceptions of gatesns' safety; regulatory requirements; and thergemce of newer, more competitive
technologies and products.

We have no experience manufacturing residentidldeie systems on a commercial basis

To date, we have focused primarily on researchdevelopment and have no experience manufacturilgell systems for the residential
market on a commercial basis. In 2000, we completedtruction of our 50,000 square foot manufaotufacility and are continuing to
develop our manufacturing capability and procesaésdo not know whether or when we will be ablelévelop efficient, low-cost
manufacturing capability and processes that wide us to meet the quality, price, engineeringjgieand production standards or
production volumes required to successfully masketaur residential fuel cell systems. Even ifave successful in developing our
manufacturing capability and processes, we do nowkwhether we will do so in time to meet our prodecommercialization schedule or to
satisfy the requirements of our distributors ortoosers.

We are heavily dependent on our relationship withFeiel Cell Systems and General Electric's comnmitrt@develop the residential fuel ¢
market

We believe that a substantial portion of our rewefar the foreseeable future will be derived fraates of our products to GEFCS. However,
we have not fully developed and produced the prodechave agreed to sell to GEFCS. Economic arfthteal difficulties may prevent us
from completing development of the products anivdehg them on schedule to GEFCS.

In addition, our ability to sell our systems to thass market is heavily dependent upon GEFCS' watédsales and distribution network and
service capabilities. Although we own a minorityeirest in GEFCS, we cannot control its operationsuginess decisions. Any change in our
relationship with General Electric, whether assuheof market, economic, or competitive pressuresuding an inability to satisfy our
contractual obligations to GEFCS or any decisiorGlaneral Electric to alter its commitment to GEF@®ur fuel cell technology in favor of
other fuel cell technologies, to develop fuel sgktems targeted at different markets than outs facus on different energy product soluti
could harm our reputation and potential earningddgyriving us of the benefits of General Electnwetsldwide sales and distribution network
and service capabilities.

Under the terms of our distribution agreement, GEF@s exclusive worldwide rights to market, distté) install and service Plug Power f
cell systems designed for residential and commieapiplications under 35 kW (other than the stafdfinois, Indiana, Michigan and Ohio,
which DTE has exclusive distribution rights). Undeir distribution agreement, we will sell our systedirectly to GEFCS, which, in turn,

will seek to sell them to selected resellers. Qsirithution agreement expires in 2014, although&ahElectric may terminate the agreement
earlier if, among other reasons, we fail to use b#erts to remain in compliance with any of tledidwing General Electric requirements: to
deliver systems on schedule; to deliver systemsntieet specifications, cost requirements and régylaequirements; to obtain all necessary
approvals and certifications for our systems; qurmduce



competitive commercial fuel cell systems. In 208#&,further amended our distribution agreement @EFCS to redefine certain of these
best efforts obligations.

We may not meet our product development and comialization milestones

We have established product development and conmatization milestones and dates for achieving dewelent goals related to technology
and design improvements. We use these milestoresstss our progress toward developing a comnigreiable residential fuel cell syste
For example, 2000 was a milestone year for deligedi85 pre-commercial units to GEFCS on a takeagriasis for a total of $10.3 in
revenue. During the second quarter of 2000, werahited that the specifications of the then curggstcommercial units did not conform to
the specifications originally agreed upon with GEH@ February 1999 and that we would not meet suitdstone. Additionally, we set
milestones of building 500 developmental and preno@rcial units in 2000, having commercial unitside in 2001, and achieving
profitability by 2003. During 2000, we producedéat 113 pre-commercial systems delayed commegeailability of our initial product to
the first half of 2002 and announced that we wadtlbe profitable for at least the next severalyela addition, we have certain best efforts
obligations to GE in 2001 with respect to pre-conmuiad and first generation commercial products.

Delays or any other missed milestones may havetariakimpact on our commercialization schedulavéf do experience delays in meeting
our development goals or if our systems exhibithmézal defects or are unable to meet cost or pedoce goals, including power output,
useful life and reliability, our commercializatisehedule could be delayed beyond the first ha®8f2. In such event, potential purchasers of
our initial commercial systems may choose altemeaiechnologies and any delays could allow poteatienpetitors to gain market
advantages. We cannot guarantee that we will saftdgsachieve our milestones in the future.

We are dependent on third parties for product agraknt, manufacturing and the development and gugifdey components for our
products

While we have recently entered into relationshijith strategic suppliers of key components, we doknow when or whether we will secure
relationships with partners for all required comgats and subsystems for our fuel cell systems hatlver such relationships will be on terms
that will allow us to achieve our objectives. Oussiness, prospects, results of operations, or éiahnondition could be harmed if we fail to
secure relationships with entities who can devalogyor supply the required components for our systé\dditionally, the agreements
governing these relationships allow for terminatignour partners under a number of circumstances.

We will rely on our partners to develop and provigenponents for our fuel cell systems. A suppliilsire to develop and supply
components in a timely manner, or to develop anslipply components that meet our quality, quamtitpost requirements, or our inability
obtain substitute sources of these componentstiomedy basis or on terms acceptable to us, coutchlaur ability to manufacture our fuel ¢
systems. In addition, to the extent that our pastmise technology or manufacturing processes thatraprietary, we may be unable to obtain
comparable components from alternative sources.

In addition, platinum is a key component of our PEMI cells. Platinum is a scarce natural resoarmwe are dependent upon a sufficient
supply of this commodity. While we do not anticipaignificant near or long term shortages in thgpbsuof platinum, such shortages could
adversely affect our ability to produce commergiaiable fuel cell systems or significantly raiser @ost of producing our fuel cell systems.

We face intense competition and may be unable tapete successfully

The markets for electricity are intensely competitiThere are many companies engaged in all af¢esd@ional and alternative electric
power generation in the United States, Canada birwhd, including, among others, major electric, ailemical, natural gas, and specialized
electronics firms, as well as universities, reseanstitutions and foreign government-sponsored
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companies. These firms are engaged in forms of pgeseration such as solar and wind power, recgtitog diesel engines and
microturbines as well as grid- supplied electrickiany of these entities have substantially greftancial, research and development,
manufacturing and marketing resources than we do.

There are a number of companies located in theedr8tates, Canada, and abroad that are develogiMgaRd other fuel cell technologies
such as:

phosphoric acid fuel cells, molten carbonate fedlsc solid oxide fuel cells and alkaline fuel seNVe also compete with companies that are
developing applications, residential and otherwisgng other types of fuel cells. Some of our cotibges are much larger than we are. If tt
larger competitors decide to focus on the develapirokresidential fuel cell systems, they haventaufacturing, marketing, and sales
capabilities to complete research, developmentcantmercialization of a commercially viable residahfuel cell system more quickly and
effectively than we can.

Changes in government regulations and electrityuiidustry restructuring may affect demand for fuel cell systems

The market for electricity generation productseavily influenced by federal and state governmenetglilations and policies concerning the
electric utility industry. The loosening of curraegulatory policies could deter further investmianthe research and development of
alternative energy sources, including fuel celfg] aould result in a significant reduction in thetgntial market demand for our products. We
cannot predict how the deregulation and restruaguoif the industry will affect the market for residial fuel cell systems.

Our business may become subject to future goverhregalation which may impact our ability to marketr product

We do not believe that our product will be subjecexisting federal and state regulations govertiaditional electric utilities and other
regulated entities. We do believe that our prodinct its installation will be subject to oversightlaregulation at the local level in accordance
with state and local ordinances relating to, amathgrs, building codes, public safety, electrical gas pipeline connections. Such regulation
may depend, in part, upon whether a fuel cell systeplaced outside or inside a home. At this time,do not know exactly what
requirements, if any, each jurisdiction, will imgogpon our product or installation. We also dokraiw the extent to which any new
regulations may impact our ability to distributestall and service our product. Once our produatites the commercialization stage and we
begin distributing our systems to our target eargrkets, federal, state or local government estitieccompetitors may seek to impose
regulations. Any new government regulation of owaduct, whether at the federal, state or localllémeluding any regulations relating to
installation and servicing of our products, may@ase our costs and the price of our systems, aychawe a negative impact on our revenue
and profitability, and therefore, harm our busingssespects, results of operations, or financialditon.

Utility companies could place barriers on our entitp the marketplace

Utility companies commonly charge fees to industrisstomers for disconnecting from the grid, foingdess electricity, or for having the
capacity to use power from the grid for back-uppasges. Though these fees are not currently chaogesidential users, it is possible that
utility companies could in the future charge simflses to residential customers. The impositiosuath fees could increase the cost to
residential customers of using our systems anddomalke our systems less desirable, thereby harauingevenue and profitability.

Several states (Texas, New York, California ané&ithhave created and adopted or are in the professating their own interconnection
regulations covering both technical and finanagjuirements for interconnection to utility gridsef@nding on the complexities of the
requirements, installation of our systems may bexbordened with additional costs and have a negatipact on our ability to sell systems.
There is also a burden in having to track the meguénts of individual states and design equipnenbply with the varying standards. The
Institute of Electrical and Electronics EnginedESHE) has been working to create an
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interconnection standard addressing the techrécplirements for distributed generation to inter@mtiio utility grids. Many parties are
hopeful that this standard will be adopted natilynahen it is completed to help reduce the barrierdeployment of distributed generation
such as fuel cells.

Alternatives to our technology could render ourteyss obsolete prior to commercialization

Our system is one of a number of alternative enprggucts being developed today as supplementeteléctric grid that have potential
residential applications, including microturbinsslar power and wind power, and other types of ¢edllitechnologies. Improvements are also
being made to the existing electric transmissi@tesy. Technological advances in alternative enprgglucts, improvements in the electric
grid or other fuel cell technologies may render systems obsolete.

The hydrocarbon fuels on which our systems rely matybe readily available or available on a cofeaive basis

The ability of our systems to produce electricigpdnds on the availability of natural gas and pnepé these fuels are not readily available
to the mass market, or if their prices are sucheletricity produced by our systems costs moaa lectricity provided through the grid, our
systems would be less attractive to potential users

Our residential fuel cell systems use flammablésfudich are inherently dangerous substances

Our residential fuel cell systems will utilize nedligas or propane in a catalytic reaction whiahdpces less heat than a typical gas furnace.
While our fuel cell system does not use these funedsscombustion process, natural gas and prop@niaamable fuels that could leak in a
home and combust if ignited by another source. &ldasgers are present in any home appliance thatnadural gas or propane, such as i
furnace, stove or dryer. Any accidents involving products or other products using similar flamrediblels could materially suppress
demand for, or heighten regulatory scrutiny of, progducts. Any liability for damages resulting framalfunctions or design defects could be
substantial and could materially adversely affestliusiness and results of operations. In additonell-publicized actual or perceived
problem could adversely affect the market's pererpif our products resulting in a decline in deh&or our products and could divert the
attention of our management, which may materiadlyessely affect our financial condition and resolt®perations.

We may be unable to raise additional capital tomete our product development and commercializgtians

Our cash requirements depend on numerous factatading, but not limited to, completion of our guxt development activities, ability to
commercialize our fuel cell systems, and markeeptance of our systems. We expect to devote sulataapital resources to continue
development programs, establish a manufacturingstriucture and develop manufacturing processeshaleve we will need to raise
additional funds to achieve commercialization of ptoduct. However, we do not know whether we tlable to secure additional funding,
or funding on acceptable terms, to pursue our comialezation plans. If additional funds are raigbtbugh the issuance of equity securities,
the percentage ownership of our then current stdkins will be reduced. If adequate funds are matlable to satisfy either short or long-
term capital requirements, we may be requirednit lbperations in a manner inconsistent with oureigoment and commercialization plans,
which could affect operations in future periods. ¥icipate incurring substantial additional lossesr at least the next several years and
believe that our current cash balances will progidiicient capital to fund operations for at letst next twelve months.

We may have difficulty managing change in our opierns

We are undergoing rapid change in the scope araditfr@f our operations as we advance the developof@ur product. Such rapid change
is likely to place a significant strain on our seninanagement team and other
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resources. We will be required to make signifidgamestments in our engineering and logistics systdimancial and management informat
systems and to motivate and effectively manageemployees. Our business, prospects, results oatipes or financial condition could be
harmed if we encounter difficulties in effectivatyanaging the budgeting, forecasting and other gocentrol issues presented by such a
rapid change.

We face risks associated with our plans to markstribute and service our products internationally

We intend to market, distribute, and service osidential fuel cell systems internationally througystemsGEFCS. We have limited
experience developing, and no experience manufagtour products to comply with the commercial é&ghl requirements of international
markets. Our success in those markets will depiermart, on GEFCS' ability to secure relationshifth foreign resellers and our ability to
manufacture products that meet foreign regulatady@mmercial requirements. Additionally, our pladrinternational operations are subject
to other inherent risks, including potential ditfites in enforcing contractual obligations ancellgctual property rights in foreign countries
and fluctuations in currency exchange rates.

We may not be able to protect important intellecfuaperty

PEM fuel cell technology was first developed in 850s and we do not believe we can achieve afisigni proprietary position on the basic
technologies used in fuel cell systems. Simildithgl processing technology has been practicedlarga scale in the petrochemical industry
for decades. However, our ability to compete effety against other fuel cell companies will depgindpart, on our ability to protect our
proprietary technology, systems designs and maturfag processes. We do not know whether any opeading patent applications will
issue or, in the case of patents issued or todueds that the claims allowed are or will be sigfitly broad to protect our technology or
processes. Even if all of our patent applicatioresissued and are sufficiently broad, they mayhsdlenged or invalidated. We could incur
substantial costs in prosecuting or defending patdrngement suits. While we have attempted tegaard and maintain our proprietary
rights, we do not know whether we have been orhlélcompletely successful in doing so. Moreovetemiaapplications filed in foreign
countries may be subject to laws, rules and praesdinat are substantially different from thos¢hef United States, and any resulting foreign
patents may be difficult and expensive to enforce.

Further, our competitors may independently developatent technologies or processes that are suladhpequivalent or superior to ours. If
we are found to be infringing third party patents, could be required to pay substantial damageswando not know whether we will be a
to obtain licenses to use such patents on accepttohs, if at all. Failure to obtain needed ligansould delay or prevent the development,
manufacture or sale of our fuel cell systems, andccnecessitate the expenditure of significanbueses to develop or acquire non-infringing
intellectual property.

We rely, in part, on contractual provisions to paitour trade secrets and proprietary knowledges@lagreements may be breached, and we
may not have adequate remedies for any breachir@ie secrets may also be known without breachiaf agreements or may be
independently developed by competitors. Our inghib maintain the proprietary nature of our tedbgg and processes could allow our
competitors to limit or eliminate any competitivdvantages we may have and prevent us from beinfiysheompany to commercialize
residential fuel cell systems, thereby harminglmusiness prospects.

Our government contracts could restrict our abtlityffectively commercialize our technology

Some of our technology has been developed undergment funding by the United States and by otbantries. In some cases, governn
agencies in the United States can require us &irobt produce components for our systems fromcgsulocated in the United States rather
than foreign countries. Our contracts with governtregencies are also subject to the risk of tertiinat the convenience of the contracting
agency, potential disclosure of our confidentiérimation to third parties, and the exercise of fchain" rights by the
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government. March-in rights is the right of the tédi States government or government agency to isedts non-exclusive, royalty-free,
irrevocable worldwide license to any technologyeleped under contracts funded by the governmeheitontractor fails to continue to
develop the technology. The implementation of retstns on our sourcing of components or the eseroff march-in rights could harm our
business, prospects, results of operations, onfiahcondition. In addition, under the Freedomndérmation Act, any documents that we
have submitted to the government or to a contragtder a government funding arrangement is subgegtiblic disclosure that could
compromise our intellectual property rights unlessh documents are exempted as trade secretsonfadential information and treated
accordingly by such government agencies.

Our future plans could be harmed if we are unabktract or retain key personnel

We have attracted a highly skilled management t@adnspecialized workforce, including scientistgjieaers, researchers, manufacturing

marketing professionals. Our future success ism#g®, in part, on attracting and retaining quadifimanagement and technical personnel.
We do not know whether we will be successful inngror retaining qualified personnel. Our inabilityhire qualified personnel on a timely
basis, or the departure of key employees, couleradly and adversely affect our development androercialization plans and, therefore,

our business, prospects, results of operationdiaadcial condition.

We must lower the cost of our fuel cell systems @echonstrate their reliability

The fuel cell systems we develop currently costificantly more than the cost of many establishechjgeting technologies. If we are unable
to produce fuel cell systems that are competitiith @ompeting technologies in terms of price, fality and longevity, consumers will be
unlikely to buy products containing our fuel celsgems. The price of fuel cell systems is depentdegely on material and manufacturing
costs. We cannot guarantee that we will be ablewer these costs to the level where we will beedablproduce a competitive product or that
any product produced using lower cost materialsmadufacturing processes will not suffer from auetbn in performance, reliability and
longevity.

Failure of our field tests could negatively impdetmand for our products

We are currently field testing a number of our egst and we plan to conduct additional field testhé future. We may encounter problems
and delays during these field tests for a numbeeasons, including the failure of our technologyhe technology of third parties, as well as
our failure to maintain and service our systemserly. Many of these potential problems and debagsbeyond our control. Any problem or
perceived problem with our field tests could matiyiharm our reputation and impair market accegganf, and demand for, our products.

Our distribution partners have representativeswrBomard of Directors

The distribution partners for our fuel cell systef@&FCS and DTE, control three seats on our BoRirectors. The presence of
representatives of our major customers on our Boautt influence certain decisions and presentlimef

Our stock price has been and could remain volatile

The market price for our common stock has beemaaylcontinue to be volatile and subject to extr@mee and volume fluctuations in
response to market and other factors. As a resplst volatility in the market price of our stosle have been the subject of securities class
action litigation which could result in substantgaists and diversion of management's attentiorresalrces and could harm our stock price,
business, prospects, results of operations anddiabcondition.
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Item 2. Properties

Our principal executive offices are located in laath New York. At our 36 acre campus, we own a SBdfuare foot research and
development center, a 32,000 square foot officklimg and a 50,000 square foot manufacturing figcéind believe that these facilities are
sufficient to accommodate our anticipated produrctiolumes through 2002.

Item 3. Legal Proceedings

As we have disclosed on a Form 8-K filed January?®B0 with the Securities and Exchange Commis&@T, Inc. filed a legal complaint
on January 25, 2000 seeking damages against u®©éthait Edison Company and EDC alleging that weappropriated business and
technical trade secrets, ideas, know-how and gisgeelating to fuel cell systems and breachethitecontractual obligations owed to DCT,
Inc. We believe that the allegations in the conmmlare without merit and are vigorously contestimg litigation. We do not believe that the
outcome of these actions will have a material aslveffect upon our financial position, results péations or liquidity; however, litigation is
inherently uncertain and there can be no assurasctsthe ultimate outcome or effect of this attio

On or about September 14, 2000, a shareholder atdisg) complaint was filed in the federal distGourt for the Eastern District of New
York alleging that we and various of our officerglaa director violated certain federal securiteegd by failing to disclose certain informati
concerning our products and future prospects. Thierawas brought on behalf of a class of purchmeéPlug Power stock who purchased
the stock between February 14, 2000 and Augusi@).2Subsequently, fourteen additional complairite similar allegations and class
periods were filed. By order dated October 30, 2006 court consolidated the complaints into ort®agcentitled Plug Power Inc. Securities
Litigation, CV-00-5553 (ERK) (RML). By order datddinuary 25, 2001, the Court appointed lead pléraifid lead plaintiffs' counsel.
Subsequently the plaintiffs served a consolidatedraded complaint. The consolidated amended comm@aiands the class period to begin
on October 29, 1999, and alleges claims under@exctil, 12 and 15 of the Securities Act of 1933 %actions 10(b) and 20(a) of the
Exchange Act of 1934, and Rule 10b-5 promulgatedetinder by the Securities & Exchange CommissiorG.E.R. 240 10b-5. Plaintiffs
allege that the defendants made misleading statsraed omissions regarding the state of developwfahe Company's technology in a
registration statement and proxy statement issuedrnection with the Company's initial public ofifgy and in subsequent press releases
are seeking damages. The Company believes thatl#fyations in the consolidated amended complaatéthout merit and intend to
vigorously defend against the claims. The Compargsdot believe that the outcome of these actidhdave a material adverse effect upon
its financial position, results of operations quiidity; however, litigation is inherently uncerniaand there can be no assurances as to the
ultimate outcome or effect of these actions.

Item 4. Submission of Matters to a Vote of Securityolders
None.

14



PART Il
Item 5. Market for Registrant's Common Equity and Related Stockholder Matters

Market Information. Our Common Stock is traded loa Wasdaq National Market under the symbol "PLU&.'0f December 31, 2000, there
were 890 shareholders of record. However, managebedieves that a significant number of shareshatd by brokers under a "nominee
name" and that the actual number of beneficialedf@ders exceeds 50,000. The following table seth high and low last reported sale
prices for the Common Stock for each fiscal quastece the effective date of the Offering, Octob@r 1999.

Closin g sales prices
High Low

1999
4th Quarter (from October 28, 1999)....... $ 34. 50 $15.00
2000
1st Quarter ......coceeeeevivieeeeeenns $ 149. 75 $25.75
2nd Quarter ........coceeeeveeeeiveenen. $ 92. 00 $39.44
3rd Quarter .......ccveeeveeeeieeenne, $ 70. 00 $36.02
Ath Quarter .......cceceeeveeeeeennnen.. $ 36. 50 $ 9.44
2001
1st Quarter (through February 28, 2001) .. $ 31. 38 $15.00

Dividend Policy. We have never declared or paidatigidends on the Common Stock and do not antieipaying cash dividends in the
foreseeable future. Any future determination athéopayment of dividends will depend upon capigjuirements and limitations imposed by
our credit agreements, if any, and such other fa@se our board of directors may consider.

Recent Sales of Unregistered Securities and UseRybceeds.
None.
Item 6. Selected Financial Data

The following tables set forth selected financialadland other operating information of the Compdime selected statement of operations
balance sheet data for 2000, 1999, 1998 and 198&tdsrth below are derived from the audited fiahstatements of the Company. The
information is only a summary and you should read conjunction with the Company's audited finahstatements and related notes and
other financial information included herein and 'tgement's Discussion and Analysis of Financialdimm and Results of Operations."
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(In thousands, except per share data)
STATEMENTS OF OPERATIONS:
Contract revenue $

Cost of contract revenue

Loss on contracts (

In-process research and development

Research and development expense:
Noncash stock-based compensation

Other research and development

General and administrative expense:
Noncash stock-based compensation

Other general and administrative

Interest expense

Operating loss 9

Interest income

Loss before equity in losses of affiliate

Equity in losses of affiliate

Net loss $(8

Loss per share:
Basic and diluted $

Weighted average number of common
shares outstanding

BALANCE SHEET DATA:
(at end of the period)

Working capital $ 8

(

4

8

* for the period June 27 (date of inception) to Baber 31

Years Ended

ber 31, December 31, December 31, December 31
00 1999 1998 1997*
8,378 $ 11,000 $ 6,541 $ 1,194
3,055 15,498 8,864 1,226
4,677) (4,498) (2,323) (32)
4,984 - - 4,043

248 - - -

5,657 20,506 4,633 1,301
7,595 3,228 212 -
8,572 6,699 2,541 630
363 190 - -

2,096) (35,121) (9,709) (6,006)
8,181 3,124 93 103
3,915) (31,997) (9,616) (5,903)
2,327) (1,472) - -
6,242) $(33,469) $ (9,616) (5,903)
(2.99) $ (1.27) $ (0.71) $ (0.62)
3,308 26,283 13,617 9,500
3,352 $169,212 $ 2,692 $ 2,667
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Total assets 15
Curent portion of long-term obligations
Long-term obligations

Stockholders' equity 13

* For the period June 27 (date of inception) to &aber 31.

Years Ended

ber 31, December 31, December 31, December 31

00 1999 1998 1997*

5:529 216,126 8,093 4,846
577 553 -- -

6,707 6,517 - --

4,131 201,407 5,493 3,597
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Item 7. Management's Discussion and Analysis of Famcial Condition and Results of Operations

The following discussion should be read in conjiorctvith our accompanying Financial Statementsatks thereto included within this
Annual Report on Form 10-K. In addition to histatilmformation, this Annual Report on Form 10-K &hd following discussion contain
statements which are not historical facts and ansidered forwardeoking within the meaning of the Private Secusitigtigation Reform Ac
of 1995. These forward-looking statements contaijegtions of our future results of operations bowr financial position or state other
forward-looking information. In some cases you whmntify these statements by forward-looking wosdsh as "anticipate,” "believe,"
“could," "estimate," " " will" and "would" or similar words. You stud not rely on these forward-looking

expect,” "intend," "may," "shid,
statements because our actual results may diffezriably from those indicated by these forward-loakstatements as a result of a number of
important factors. These factors include, but atdimited to, our ability to develop a commercgyalliable fuel cell system; the cost and
timing of developing our fuel cell systems; mareteptance of our fuel cell systems; our reliantewr relationship with General Electric;
competitive factors, such as price competition, petition from other power technologies and commetifrom other fuel cell companies; the
cost and availability of components and parts farfael cell systems; the ability to raise and pdevthe necessary capital to develop,
manufacture and market our fuel cell systems; ts¢ of complying with current and future governnamégulations; and other risks and
uncertainties discussed under Item | - Businesguitine caption "Risk Factors."

Overview

Plug Power is a designer and developer of on-aitergy generation systems utilizing proton exchangmbrane (PEM) fuel cells for
stationary applications. GE Fuel Cell Systems, BGEFCS), a joint venture 75% owned by GE MicroQan, and 25% owned by us, will
market, sell, service and install our residentrad amall commercial fuel cell systems under 35kWHithe exception of DTE who will
distribute these systems in Michigan, Illinois, ®hind Indiana). During 2000, we completed an amemdo our distribution agreement w
GEFCS that defines product specifications and dgligchedules for pre-commercial and commercialehiodroductions. The new
agreement also allows GEFCS to extend the exid¢fiagear agreement by an additional 5 years, to 28lidough GEFCS may terminate the
agreement earlier if we fail to meet certain bdfstrs obligations to GEFCS in 2001 with respecpte-commercial and first generation
commercial products. In 2001, we further amendedd@iribution agreement with GEFCS to redefindaiarof these best efforts obligations.

We were formed in June 1997 as a joint venturetihnér the development of fuel cells for electrimyer generation in stationary applicatic
We are a development stage company and do not etgpleave commercial product availability until thest half of 2002.

We continue to advance the development of ourinidmmercial product. During 2000, we producedtaltl13 pre-commercial systems for
both onsite and offsite testing including 4 develemt and 18 prototype units of our initial commalcdesign. These systems have
accumulated over 133,000 hours of system run tilttgle these systems are not our final commerciaigie they have enabled us to gather
meaningful data that is critical to the design of mitial commercial product.
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Since inception, we have devoted substantiallpfadiur resources toward the development of the REMcell systems and have derived
substantially all of our revenue from governmesearch and development contracts. Through DeceBih@000, our stockholders in the
aggregate have contributed $228.0 million in castiuding $93.0 million in net proceeds from ouitiad public offering of common stock,
which closed on November 3, 1999 and $32.4 millioather contributions, consisting of in-processearch and development, real estate,
other in-kind contributions and equity interestsffiliates, including a 25% interest in GEFCS.

From inception through December 31, 2000, we hawerred losses of $135.2 million and expect to ioomet to incur losses as we expand our
product development and commercialization prograchrepare for the commencement of manufacturimgaijpns. We expect that losses
will fluctuate from quarter to quarter and thatlsdicictuations may be substantial as a resultrofyreg other factors, the number of systems
we produce and install for internal and externslitgy, the related service requirements neceseanphitor those systems and potential
design changes required as a result of field tgsfihere can be no assurance that we will manuactusell fuel cell systems successfully or
achieve or sustain product revenues or profitahbilit

Alliances and Development Agreements

Since our inception in June 1997, we have formextegjic alliances with suppliers of key componedéyeloped distributor and customer
relationships, and entered into development andbdstration programs with electric utilities, goverent agencies and other energy
providers.

Gastec: In February 2000, we acquired all of G&statellectual property, and certain fixed assetigted to fuel processor development for
fuel cell systems capable of producing up to 100déWlectricity. The total purchase price was $08,800, paid in cash. In connection with
the transaction, we recorded in-process reseatii@velopment expense in the amount of $4,984 @@ assets in the amount of $192,000
and intangible assets in the amount of $9,624,D@0uding a trained workforce for $357,000).

The in-process research and development was vakied an income approach which reflects the pressoe of future avoided costs we
estimate that we would otherwise have spent if weevto acquire the exclusive rights to this tecbgyg] for its remaining useful life, from
another entity. We then discounted the net avoadstl using a 40% discount rate which we beliewissistent with the risk associated with
this early stage technology. This amount was furtitgusted to reflect the technology's stage ofgetion, of approximately 30%, in order
reflect the value of the iprocess research and development attributablesteftbrts of the seller up to the date of the taatisn. Fixed asse
were capitalized at their fair value and will bepdeciated over their useful life. In connectionhwiihe transaction, we acquired the services of
employees experienced in the fuel cell industrycadkdingly, we have capitalized the estimated casging)s associated with recruiting,
relocating and training a similar workforce. Thenening $9,267,000 was capitalized as an intangibtet. This amount together with the
value attributable to the trained workforce hasnbespitalized and is being amortized over 36 marithsough December 31, 2000, the
Company has expensed $2.8 million related to ttengible asset and the trained workforce.

Vaillant: In March 2000, we finalized a developmagteement with Vaillant Gmbh of Remscheid, Germ@faijllant), one of Europe's
leading heating appliance manufacturers, to devalopmbination furnace, hot water heater
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and fuel cell system that will provide both head a&tectricity for the home. Under the agreementllafat will obtain fuel cells and gas-
processing components from GEFCS and then willyezedhe fuel cell heating appliances for its cugtin Germany, Austria, Switzerland
and the Netherlands, and for GEFCS customers thaud=urope.

Celanese: In April, 2000, we finalized a joint dieyement agreement with Celanese GmbH (formerly, WXIGmbH), to develop a high
temperature membrane electrode unit (MEU). Undeltireement, Plug Power and Celanese will excliysiverk together on the
development of a high temperature MEU for our stedry fuel cell system applications. As part of gigeeement we will contribute an
estimated $4.1 million (not to exceed $4.5 millibm¥und our share of the development efforts diermext twelve months. As of December
31, 2000, the Company has contributed $1.5 millioder the terms of the agreement. In connectioh thig transaction, the Company has
recorded $1.5 million under the balance sheet cag®repaid development costs." Through Decembge?@10, the Company has expensed
$1.1 million of such costs.

Engelhard: In June 2000, we finalized a joint depatent agreement with Engelhard Corporation foetsment and supply of advanced
catalysts to increase the overall performance #ialescy of our fuel processor - the front endtloé fuel cell system. As part of the
agreement, over the next three years, we will doutiz $10 million to fund Engelhard's developméifdrés and Engelhard will purchase $10
million of our common stock. The agreements alscEp rights and obligations for Engelhard to sypptoducts to us over the next 10 years.
As of December 31, 2000, the Company has contrib$&femillion under the terms of the agreement whitgelhard has purchased $5 mill

of our common stock. In connection with the tratisag the Company has recorded $5 million undetbdlance sheet caption "Prepaid
development costs." Through December 31, 2000Ctmpany has expensed $820,000 of such costs.

Advanced Energy Incorporated: In March 2000, thenBany acquired a 28% ownership interest in Advarteergy Incorporated (AEI)
(formerly, Advanced Energy Systems, Inc.) in exdefor a combination of $1.5 million cash and PRayver stock valued at approximately
$828,000. The Company accounts for its interegtihon the equity method of accounting and adjustmvestment by its proportionate
share of income or losses. During the year endeé@ber 31, 2000, AEI had sales of approximately $#llion and an operating and net
loss of approximately $682,000.

Results of Operations
Comparison of the Year Ended December 31, 2000 afm@ecember 31, 1999.

Revenues. Our revenues during this period weree@iprimarily from cost reimbursement governmemttacts relating to the development
of PEM fuel cell technology and contract revenueagated from the delivery of PEM fuel cells andgtetl engineering and testing support
services for
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other customers. Our government contracts prowadéhe partial recovery of direct and indirect sdsbm the specified government agency,
generally requiring us to absorb from 25% to 50%anitract costs incurred. As a result, we will reposses on these contracts as well as any
future government contracts awarded.

Total revenues decreased to $8.4 million for ther yeded December 31, 2000 from $11.0 million lheryear ended December 31, 1999.
decrease is the result of completion of governmentracts with the U.S. Department of Energy. Althlo we intend to continue certain
government contract work, we expect future contragenue will continue to decrease on a compaiaddes with prior periods, as we focus
on bringing our initial product to the commerciadrketplace.

During 2000, the Company produced a total of 1E3qmmmercial systems for both onsite and offsiséinig including 4 development and 18
prototype units of our initial commercial desigreTspecifications of the systems produced in 200® 0t conform to the specifications
originally agreed upon with GEFCS in February 1988 a result, GEFCS was no longer contractuallygaltd to purchase the 485 pre-
commercial units under its take or pay commitmeinfaerth in the February 1999 agreement and wengdr anticipate the projected $10.3
million in revenue from GEFCS. Additionally, whitke Company has certain best efforts obligatiorSES-CS in 2001 with respect to pre-
commercial and first generation commercial produgtsdo not expect significant product sales to GERintil after full commercial product
availability, which is expected during the firstifhaf 2002.

Cost of revenues. Cost of contract revenue incledespensation and benefits for the engineeringraladed support staff, fees paid to out
suppliers for subcontracted components and serviges paid to consultants for services provideatenials and supplies consumed and other
directly allocable general overhead costs. Cosbaftract revenue was $13.1 million for the yeareshDecember 31, 2000, as compared to
$15.5 million for the year ended December 31, 199Bile contract costs have decreased as a resoitraeduced government contract
activity, the percentage of contract cost comp&wezbntract revenue has increased due to greaseshbaring requirements on those contracts
currently in place. The result was a loss on catgraf $4.7 million for the year ended DecemberZ00 compared to a loss on contracts of
$4.5 million for the same period last year.

We expect the cost to produce our initial systerntisoe higher than their sales price under the teafour arrangements with our two
distributors, GEFCS and DTE and expect to contiouexperience costs in excess of product revenuiéisie achieve higher production
levels, which we do not anticipate for at leastrie&t several years.

Research and Development. Research and developxenise includes compensation and benefits faenbameering and related staff,
expenses for contract engineers, materials to lieletlopment and prototype units, fees paid toideitsuppliers for subcontracted
components and services, supplies consumed, Yaeldted costs, such as computer and networkcesrvand other general overhead costs.
Research and development expenses, including $228fhoncash research and development expenss®élibased compensation
representing the fair value of vested stock optignasmted to consultants in exchange for servicesiged, increased to $65.9 million for the
year ended December 31, 2000 from $20.5 milliortHeryear ended December 31, 1¢

The increase of $45.4 million was primarily attiidole to the growth of our research and
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development activities which included a 60% inceciasthe labor base to approximately 500 employ&&3 test and evaluation residential
PEM fuel cell systems (an increase of 61 systeamsjyrtization of capitalized development expense¢keramount of $1.9 million under our
joint development programs with Engelhard and Gedanrecorded on our balance sheet under the sdptiopaid development cost
amortization in the amount of $2.8 million relatedhe portion of the Gastec purchase price whashlbeen capitalized and recorded on our
balance sheet under the caption "Intangible asaat$'$5.0 million for in-process research and dgwalent expense related to the Gastec
purchase.

Noncash General and Administrative. Noncash geraeladministrative expenses consisting of -based compensation, which increased
to $7.6 million for the year ended December 31,200m $3.2 million for the year ended December399. During the year ended
December 31, 2000, we recorded a noncash chatge amount of $7.4 million related to stock-basechpensation for the Companys's
former President and CEO. Additionally, we haveorded $169,000 related to performance based opssosd to employees.

During the year ended December 31, 1999, we rezedr$2.3 million in noncash stock-based compensapense in connection with our
original formation agreements which provided MegbainTechnology Incorporated (MTI) the right to maoncash credits relating to servi
it rendered prior to our formation in connectionttwéecuring future government contracts. Upon otmétion, MTI contributed its fuel cell
operations to us and we received the right to thesernment contracts if ever awarded in the futWken these contracts were awarded to
us, MTI earned the noncash credits, entitling itetceive 2,250,000 shares of common stock withravédue at the time of grant of $2.3
million. Additionally, we recorded $144,000 relatisdperformance based options issued to employesa@nsultants and an $835,000 chi
to operations for the modification of a stock optagreement.

Other General and Administrative. Other generalahinistrative expenses includes compensatiorefiemnd related costs in support of
our general corporate functions, including gensrahagement, finance and accounting, human resqunagketing, information technology
and legal services. Other general and adminisga&ipenses increased to $8.6 million for the yaded December 31, 2000 from $6.7
million, which includes a $1.9 million charge féretwrite-off of deferred rent, for the year endezt®mber 31, 1999. The increase is the
result of a charge to operations in the amounBd0$000 related to in-kind services provided bytBern California Gas Company (see
"Liquidity and Capital Resources-Southern Califar@as Company") combined with increased persorostland general expenses
associated with expanding operations.

In June 1999, the Company entered into a realeeptathase agreement with MTI to acquire our ctiffieility, a portion of which we
previously leased from them. As a result, we woifaleferred rent expense in the amount of $1.%anilfor the year ended December 31,
1999.

Interest Expense. Interest expense consists oEstten a long-term obligation related to a retdtespurchase agreement with MTI in June
1999, and interest paid on capital lease obligatitmterest expense was $363,000 for the year ebdedmber 31, 2000 compared to
$190,000 for the year ended December 31, 1999.

Interest Income. Interest income consists of irsteearned on our cash and cash equivalents arehs®at to $8.2 million for the year ended
December 31, 2000 from $3.1 million for the samequelast year. The increase was due to interesiegleon higher balances of cash and
equivalents available throughout 2000, which issult of our initial public offering of common stoand the exercise of warrants and stock
purchase commitments by our existing stockholdarid the fourth quarter of 1999.
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Equity in losses of affiliates. Equity in lossesaffiliates increased to $2.3 million for the yemded December 31, 2000 from $1.5 million
last year.

Equity in losses of affiliates consists of our ppdnate share of the losses of GEFCS and AEI éoeabwith goodwill amortization on tho
investments, which we account for under the equié¢hod of accounting (see "Liquidity and Capitab&&rces - GE Fuel Cell Systems").
During the year ended December 31, 2000 we reccdb€,000 as our proportionate share of the loss€EFCS and AEI and $1.6 million
related to goodwill amortization on those investtaen

Income Taxes. We did not report a benefit for fatland state income taxes in the financial statésnenthe deferred tax asset generated
our net operating loss has been offset by a fullateon allowance because it is more likely thahthat the tax benefits of the net operating
loss carryforward may not be realized.

We were taxed as a partnership prior to Novemb&89, the effective date of our merger into a @pomation, and the federal and state
income tax benefits of our losses were recordedunystockholders. Effective on November 3, 1999 pwgan accounting for income taxes in
accordance with Statement of Financial Accountitap®&ards No. 109 (SFAS 109), "Accounting for Inconages."

Comparison of the Year Ended December 31, 1999 amtcember 31, 1998.

Revenues. Our revenues during this period wereekkprimarily from cost reimbursement governmenmnttaxcts relating to the development
of PEM fuel cell technology . Total revenues incehito $11.0 million for the year ended Decemberl8989 from $6.5 million for the year
ended December 31, 1998. The increase is the sgdivernment contract activity in 1999 that was in place in 1998, as activity began on
these contracts during 1999, combined with thereohtevenue from the delivery of PEM fuel cellslaalated engineering and testing
support services for other customers. All of themetracts provide for the partial recovery of diraed indirect costs from the specified
government agency, generally requiring us to abforh 25% to 50% of contract costs incurred. Assuit, we will report losses on these
contracts as well as any future government corgrawarded.

Cost of revenues. Cost of contract revenue incledespensation and benefits for the engineeringralated support staff, fees paid to out
suppliers for subcontracted components and seriees paid to consultants for services provideatenials and supplies used and other
directly allocable general overhead costs alloctiespecific government contracts. Cost of contracenue was $15.5 million for the year
ended December 31, 1999, as compared to $8.9 mitiothe year ended December 31, 1998. The inen@asontract costs was related to
additional government grant activity, combined vilie additional staff and related support costessary to earn the additional contract
revenue. The result was a loss on contracts of ®dlin for the year ended December 31, 1999 caenbo a loss on contracts of $2.3
million for the year ended December 31, 1998.

We expect the cost to produce our initial systerntisoe higher than their sales price under the teahour arrangements with our two
distributors, GEFCS and DTE and expect to contiouexperience costs in excess of product revenuiéisne achieve higher production
levels, which we do not anticipate for at leastrie&t several years.
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Research and Development. Research and developxenise includes compensation and benefits faentbameering and related staff,
expenses for contract engineers, materials to pudtbtype units, fees paid to outside suppliersticontracted components and services,
supplies consumed, facility related costs, suatoasputer and network services and other generahewad costs. Research and development
expenses increased to $20.5 million for the yededecember 31, 1999 from $4.6 million for thernygaded December 31, 1998. The
increase was a result of the growth of our reseanchdevelopment activities focused on residertiEl fuel cell systems.

Noncash General and Administrative. Noncash gememladministrative expenses, consisting of --based compensation, increased to $3.2
million for the year ended December 31, 1999 fr&hZ5000 for the year ended December 31, 1998.

During the year ended December 31, 1999, we rezedr$2.3 million in noncash stock-based compensapense in connection with our
original formation agreements which provided MTe tiight to earn noncash credits relating to sesviceendered prior to our formation in
connection with securing future government congraldpon our formation, MTI contributed its fuel log@berations to us and we received the
right to these government contracts if ever awaiddde future. When these contracts were awarde$tMTI earned the noncash credits,
entitling it to receive 2,250,000 shares of comratutk with a fair value at the time of grant of $tillion. Additionally, we recorded
$144,000, compared to $212,000 in 1998, relatgubtiormance based options issued to employees&3&/M0 related to the modification
of a stock option agreement.

Other General and Administrative. Other generala@hdinistrative expenses includes compensatioreflterand related costs in support of
our general corporate functions, including generahagement, finance and accounting, human resqumgsisess development, information
and legal services. Other general and adminisgaipenses increased to $6.7 million for the yadeé December 31, 1999 from $2.5
million for the year ended December 31, 1998. Tioegase was due to a $1.9 million charge for theevaff of deferred rent and an increase
in compensation, benefits and related costs in@lmb the Company's overall growth.

In June 1999, we entered into a real estate puecgreement with MTI to acquire our current fagjla portion of which we previously leas
from them. As a result, we wrote off deferred rexpense in the amount of $1.9 million. We origipaéicorded $2.0 million for deferred rent
in October 1998, representing the value of a taar-igase agreement with MTI at favorable leasesr@ee "Liquidity and Capital Resources -
Capital Contributions").

Interest Expense. Interest expense of approxim&tedp,000 consists of interest paid on a Iterga obligation related to a real estate purc
agreement with MTI (see "Liquidity and Capital Reszes - Capital Contributions") and interest paiccapital lease obligations.

Interest Income. Interest income consists of isteearned on our cash and cash equivalents, arehsed to $3.1 million for the year ended
December 31, 1999 from $93,000 for the same paénid®98. The increase was due to interest earnddgher balances of cash and cash
equivalents available during the fourth quartet @99 as a result of our initial public offeringa@mmon stock and the exercise of warrants
and stock purchase commitments by our existingkbtmders (see "Liquidity and Capital Resources").

Equity in Losses of Affiliates. Equity in lossesaffiliates in the amount of $1.5 million consid$taur proportionate share of the losses of
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GEFCS ($441,000) and goodwill amortization ($1,080) on the investment, which we account for uiderequity method of accounting
(see "Liquidity and Capital Resources - GE Fuel Sgbtems").

Income Taxes. No benefit for federal and staterimedaxes has been reported in the financial statenas the deferred tax asset generated
from our net operating loss has been offset byllav&luation allowance because it is more likelgrimot that the tax benefits of the net
operating loss carryforward may not be realized.

We were taxed as a partnership prior to Novemb&89, the effective date of our merger into a @pomation, and the federal and state
income tax benefits of our losses were recordedunystockholders. Effective on November 3, 1999 pwgan accounting for income taxes in
accordance with Statement of Financial Accountitep&ards No. 109 (SFAS 109), "Accounting for Incohaees."

Liquidity and Capital Resources
Summary

The Company's cash requirements depend on numiatoss, including, but not limited to, completiohits product development activities,
ability to commercialize its fuel cell systems, andrket acceptance of its systems. The Companycexpedevote substantial capital
resources to continue development programs, estishlmanufacturing infrastructure and develop mastufing processes. The Company
believes it will need to raise additional fundsatthieve commercialization of its product. Howetlee, Company does not know whether it
will be able to secure additional funding, or fumglion acceptable terms, to pursue its commerciaizalans. If additional funds are raised
through the issuance of equity securities, thegygage ownership of our then current stockholddéiide reduced. If adequate funds are not
available to satisfy either short or long-term tapiequirements, the Company may be requirechit bperations in a manner inconsistent
with its development and commercialization planiicl could affect operations in future periods. Twnpany anticipates incurring
substantial additional losses over at least theé several years and believes that its current batmces will provide sufficient capital to fund
operations for at least the next twelve months.

We have financed our operations through Decembge2@10, primarily from the sale of equity, whichsh@rovided cash in the amount of
$228.0 million. As of December 31, 2000, we hacestricted

25



cash, cash equivalents and marketable securitelg $86.7 million and working capital was approately $83.4 million. As a result of our
purchase of real estate from MTI, we have escradfe6 million in cash to collateralize the debt ased on the purchase.

During the year ended December 31, 2000, net csasthin operating activities was $65.5 million, irdihg $5.0 million related to the write
off of in-process research and development reletedir acquisition of intellectual property acquifeom Gastec. Cash used in investing
activities during the year ended December 31, 2@@8,$51.3 million, including $28.2 million for theirchase of marketable securities.
Excluding the purchase of marketable securitiesh ecsed in investing activities was $23.1 millimmsisting of $12.0 million for the purchz
of property, plant and equipment, $9.6 million eg®nting the purchase of intangible assets relatdtk acquisition of intellectual property
from Gastec and $1.5 million for the purchase 288 ownership interest in AEL.

Since inception, net cash used in operating ats/hias been $98.0 million and cash used in imwgstttivities has been $64.9 million,
including $28.2 million for the purchase of mark#&asecurities.

Initial Public Offering

In November 1999, the Company completed an Iritigdlic Offering of 6,782,900 shares of common stwbich includes additional shares
purchased pursuant to exercise of the underwri@esallotment option. We received proceeds of @83illion, which was net of $8.7 millic
of expenses and underwriting discounts relatintpécissuance and distribution of the securities.

Capital Contributions

Plug Power was formed in June 1997 as a joint veriiatween MTI and Edison Development Corporatieid@), a DTE Energy Company.
At formation, MTI contributed assets related tdfitsl cell program, including intellectual properB2 employees, equipment, and the right to
receive government contracts for research and derednt of PEM fuel cell systems, if awarded. ED@tdbuted or committed to contribute
$9.0 million in cash, expertise in distributed poweneration and marketplace presence to distridmdesell stationary fuel cell systems.

In January 1999, we entered into an agreementMithand EDC pursuant to which we had the rightaquire EDC and MTI to make capi
contributions of $22.5 million each, an aggregdt$4b million, through December 31, 2000. In Sepieml999, we made a capital call of
$4.0 million, and MTI and EDC each contributed $&illion in cash in exchange for 266,667 sharesoshmon stock. Both MTI and EDC
contributed the remaining $41.0 million immediatphor to the offering in exchange for an aggreg#t8,466,666 shares of common stock.

In June 1999, we entered into a real estate puecdg®ement with MTI to acquire approximately 3&aof land, two commercial buildings,
and a residential building located in Latham, NearR¢ This property is the location of our curreatifities including a newly constructed
production facility. As part of the real estatensaction we assumed a $6.2 million letter of crisdiied by KeyBank National Association for
the express purpose of servicing $6.2 million dftdelated to Industrial Development Revenue Bassised by the Town of Colonie
Industrial Development Agency. As considerationtf@ purchase, we issued 704,315 shares of comiockt® MTI, valued at $6.67 per
share. In connection with this transaction we waftaleferred rent expense, in the amount of $1.9
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million, related to a 10-year facilities lease ore®f the purchased buildings, at a favorable legtge

Also in June 1999, EDC purchased 704,315 sharesmimon stock for $4.7 million in cash under praosis of our original formation
documents that allowed EDC and MTI to maintain éguaership percentage in Plug Power.

As of December 31, 2000, MTI had made aggregate castributions of $27.0 million plus noncash cdnitions of $14.2 million, while
EDC had made aggregate cash contributions of $4illidn.

GE Fuel Cell Systems

In February 1999, we entered into an agreement@fhtMicroGen, Inc. (formerly GE On-Site Power, o, create GEFCS, a joint venture
owned 75% by GE MicroGen and 25% by Plug Powerctvig dedicated to marketing, selling, installiagd servicing Plug Power
residential and small commercial stationary fudll ©gstems under 35kW on a worldwide basis (othantin the states of lllinois, Indiana,
Michigan and Ohio).

In connection with the formation of GEFCS, we iss@¢250,000 shares of our common stock to GE Miero{®& exchange for a 25% interest
in GEFCS. Of these, 750,000 shares vested immédate the remaining 1,500,000 shares vested irusug999. As of the date of issuance
of such shares, we capitalized $11.3 million, tiefalue of the shares issued, under the captioreStment in affiliate" in our financial
statements. We also issued a warrant to GE MicrdGenrchase 3,000,000 additional shares of comstmrk at a price of $12.50 per share
which was exercised by GE MicroGen immediately ipraoour initial public offering, for a total exase price of $37.5 million in cash.

The Company has agreed to purchase at least $lfi&nnoif technical support services over the newt years.
Southern California Gas Company

In April 1999, Southern California Gas Company (Sfy@urchased 1,000,000 shares of common stockef@ridillion and agreed to spend
$840,000 for market research and services relatdistributed power generation technologies, iniclgd’EM fuel cell systems. In the event
SCGC does not expend these amounts by April, 2008 111,851 previously issued shares may benedurAdditionally, SCGC received
warrants to purchase an additional 350,000 shdresnomon stock at an exercise price of $8.50 parestvhich was exercised by SCGC
immediately prior to our initial public offeringof a total exercise price of $3.0 million in cash.

During the year ended December 31, 2000, SCGdIé¢ulfits obligation to provide market research aadvices and the Company recorded a
charge to operations in the amount of $840,000.

Private Investors

In February 1999, two investors, including MichdeCudahy, a former director of Plug Power, purelals500,000 shares of common stock
for a total of $10.0 million. In addition, Mr. Culdwreceived a warrant to purchase 400,000 sharesmion stock at a price of $8.50 per
share which was
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exercised by Mr. Cudahy immediately prior to outiah public offering, for a total exercise pric€$8.4 million in cash.
In April 1999, an unrelated investor purchased 99,common shares for $2.0 million.
Grant Agreement

The Company was awarded and received $1.0 milli@eua government grant. The grant is for the esgppeirpose of promoting
employment. Terms of the grant require the Compaagt certain employment criteria, as defined, avive year period. If the Company
fails to meet the specified criteria, the Compamgllsrepay the unearned portion of the grant.

Forward-looking Statements

This Annual Report on Form 10-K and the followirigalission contain statements which are not histbfacts and are considered forward-
looking within the meaning of the Private Secusitigtigation Reform Act of 1995. These forward-land statements contain projections of
our future results of operations or of our finahgiasition or state other forward-looking inforn@ti In some cases you can identify these
statements by forward-looking words such as "gudite,” "believe," "could,” "estimate," "expect,hténd," "may," "should," "will" and
"would" or similar words. You should not rely orete forward-looking statements because our aatgalts may differ materially from those
indicated by these forward-looking statements @salt of a number of important factors. Thesedexinclude, but are not limited to, our
ability to develop a commercially viable fuel cgjlstem; the cost and timing of developing our fiedl systems; market acceptance of our
cell systems; our reliance on our relationship v@#meral Electric; competitive factors, such asgpdompetition, competition from other
power technologies and competition from other fiedl companies; the cost and availability of comgruis and parts for our fuel cell systems;
the ability to raise and provide the necessarytahfn develop, manufacture and market our fudlsystems; the cost of complying with
current and future governmental regulations; ahérmtisks and uncertainties discussed under IteBukiness under the caption "Risk
Factors."

ltem 7A. Quantitative and Qualitative Disclosures @&out Market Risk

We invest our excess cash in interest-bearing stnventgrade securities that we hold for the duratiorhefterm of the respective instrume
We do not utilize derivative financial instrumendgrivative commodity instruments or other marksk sensitive instruments, positions or
transactions in any material fashion. Accordinglg, believe that, while the investment-grade seiesritve hold are subject to changes in the
financial standing of the issuer of such securijties are not subject to any material risks ari$ingy changes in interest rates, foreign
currency exchange rates, commodity prices, equitgp or other market changes that affect mark&tsénsitive instruments.

Item 8. Financial Statements and Supplementary Data

The index to the Financial Statements of the Compgincluded in Item 14, and the financial statatsdollow the list of exhibits to this
Annual Report on Form 10-K.

Selected quarterly financial data is included i otes to Consolidated Financial Statement un@Qealterly Financial Data (Unaudited)".
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Item 9. Changes in and Disagreements with Accountémon Accounting and Financial Disclosure
None.
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PART IlI
Item 10. Directors and Executive Officers of the Rgistrant
(a) Directors

Incorporated herein by reference is the informasippearing under the caption "Information Regardiirgctors” in the Company's definitive
Proxy Statement for its 2001 Annual Meeting of Ktmiders.

(b) Executive Officers

Incorporated herein by reference is the informatippearing under the caption "Executive Officensthe Company's definitive Proxy
Statement for its 2001 Annual Meeting of Stockhadde

Item 11. Executive Compensation

Incorporated herein by reference is the informatippearing under the caption "Executive Compensaiiothe Company's definitive Proxy
Statement for its 2001 Annual Meeting of Stockhadde

Item 12. Security Ownership of Certain Beneficial @vners and Management

Incorporated herein by reference is the informatippearing under the caption "Principal Stockhater the Company's definitive Proxy
Statement for its 2001 Annual Meeting of Stockhadde

Item 13. Certain Relationships and Related Transa&ns

Incorporated herein by reference is the informatippearing under the caption "Certain RelationshipsRelated Transactions" in the
Company's definitive Proxy Statement for its 20G1nAal Meeting of Stockholders.
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PART IV
Item 14. Exhibits, Financial Statement Schedules @Reports on Form 8-K
14(a)(1) Financial Statements
The financial statements and notes are listeddrritlex to Financial Statements on page F-1 ofrdpsrt.
14(a)(2) Financial Statement Schedules

Schedule of valuation and qualifying
accounts and reserves.

A dditions
Balance Charge d Charged to Balance at
January 1, To cost s other December 31,
Description 2000 and expe nses accounts Deductions 2000
Income taxes valuation
allowance $(447,000) $(35,171,5 00) $(11,413,700) -  $(47,032,200)

14(a)(3) Exhibits

Exhibits are as set forth in the "List of Exhibitshich immediately precedes the Index to FinanStatements on page F-1 of this report.
14(b) Reports on Form 8-K

None.

14(c) Exhibits

Exhibits are as set forth in the "List of Exhibitghich immediately precedes the Notes to the FilshStatements and the exhibits filed.
14(d) Other Financial Statements

Not applicable
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regiigthas duly caused this report to be
signed on its behalf by the undersigned, theredatp authorized.

PLUG POWER INC.

By: [/s/ ROGER SAI LLANT

Date: March 30, 2001 e
Roger Saillant, President

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 thesdatlicated.

Signature Ti tle Date
/s| ROGER SAILLANT President, Chief Executive Officer
------------------ and Director (Pri ncipal
Roger Saillant Executive Officer ) March 30, 2001
/sl DAVID A. NEUMANN Chief Financial O fficer (Principal
-------------------- Financial Officer and
David A. Neumann Accounting Office r March 30, 2001

/sl DOUGLAS T. HICKEY
--------------------- Director March 30, 2001

Douglas T. Hickey

/s/ ANTHONY F. EARLEY, JR.
-------------------------- Director March 30, 2001

Anthony F. Earley, Jr.

/sl LARRY G. GARBERDING
----------------------- Director March 30, 2001

Larry G. Garberding

/sl GEORGE C. MCNAMEE
--------------------- Director March 30, 2001

George C. McNamee

/sl JOHN G. RICE
---------------- Director March 30, 2001

John G. Rice

/sl WALTER L. ROBB
.................. Director March 30, 2001

Walter L. Robb
/sl JOHN M. SHALIKASHVILI

------------------------- Director March 30, 2001
John M. Shalikashvili

32



List of Exhibits

Certain exhibits indicated below are incorporatgadference to documents of Plug Power on file whh Commission. Exhibits nos. 10.25,
10.28, 10.29, 10.30, 10.31, 10.32, 10.33, 10.34111,(0.38, 10.42 and 10.43 represent the manadametracts or compensation plans filed
pursuant to Item 14(c) of the Form 10-K.

Exhibit No. and Description

2.1 Agreement and Plan of Merger by and betweeg Pawer and Plug Power, LLC, a Delaware limitedilisy company, dated as of
October 7, 1999. (1)

3.1 Amended and Restated Certificate of Incorponatif Plug Power. (2)

3.2 Amended and Restated By-laws of Plug Power. (2)

3.3 Certificate of Amendment to Amended and Redt@tertificate of Incorporation of Plug Power
4.1 Specimen certificate for shares of common stBdXlL par value, of Plug Power. (1)

10.1 Amended and Restated Limited Liability Compagyeement of GE Fuel Cell Systems, LLC, dated &atyr 3, 1999, between GE On-
Site Power, Inc. and Plug Power, LLC. (1)

10.2 Contribution Agreement, dated as of Februay939, by and between GE On-Site Power, Inc. dng Power, LLC. (1)

10.3 Trademark and Trade Name Agreement, datetiebouary 2, 1999, between General Electric Compeam GE Fuel Cell Systems,
LLC. (1)

10.4 Trademark Agreement, dated as of Februar929,lbetween Plug Power LLC and GE Fuel Cell SystérmC. (1)
10.5 Distributor Agreement, dated as of Februard@®9, between GE Fuel Cell Systems, LLC and Pluge?, LLC. (1)
10.6 Side letter agreement, dated February 3, 189%een General Electric Company and Plug Power. I(LL)

10.7 Mandatory Capital Contribution Agreement, daie of January 26, 1999, between Edison Develop@eamporation, Mechanical
Technology Incorporated and Plug Power, LLC andraineents thereto, dated August 25, 1999 and Audyst299. (1)

10.8 LLC Interest Purchase Agreement, dated alfuary 16, 1999, between Plug Power, LLC and MitaCudahy. (1)

10.9 Warrant Agreement, dated as of February 189 18etween Plug Power, LLC and Michael J. Cudaidyaanendment thereto, dated July
26, 1999. (1)
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10.10 LLC Interest Purchase Agreement, dated &elofuary 16, 1999, between Plug Power, LLC and iKeindsey. (1)
10.11 LLC Interest Purchase Agreement, dated &pof1, 1999, between Plug Power, LLC and AntaBuagerprises, Inc. (1)
10.12 LLC Interest Purchase Agreement, dated &pof9, 1999, between Plug Power, LLC and South@afifornia Gas Company. (1)

10.13 Warrant Agreement, dated as of April 9, 19#9ween Plug Power, LLC and Southern California Gampany and amendment
thereto, dated August 26, 1999. (1)

10.14 Agreement, dated as of June 26, 1997, bettheelew York State Energy Research and Develop#ethiority and Plug Power LLC,
and amendments thereto dated as of December 17 ,at@®March 30, 1999. (1)

10.15 Agreement, dated as of January 25, 1999 daetthe New York State Energy Research and DeveopAuthority and Plug Power
LLC. (1)

10.16 Agreement, dated as of September 30, 199weba Plug Power LLC and the U.S. Department ofrgng1)

10.17 Cooperative Agreement, dated as of SepteBther998, between the National Institute of Stadgland Technology and Plug Power,
LLC, and amendment thereto dated May 10, 1999. (1)

10.18 Joint venture agreement, dated as of JunEdB®, between Plug Power, LLC, Polyfuel, Inc., &Rl International. (1)

10.19 Cooperative Research and Development Agreeateied as of February 12, 1999, between Plug Bawk€ and U.S. Army Benet
Laboratories. (1)

10.20 Nonexclusive License Agreement, dated aspoifl B0, 1993, between Mechanical Technology Incoaped and the Regents of the
University of California. (1)

10.21 Development Collaboration Agreement, dateaf dsily 30, 1999, by and between Joh. Vaillant GMB. CO. and Plug Power, LLC.
1)

10.22 Agreement of Sale, dated as of June 23, 1#9@%een Mechanical Technology, Incorporated and Plower LLC. (1)

10.23 Assignment and Assumption Agreement, dated asly 1, 1999, between the Town of Colonie IrtdakDevelopment Agency,
Mechanical Technology, Incorporated, Plug PoweiC| KeyBank, N.A., and First Albany Corporation. (1)

10.24 Replacement Reimbursement Agreement, datefiJasy 1, 1999, between Plug Power, LLC and KeyBa.A. (1)
10.25 1997 Membership Option Plan and amendmergtthdated September 27, 1999. (1)
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10.26 Trust Indenture, dated as of December 1, 18%8/een the Town of Colonie Industrial Developim&gency and Manufacturers and
Traders Trust Company, as trustee. (1)

10.27 Distribution Agreement, dated as of Junel®®,/, between Plug Power, LLC and Edison Developr@enporation and amendment
thereto dated September 27, 1999. (1)

10.28 Agreement, dated as of June 27, 1999, betRiegnPower, LLC and Gary Mittleman. (1)

10.29 Agreement, dated as of June 8, 1999, betRkrnPower, LLC and Louis R. Tomson. (1)

10.30 Agreement, dated as of August 6, 1999, betwdeg Power, LLC and Gregory A. Silvestri. (1)

10.31 Agreement, dated as of August 12, 1999, hetviRdug Power, LLC and William H. Largent. (1)

10.32 Agreement, dated as of August 20, 1999, ltviRdug Power, LLC and Dr. Manmohan Dhar. (1)
10.33 1999 Stock Option and Incentive Plan. (1)

10.34 Employee Stock Purchase Plan. (1)

10.35 Agreement, dated as of August 27, 1999, by Pbwer, LLC, Plug Power Inc., GE ite Power, Inc., GE Power Systems Busine
General Electric Company, and GE Fuel Cell SysténisC. (1)

10.36 Registration Rights Agreement to be entaramby the Registrant and the stockholders of tbgiftrant. (2)

10.37 Registration Rights Agreement to be entarerlby Plug Power, L.L.C. and GE On-Site Power, (@}

10.38 Agreement dated September 11, 2000, betwlagrPBwer Inc. and Gary Mittleman. (3)

10.39 Amendment No. 1 to Distributor Agreement ddtebruary 2, 1999, between GE Fuel Cell SystemsCL and Plug Power Inc. (3)

10.40 Amendment to Distributor Agreement dated &akyr 2, 1999, made as of July 31, 2000, betweer G Cell Systems L.L.C. and PI
Power Inc.

®3)
10.41 Agreement, dated as of December 15, 200@gleet Plug Power Inc. and Roger Saillant.
10.42 Agreement dated February 13, 2001, betwasgnPdwer Inc. and William H. Largent.
10.43 Amendment dated September 19, 2000 to agreedeated as of August 6, 1999, between Plug Péweeiand Gregory A. Silvestri.
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10.44 Joint Development Agreement, dated as of 2u8600, between Plug Power Inc. and Engelharg@&@ation

23.1 Consent of PricewaterhouseCoopers LLP

(1) Incorporated by reference to the Company's edion Statement on Form S-1 (File Number 3338850

(2) Incorporated by reference to the Company's FOrK for the period ending December 31, 1999.

(3) Incorporated by reference to the Company'sithirarter report on Form 10-Q for the third quaeteded September 30, 2000.
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Report of Independent Accountants
To the Board of Directors and Stockholders of Plug?ower Inc. and Subsidiary:

In our opinion, the consolidated financial statetadisted in the index appearing under Iltem 14{g)(&sent fairly, in all material respects,
financial position of Plug Power Inc. and subsidiga development stage enterprise) at Decembe2@0) and 1999, and the results of their
operations and their cash flows for each of thedtyears in the period ended December 31, 2008nfoiamity with accounting principles
generally accepted in the United States of Ametitaddition, in our opinion, the financial statamhechedule listed in the index appearing
under Item 14(a)(2) present fairly, in all materiedpects, the information set forth therein wheadrin conjunction with the related
consolidated financial statements. These finarstéibments and financial statement schedule aregipensibility of the Company's
management; our responsibility is to express aniopion these financial statements and financa&kstent schedule based on our audits. We
conducted our audits of these statements in aceoedaith auditing standards generally acceptetiériinited States of America, which
require that we plan and perform the audit to sbtagsonable assurance about whether the finastaiaiments are free of material
misstatement. An audit includes examining, on Blasis, evidence supporting the amounts and digids in the financial statements,
assessing the accounting principles used and gignifestimates made by management, and evaluagnaverall financial statement
presentation. We believe that our audits providesaonable basis for our opinion.

PricewaterhouseCoopers LLP

Albany, New York
February 9, 2001



PLUG POWER INC. and Subsidiary
(A Development Stage Enterprise)

Consolidated Balance Sheets

Assets

Current assets:
Cash and cash equivalents

December 31, 2000 December 31, 19

$ 58,511,563 $ 171,496,2

Restricted cash 290,000 275,0
Marketable securities 28,221,852 -
Accounts receivable 1,415,049 5,212,9
Inventory 2,168,006 304,7
Prepaid development costs 2,041,668 -
Other current assets 694,178 124,3
Total current assets 93,342,316 177,413,3
Restricted cash 5,310,274 5,600,2
Property, plant and equipment, net 32,290,492 23,333,7
Intangible asset 6,827,066 -
Investment in affiliates 9,778,784 9,778,2
Prepaid development costs 2,513,093 -
Other assets 767,193 -

Total assets

Liabilities and Stockholders' Equity
Current liabilities:
Accounts payable

$ 150,829,218 $ 216,125,6

$ 3,479,031 $ 4,644,4

Accrued expenses 5,934,529 3,004,1
Deferred grant revenue 200,000 200,0
Current portion of capital lease obligation

and long-term debt 377,201 353,1

Total current liabilities 9,990,761 8,201,7
Long-term debt 5,310,274 5,600,2
Deferred grant revenue 600,000 800,0
Capital lease obligation 30,346 117,0
Other liabilities 767,193 -
Total liabilities 16,698,574 14,719,1
Commitments and contingencies (see footnote 13)
Stockholders' equity:

Preferred stock, $0.01 par value per share; 5 ,000,000

shares authorized; none issued and outstan ding - -
Common stock, $0.01 par value per share;

245,000,000 shares authorized at December 31, 2000 and

95,000,000 shares authorized at December 3 1, 1999;

43,795,513 shares issued and outstanding, December 31,

2000 and 43,015,508 shares issued and

outstanding, December 31, 1999 437,955 430,1
Paid-in capital 268,923,203 249,964,9
Deficit accumulated during the development st age (135,230,514) (48,988,6

Total stockholders' equity

Total liabilities and stockholders' eq

134,130,644 201,406,5

uity $ 150,829,218 $ 216,125,6

The accompanying notes are an integral part o€dimsolidated financial statements.
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PLUG POWER INC. and Subsidiary
(A Development Stage Enterprise)

Consolidated Statements of Operations

For the years ended December 31, 2000, 1999 argldri®cumulative amounts from inception

Contract revenue $
Cost of contract revenue

Loss on contracts

In-process research and development
Research and development expense:
Noncash stock-based compensation
Other research and development
General and administrative expense:
Noncash stock-based compensation
Other general and administrative
Interest expense

Operating loss

Interest income

Loss before equity in losses of affiliates

Equity in losses of affiliates

Net loss $

Loss per share:
Basic and diluted $

Weighted average number of common
shares outstanding

December 31, December 31, December 31,

2000 1999 1998 fr

8,378,200 $ 11,000,344 $ 6,541,040 $
13,055,437 15,497,837 8,863,845

(4,677,237)  (4,497,493)  (2,322,805)

4,984,000 - -
247,782 - -
65,656,604 20,506,156 4,632,729
7,595,073 3,228,800 212,000
8,572,256 6,699,482 2,541,645
362,996 189,586 -

(92,095,948) (35,121,517)  (9,709,179)

8,181,265 3,123,955 93,216

(83,914,683) (31,997,562)  (9,615,963)

(2,327,216)  (1,471,750) -

(86,241,899) $ (33,469,312) $ (9,615,963) $

(1.99) $ (1.27) $ (0.71)

43,308,158 26,282,705 13,616,986

The accompanying notes are an integral part o€disolidated financial statements.
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Cumulative
Amounts
om Inception

27,113,114
38,643,562

(11,530,448)
9,026,640

247,782
92,096,366

11,035,873
18,443,416
552,582

(142,933,107)

11,501,559

(131,431,548)

(3,798,966)



Cash Flows From Operating Activities:
Net loss

Adjustments to reconcile net loss to net cash
used in operating activities:
Depreciation and amortization
Equity in losses of affiliates
Amortization of intangible asset
In-kind services
Stock-based compensation
Amortization of deferred grant revenue
Amortization of deferred rent
Write-off of deferred rent
In-process research and development

Changes in assets and liabilities :
Accounts receivable
Inventory
Due from investor
Prepaid development costs
Other assets
Accounts payable and accrued expenses
Deferred grant revenue
Due to investor

Net cash used in operating activiti

Cash Flows From Investing Activities:

Purchase of property, plant and equipment
Purchase of intangible asset

Investment in affiliate

Marketable securities

Cash used in investing activities

Cash Flows From Financing Activities:

Proceeds from issuance of common stock
Proceeds from initial public offering, net
Stock issuance costs

Proceeds from stock option exercises
Cash placed in escrow

Principal payments on capital lease obligat

Principal payments on long-term debt

Net cash provided by financing activit

(Decrease) increase in cash and cash equivalents

Cash and cash equivalents, beginning of period

Cash and cash equivalents, end of period

PLUG POWER INC. and Subsidiary
(A Development Stage Enterprise)

Consolidated Statements of Cash Flows

December 31,
2000

For the years ended December 31, 2000, 1999 argldri®cumulative amounts from inception

December 31, December

1999 1

$(86,241,899) $(33,469,312) $ (9,615,

3,037,818 1,352,186 499,
2,327,216 1,471,750
2,797,434 -
840,000 - 500,
8,096,779 3,228,800 212,
(200,000) -
- 100,000 50,
- 1,850,000
3,797,894  (4,612,988) 203,
(1,863,295)  (290,064) 18,
- 685,306 (416,
445,239 -
(294,798)  (102,466)
1,764,938 5,334,376 1,081,
- 1,000,000
- (286,492)

es  (65,492,674) (23,738,904) (7,466,

(11,994,519)
(9,624,500)
(1,500,000)

(28,221,852)

(10,788,262) (2,370,

(51,340,871)

(10,788,262) (2,370,

- 11

5,242,782 10,750,

- 94,611,455

- @
4,201,480
- 5
ions (77,658)
(275,000)

,639,577)
41,907
875,274)
(65,963)
(285,000)

ies 3,848,822

202,030,330 10,750,

(112,984,723)

171,496,286

167,503,164 912,

3,993,122 3,080,

$ 58,511,563 $171,496,286 $ 3,993,
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The accompanying notes are an integral part o€dimsolidated financial statements.

Cumulative
31, Amounts
998 from Inception

963) $(135,230,514)

142 5,076,854
- 3,798,966

- 2,797,434
000 1,340,000
000 11,537,579
- (200,000)
000 150,000
- 1,850,000

- 4,042,640

602  (1,415,049)
903  (2,168,006)
061) 286,492

- 445,239

- (397,264)
587 9,365,452
- 1,000,000

- (286,492)

790)  (98,006,669)

269) (25,514,568)
- (9,624,500)
- (1,500,000)
- (28,221,852)

269) (64,860,920)

000 130,742,782
- 94,611,455

- (1,639,577)

- 4,243,387

- (5,875,274)

- (143,621)

- (560,000)



PLUG POWER INC. and Subsidiary
(A Development Stage Enterprise)

Consolidated Statements of Stockholders' Equity

Common
Shares
Balance, January 1, 1998 9,500,000
Capital contributions 7,650,000

Deferred rent expense
Amortization of deferred rent expense
Stock based compensation

Net loss
Balance, December 31, 1998 17,150,000
Initial public offering - net 6,782,900
Capital contributions 19,058,480
Stock issued for equity in affiliate
Stock based compensation
Amortization of deferred rent expense
Write-off deferred rent expense
Stock option exercises 24,128
Net loss
Balance, December 31, 1999 43,015,508
Stock issued for equity in affiliate 7,000
Stock issued for development agreement 104,869
Stock issued to employees 3,041
Stock based compensation
Stock option exercises 632,378
Stock issued under employee stock

purchase plan 32,717
In-kind services
Net loss
Balance, December 31, 2000 43,795,513

For the years ended December 31, 2000, 1999 &9&i 19

Deficit
Accumulated

stock Additional  During the

............ Paid-in Development

Amount Capital Stage

$

95,000 $ 9,405,000 $ (5,903,340)

76,500 13,173,500
(2,000,000)
50,000
212,000
(9,615,963)

171,500 20,840,500 (15,519,303)

67,829 92,904,049
190,585 119,749,979
11,250,000
3,228,800
100,000
1,850,000
241 41,666
(33,469,312)

430,155 $ 249,964,994 $ (48,988,615)

70 827,680
1,048 4,998,952
31 253,893

7,842,855

6,324 3,786,704

327 408,125
840,000
(86,241,899)

$

437,955 $ 268,923,203 $(135,230,514)

Total
Stockholders'
Equity

$ 3,596,660

13,250,000
(2,000,000)
50,000
212,000
(9,615,963)

5,492,697

92,971,878
119,940,564
11,250,000
3,228,800
100,000
1,850,000
41,907
(33,469,312)

$ 201,406,534

827,750
5,000,000
253,924
7,842,855
3,793,028

408,452
840,000
(86,241,899)

$ 134,130,644

The accompanying notes are an integral part o€dimsolidated financial statements.
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PLUG POWER INC. and Subsidiary
(A Development Stage Enterprise)
Notes to Consolidated Financial Statements
1. Nature of Operations

Plug Power Inc. and Subsidiary (the Company), wagrally formed as a joint venture between Edif®velopment Corporation (EDC), a
DTE Energy Company, and Mechanical Technology Ipoated (MTI) in the State of Delaware on Junel®B7 and succeeded by merger
of all of the assets, liabilities and equity of Rower, L.L.C. in November 1999. The Company de@elopment stage enterprise formed to
research, develop, manufacture and distributedeis for electric power generation. The consokddinancial statements include the
accounts of Plug Power Inc. and its wholly ownelsadiary after elimination of significant intercompy transactions.

2. Initial Public Offering

In November 1999, the Company completed an inptiddlic offering of 6,782,900 shares of common staskluding 782,900 shares pursuant
to the underwriters' exercise of their over-allotineption. The Company received proceeds of $93llilbm which was net of $8.7 million of
expenses and underwriting discounts relating tashigance and distribution of the securities. Inmaztion with this offering, the Company
was converted to a C corporation from a limitedility corporation. The financial statements anlted footnotes have been restated to
present the Company as a C corporation for albgserpresented.

3. Liquidity

The Company's cash requirements depend on numiarctoss, including, but not limited to, completiohits product development activities,
ability to commercialize its fuel cell systems, andrket acceptance of its systems. The Companycexpedevote substantial capital
resources to continue development programs, estieshlmanufacturing infrastructure and develop mastufing processes. The Company
believes it will need to raise additional fundsatthieve commercialization of its product. Howetee, Company does not know whether it
will be able to secure additional funding, or fumglion acceptable terms, to pursue its commerciaizalans. If additional funds are raised
through the issuance of equity securities, thegygage ownership of our then current stockholddéiide reduced. If adequate funds are not
available to satisfy either short or long-term tapiequirements, the Company may be requiredia bperations in a manner inconsistent
with its development and commercialization planiiclw could affect operations in future periods. Twnpany anticipates incurring
substantial additional losses over at least theé several years and believes that its current batmces will provide sufficient capital to fund
operations for at least the next twelve months.

4. Significant Accounting Policies
Use of estimates:

The financial statements of the Company have begpaped in conformity with generally accepted aatimg principles which require
management to make estimates and assumptiondfewittae
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reported amounts of assets and liabilities andalisce of contingent assets and liabilities atdat of the financial statements and the
reported amounts of revenues and expenses duengplorting period. Actual results could differrfrehose estimates.

Cash and cash equivalents:
Cash and cash equivalents includes cash on hanshanidterm investments with original maturitieslufee months or less.

The Company has restricted cash in the amount, 6085274 which the Company was required to pla@sarow to collateralize debt related
to its purchase of real estate. The escrowed anmsuatorded under the balance sheet captionsrigtestcash."

Marketable securities:

Marketable securities includes investments in c@fgodebt securities which are carried at fair @althese investments are considered
available for sale, and the difference betweerctst and the fair value of these securities woelddflected in other comprehensive income
and as a separate component of stockholders' edligye was no significant difference between aaostfair value of these investments at
December 31, 2000.

Inventory:
Inventory is stated at lower of average cost orkeiarand consists of raw materials not yet issoegs$earch projects.
Property, plant and equipment, and long-lived asset

Property, plant and equipment are stated at castendepreciated using the straight-line metha their estimated useful lives, ranging
from 2 to 20 years.

The Company reviews long-lived assets for impairiérenever any events or changes in circumstancisaite that the carrying amount of
these assets may not be recoverable.

Revenue recognition:

The Company's contract revenue is derived from stbursement government contracts which generatjyire the Company to absorb
from 25% to 50% of the total costs incurred. Suzhtiacts require the Company to deliver researchtamgible developments in fuel cell
technology and system design and prototype fuébgstems for test and evaluation by the governragahcy. Revenues are recognized in
proportion to the costs incurred. Included in actsueceivable are billed and unbilled work-in-mexs on cost reimbursed government
contracts. Total estimated cost to complete a aohin excess of the awarded contract amountstengied to operations during the period
such costs are estimated. While the Company's atioguor these contract costs are subject to dydihe sponsoring agency, in the opinion
of management, no material adjustments are expastedesult of such audits.

Deferred revenue:

The Company's deferred grant revenue consistgoarnment grant received to promote employmerg. dgreement requires that the
Company meet certain employment criteria, as ddfioger a five year period. If the Company failsrieet the specified criteria, the
Company shall repay the unearned portion of thatgiidhe Company recognized $200,000 in grant rezdouthe year ended December 31,
2000.

Recent Accounting Pronouncements:
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In March 2000, the Financial Accounting Standardarf issued FASB Interpretation No. 44 (FIN 44)¢ctAunting for Certain Transactions
Involving Stock Compensation -- an Interpretatié®A&B Opinion No. 25". FIN 44 clarifies the applt@an of APB Opinion No. 25 including
the following: the definition of an employee forrposes of applying APB Opinion No. 25; the critdoadetermining whether a plan quali
as a non compensatory plan; the accounting coneegu# various modifications to the terms of prewiy fixed stock options or awards; ¢
the accounting for an exchange of stock compensatiards in a business combination. FIN 44 is gélyegffective July 1, 2000, but certain
conclusions in FIN 44 cover specific events thatuoed after December 15, 1998. The Company hdgedgpe applicable provisions of FIN
44,

In December, 1999, the SEC issued Staff AccourBinigetin No. 101, "Revenue Recognition in Finan@g&htements" (SAB 101). SAB 101
summarizes certain SEC views in applying geneaadlyepted accounting principles to revenue recagnifihe Company adopted SAB 10
the fourth quarter of 2000 as required, and suciptioh did not have a material impact on the Comgjsafinancial position, results of
operations, or cash flows.

In June 1998, and June 1999 the Financial Accogr8iandards Board issued SFAS No. 133, "Accouritin@erivative Instruments and
Hedging Activities", and SFAS No. 137, "Accountifay Derivative Instruments and Hedging Activitiegfrral of the Effective Date of
SFAS No. 133." These statements (as amended by SIBAE38) establish accounting and reporting stedsdfor derivative instruments and
hedging activities. It requires that entities reiag all derivatives as either assets or liabgitie the balance sheet and measure those
instruments at fair value. The Company adopted SRAS133 on its effective date January 1, 2001sarih adoption did not have a material
effect on the Company's financial position, resafteperations, or cash flows.

5. Property, Plant and Equipment

Property, plant and equipment at December 31, 20001999 consists of the following:

December 31,2000 December 31, 1999

Land $ 90,000 $ 90,000
Buildings 14 ,757,080 14,757,080
Building improvements 5 ,525,306 2,826,563
Machinery and equipment 16 , 732,395 7,436,619

37 ,104,781 25,110,262
Less accumulated depreciation 4 ,814,289) (1,776,471)
Property, plant and equipment, net $ 32 ,290,492 $ 23,333,791
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Depreciation expense was $3,037,818, $1,327,18%388,476 for the years ended December 31, 20@® 4A8d 1998, respectively.
6. Debt

In connection with the Company's purchase of rs&dte in July, 1999, the Company assumed a $6l@dmiétter of credit issued by

KeyBank National Association for the express puepofservicing $6.2 million of debt related to Istiial Development Revenue Bonds
issued by the Town of Colonie Industrial Developin&gency in favor of the acquired property. The elatures in 2013 and accrues inte

at a variable rate of interest which was approxatya.75% at December 31, 2000. Simultaneous Wihassumption, the Company was
required to escrow $6.2 million to collateralize tebt. This debt also contains a subjective at@e clause which was waived by the bank
through January 1, 2002.

The outstanding balance of the debt as of DeceBihe2000 was $5.6 million and the amount of theezponding escrow requirement as of
December 31, 2000 was $5.6 million and is recordeter the balance sheet captions "Restricted cBsim¢ipal payments due on long-term
debt are:

2001, $290,000; 2002, $310,000; 2003, $325,0004 #335,000; 2005 and thereafter, $4,330,274. Istgraid was $372,369 and $189,586
for the years ended December 31, 2000 and 199%:ctigely.

7. Loss Per Share

Loss per share for the Company is calculated éwel

Yea rs Ended December 31,
2000 1999 1998
Numerator:
Net loss $ (86,241,899) $ (33,469,312) $(9,615,963)

Denominator:

Weighted average number of
common shares 43,308,158 26,282,705 13,616,986

No options or warrants outstanding were includetthécalculation of diluted loss per share bec#usie impact would have been &
dilutive. The calculation excludes 111,851 contim@jereturnable shares in 1999.

8. Income Taxes

There was no current income tax expense for thesysaded December 31, 2000 and 1999. The Compasip Wanited Liability Company
(LLC) until its merger into Plug Power Inc. effactiNovember 3, 1999. For the LLC period the Compaay treated as a partnership for
federal and state income tax purposes and accdyding Company's income taxes or credits resuftiom
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earnings or losses were payable by, or accruad tnémbers. Therefore, no provision for income gehas been made prior to November 3,

1999.

Effective November 3, 1999, the Company is taxed esrporation for Federal and State income tapgaas and the effect of deferred taxes
recognized as a result of the change in tax stdttiee Company have been included in operationgeribed tax assets and liabilities are
determined based on the temporary differences legitree financial statement and tax bases of agadtiabilities as measured by the
enacted tax rates.

The significant components of deferred income tgpease (benefit) for the years ended December@X) and 1999 are as follows:

Years ended December 31,

2000 1999
Deferred tax expense recognized as
a result of change in tax status $ - $ 1,739,000
Deferred tax benefit (6,695,100) (584,400)
Net operating loss carryforward (28,476,400) (1,601,600)
Valuation allowance 35,171,500 447,000
$ - $ -

The Company's effective income tax rate differearfithe Federal statutory rate as follows:

Years ended December 31,

2000 1999

Federal statutory tax rate -35.0% -35.0%
Deferred state taxes, net of federal benefit -5.0% --
Effect of LLC losses -- 33.0%
Effect of change in tax status - 2.0%
Other, net 1.0% -1.0%
Tax credits -2.0% --
Change in valuation allowances 41.0% 1.0%

0.0% 0.0%

The deferred tax assets and liabilities as of Déggr1, 2000 and 1999 consist of the followingeaéects relating to temporary differences
and carryforwards:

Years ended December 31,

2000 1999
Deferred tax assets (liabilities):
Inventory valuation $ 920,000 $ 30,000
Stock-based compensation 3,384,700 334,000
Other reserves and accruals 464,200 294,900
Intangible assets 905,100 112,500
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Years ended December 31,

2000 1999
Investment in affiliates 254,800 -
Tax credit carryforwards 1,479,100 --
Net operating loss 41,491,700 1,601,600
Property, plant and equipment (1,867,400) (1,926,000)
47,032,200 447,000
Valuation allowance (47,032,200) (447,000)
$ - $ -

The valuation allowance for the years ended Dece®be2000 and 1999 is approximately $47 milliod 447,000, respectively. The
increase of approximately $46.6 million relatesramily to the current year net operating loss,udglg the tax benefit of non-qualified stock
option exercises which are recorded as an adjustiograid in capital. The deferred tax asset has ldfset by a full valuation allowance
because it is more likely than not that the taxdfiéof the net operating loss carryforward maylmrealized.

At December 31, 2000, the Company has unused Hettet&tate net operating loss carryforwards of@aamately $103.4 million. The net
operating loss carryforwards if unused will begirekpire during the year ended December 31, 2019.

At December 31, 2000, the Company has unused HeatatsState tax credit carryforwards of approxirtya$d,479,000. The Federal and
State tax credit carryforwards if unused will betgirexpire during the year ended December 31, 2019.

9. Stockholders' Equity

The Company has one class of common stock, paell per share. Each share of the Company's caratock is entitled to one vote on
all matters submitted to stockholders. At the Conyminception, in exchange for EDC's initial casintribution of $4,750,000, the Company
issued 4,750,000 shares to EDC. MTI made noncaghiloetions of $4,750,000 consisting of in-processearch and development
($4,042,640), and certain net assets, in exchagg 750,000 shares.

Contributed inprocess research and development was early devetdpgtage property, which did not and currentlysdoet have commerci
viability or any alternative future use and whiclil wequire substantial additional expenditurestmmercialize. Accordingly, the assigned
value was charged to operations at the time thegaospnwas formed.

During the year ended December 31, 1998, EDC antirvitle additional total contributions of $13,25@@0 exchange for 7,650,000 sha
EDC contributed $7,750,000 in cash for 4,950,000eh MTI contributed $3,000,000 in cash, $2,000 @0deferred rent related to a below
market lease for office and manufacturing facitiand $500,000 of in-kind services ($5,500,00@fal) for 2,700,000 shares.

In 1998, MTI purchased options for $191,250, whedlitled MTI to acquire 2,250,000 shares by JuB89Xor $2,250,000. In accordance
with the original joint venture agreement, MTI cd@arn noncash credits to be applied toward thehaise price of shares under option. MTI
could earn these credits based on the Companynaiaiertain defined levels of research contrdot$larch
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1999, all parties to the agreement mutually agteetMTI had earned $2,250,000 of noncash credithvivas used to acquire 2,250,000
shares.

Accordingly, these shares were issued in March 18%%arge to operations of $2,250,000 was recandddr the caption "General and
Administrative Expense - Noncash stock-based cosgtem," and $191,250 was returned to MTI in acano@ with the terms of the option
agreement.

In January 1999, the Company entered into an agrmeewith MTI and EDC pursuant to which the Compéaay the right to require MTI and
EDC to contribute $7.5 million each in 1999 and $1iillion each in 2000 in exchange and for whiaklewould receive common stock
valued at $7.50 per share. The agreement also fpednM TI and EDC to contribute any funds not prexgly called by the Company on the
termination date of the agreement (the earlier@ddénber 31, 2000 or upon an initial public offeraighe Company's shares at a price gr
than $7.50 per share) in exchange for shares it g $7.50 per share.

In September 1999, the Company made a capitabt$H.0 million, and MTI and EDC each contributezi®million in cash in exchange for
266,667 shares of common stock. In November 1999,dad EDC contributed the remaining $41.0 milliarexchange for an aggregate of
5,466,666 shares of common stock.

On June 23, 1999, EDC purchased 704,315 sharbee @dmpany's common stock for $4,697,782. AlsoQtepany entered into a purchi
agreement with MTI to acquire approximately 36 a@tland, two commercial buildings and a resideriuilding located in Latham, New
York in exchange for 704,315 shares of common stock

During 1999 MTI and EDC each purchased an additi8f@,000 shares of common stock for $1.5 milliaate

In February 1999, two investors purchased 1,500sB@@es of common stock for $10.0 million. In aiddif one of the investors received a
warrant to purchase 400,000 shares at a price.60$&r share. These warrants were exercised &trtheof the initial public offering.

In April 1999 an investor purchased 299,850 shafe®@mmon stock for $2.0 million.

In April 1999, an investor purchased 1,000,000 ehiaf common stock for $6.7 million. In connectiith the purchase agreement, the
investor is required to spend an aggregate of $840for market research and related services oalbehthe Company. In the event such
amounts are not expended by April, 2002 up to B the previously issued shares may be retutméte Company. The Company will
account for these services by recording a chargarioings and a credit to paid in capital as tlseseices are rendered. During 2000 all
services were provided. Accordingly, the Comparoprded a charge to operations and a credit toipaidpital of $840,000. Additionally, t
investor received warrants to purchase an addit@s@ 000 shares of common stock at an exercise pfi$8.50 per share. These warrants
were exercised at the time of the initial publiteahg.

During 2000, the Company recorded a noncash charte amount of $7.4 million related to stock-lmhsempensation for the Company's
former President and CEO. Additionally, the Compesgorded $169,000 related to stock-based compensat

10. Employee Benefit Plans
Stock Option Plans (the Plans):
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Effective July 1, 1997, the Company establishetbeksoption plan to provide employees, consultaamts, members of the Board of Directors
the ability to acquire an ownership interest in @@mpany. Options for employees generally vest p@¥year and expire ten years after
issuance. Options granted to members of the Baamdrglly vest 50% upon grant and 25% per year dftere Options granted to consultants
vest one-third on the expiration of the consultainitial contract term, with an additional onerthvesting on each anniversary thereafter. At
December 31, 2000, there were a total of 2,456¢8fibns granted and outstanding under this plathofigh no further options will be
granted under this plan, the options previousiyntga will continue to vest in accordance with thisn and vested options will be exercisable
for shares of common stock.

In August 1999, the Board of Directors and stoclbod adopted the 1999 Stock Option and Incentiaa.”At December 31, 2000 there were
2,622,573 options granted and outstanding, andlditi@nal 1,506,059 options available to be issueder the plan. Additionally, the number
of shares of common stock available for issuaneieuthe plan will increase by the amount of anyefitures under the 1999 Stock Option
and Incentive Plan and under the 1997 Stock Ofitlan. The number of shares of common stock uneepldm will further increase January
1 and July 1 of each year by an amount equal #PA&f any net increase in the total number of shafestock outstanding. The 1999 Stock
Option and Incentive Plan permits the Company tangincentive stock options; grant non-qualifiéack options; grant stock appreciation
rights; issue or sell common stock with vestingthrer restrictions, or without restrictions; graights to receive common stock in the future
with or without vesting; grant common stock upoe #ttainment of specified performance goals; aadtgtividend rights in respect of
common stock.

To date, options granted under the 1999 Stock @ptiw Incentive Plan have vesting provisions ramfiiom one year to five years in
duration and expire ten years after issuance. Tiiesdgs may be made to officers, employees, nori@mae directors, consultants, advisors
and other key persons of the Company.

The following table summarizes information about sftock options outstanding under the Plans atmkee31, 2000:

Outstanding

Weighted
Average Average
Exercise Remaining Exercise
Price Range Shares Life Price
$ 1.00 1,095,430 7.1 $ 1.00
5.00 362,927 8.0 5.00
6.67 502,480 8.3 6.67
9.44 - 11.00 492,950 8.6 10.87
11.19-15.00 1,057,590 8.9 15.20
16.00 - 19.25 316,163 9.8 19.12
20.56 - 49.88 127,300 9.5 41.66
50.06 - 76.19 179,550 9.4 59.49
81.31-96.81 831,960 9.1 84.23
106.75 - 140.00 113,100 9.2 114.46
5,079,450 9.1 $ 2553
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The following table summarizes activity under thans:

Weighted
Average
Number of Shares Exercise Price

Option Activity Subject to Option per Share
Balance January 1, 1998 1,114,000 $ 1.00
Granted at fair value 460,650 3.09
Granted below fair value 197,000 1.00
Forfeited or terminated (96,450) 1.03
Balance December 31, 1998 1,675,200 1.57
Granted at fair value 2,047,039 9.39
Forfeited or terminated (17,396) 7.24
Exercised (24,128) 1.74
Balance December 31, 1999 3,680,715 5.90
Granted at fair value 2,488,813 49.73
Forfeited or terminated (457,700) 6.00
Exercised (632,378) 26.24
Balance December 31, 2000 5,079,450 25.53

At December 31, 2000, 1,506,059 shares of comnumk stere reserved for issuance under future stptibm exercises.
Accounting for Stock-Based Compensation:

The per share weighted average fair value of thiemp granted during 2000, 1999 and 1998 was $4$649 and $0.58, respectively, using
the minimum value method of valuing stock optidiosthe options granted prior to the Company'sahjiublic offering and the Black-
Scholes pricing model subsequent to the offering.

The dividend yield was assumed to be zero foreilogls. The risk free interest rate ranged fron¥bt0 6.7% in 2000, 5.1% to 6.3% in 1999
and 4.5% to 5.6% in 1998. An expected life of 5rgemas assumed for each year. Expected volatiliy2@% in 2000 and 114% in 1999 was
used in determining fair value under the Black-3$eb@ricing model and was excluded using the mininvalue method.

The Company applies Accounting Principles Boardn@pi No. 25, "Accounting for Stock Issued to Emmeg” in accounting for its stock
options plans and does not record compensatiorf@osgptions granted at fair value. Had the Compaetermined compensation cost based
on fair value in accordance with Statement of Fa@nAccounting Standards No. 123, "Accounting $tock-Based Compensation,” net loss
would have increased to the pro forma amounts @tedtbelow:
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Year Ended

December 31, 2000 December 31, 1999 December 31, 1998
Net loss, as reported $ (86,241,899) $ (33,469,312) $ (9,615,963)
Proforma net loss (122,667,062) (34,716,991) (9,775,441)
Proforma loss per
share, basic and
diluted $ (2.83) $ 1.32) $ (0.72)

During 1998, the Company awarded 197,000 optiok®yoemployees for which issuance was contingeahupe attainment of specified
performance objectives. Of those awarded, 87,50@ haen forfeited prior to becoming fully vestetieTCompany recorded a charge to
operations for the difference between the exeqig® and the fair value of the options at the mezment date in the amount of $168,740,
$126,800 and $212,000 for the years ended Dece®lh@000, 1999 and 1998, respectively. Additionallyl999 the Company modified the
terms of certain options, and the impact of thiglification resulted in a charge to operations B3%800.

1999 Employee Stock Purchase Plan:

In 1999, the Company adopted the 1999 Employee&kStacchase Plan (the Plan) under which employekdeveligible to purchase shares
of the Company's common stock at a discount thrgeglodic payroll deductions. The Plan is intentietheet the requirements of Section
423 of the Internal Revenue Code. After the iniiatiod, purchases will occur at the end of six tharffering periods at a purchase price
equal to 85% of the market value of the Comparysmon stock at either the beginning of the offeegiod or the end of the offering
period, whichever is lower. The first offering pmtiunder the plan began on July 1, 2000 and endéxkoember 31, 2000. Participants may
elect to have from 1% to 10% of their pay withhfgldpurchase of common stock at the end of therioffeperiod, up to a maximum of
$12,500 within any offering period. The Company heserved 1,000,000 shares of common stock foaisiunder the Plan. As of
December 31, 2000, the Company has issued 32, atéshnder the Plan.

401(k) Savings & Retirement Plan:

The Company offers a 401(k) Savings & RetiremeahRb eligible employees meeting certain age andcgerequirements. This plan
permits participants to contribute up to 15% oftsalary, up to the maximum allowable by the In#Revenue Service regulations.
Participants are immediately vested in their vampicontributions plus actual earnings thereontiépants are vested in the Company's
matching contribution based on the years of semsticepleted. Participants are fully vested upon detign of four years of service. The
Company's expense for this plan was $517,000, $204nd $95,000 for years ended December 31, 2800, and 1998, respectively.
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11. Related Party Transactions

On June 27, 1997, the Company entered into aluligion agreement with the EDC. Under the agreenteD€ was appointed the Company's
exclusive independent distributor in Michigan, QHitdiana and lllinois to promote and assist inghke of products developed by the
Company, subject to certain terms and conditions.

On June 27, 1997, the Company entered into a mar&geservices agreement with MTI to obtain certa@rvices and lease certain facilities
for a period of one year. At the expiration of thgreement, the Company extended the existingtfasilease through September 30, 199¢
June 1998, the Company entered into a new fasilidase which commenced on October 1, 1998, and kexth of ten years with an option
for an additional five years. Rental expense wal$¥00 and $378,000 for the years ended Decembdi939 and 1998, respectively. As |
of the new facilities lease, MTI agreed to reimleuttse Company up to $2.0 million for improvementsdento the Company's facilities. This
lease and the management agreement with MT| haam teeminated.

In 1999, the Company entered into a purchase agmetewith MTI to acquire approximately 36 acresarfd, two commercial buildings and a
residential building located in Latham, New Yorkerchange for 704,315 shares of common stock. in@ction with the transaction with
MTI, the Company has written off deferred rent engeein the amount of $1,850,000 relating to a 1f-yecilities lease associated with the
property. Simultaneous with the closing, the Conypagreed to lease back to MTI certain office anchuafiacturing space on a short-term
basis through November, 1999.

12. Investment in Affiliates

In February 1999, the Company entered into an aggaewith GE MicroGen, Inc. (formerly GE On-SiteviRer, Inc.), a wholly owned
subsidiary of General Electric Co., to create GEIFLell Systems, L.L.C. (GEFCS) a limited liabiltgmpany created to market and
distribute fuel cell systems world-wide. GE MicraGénc. owns 75% of GEFCS and the Company owns @6&EFCS. The Company
accounts for its interest in GEFCS on the equityhme of accounting and adjusts its investment $pibportionate share of income or losses
under the caption "Equity in losses of affiliateS8EFCS had revenues (fee income) of approximatel fillion for the year ended
December 31, 2000 and an operating and net losgprbximately $2.3 million for the year ended Deben31, 2000. In connection with the
formation of GEFCS, we issued 2,250,000 sharesioEommon stock to GE MicroGen. As of the datessfiance of such shares, we
capitalized $11.3 million, the fair value of theasbs issued, under the balance sheet caption tineesin affiliates". The difference between
the amount capitalized and the amount of the uypiterlequity in net assets of GEFCS is being ameditian a straight line basis over a ten
year period. For the years ended December 31, 2000999, equity in losses of affiliates was $1,696 and $1,471,750 including goodv
amortization of $1,125,000 and $1,031,250, respelgti

As part of the agreement, the Company will worlselg with General Electric's Corporate Researchenvklopment Center for product

development and manufacturing support. GEFCS wvaliket, sell, install and service fuel cells systedesigned and manufactured by the
Company, world-wide (with the exception of EDC'slesive four state territory of Michigan, Ohio, iada and lllinois) for residential and
small business power applications up to 35kW. Dp#A00, the Company completed an amendment tastisbadition agreement with GEF(
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that defines product specifications and delivetyesttiles for pre-commercial and commercial modebéhictions. The new agreement allows
General Electric to extend the existing 10-yeaeagrent by an additional 5 years.

The Company has agreed to purchase at least $lfi@nnoif technical support services over the newt years.

In March 2000, the Company acquired a 28% ownerisitgpest in Advanced Energy Incorporated (AEIpriffierly Advanced Energy
Systems, Inc.), in exchange for a combination o5 $dillion cash and Plug Power common stock vakteabproximately $828,000. The
Company accounts for its interest in AEI on theiggmethod of accounting and adjusts its investninits proportionate share of income or
losses. For the year ended December 31, 2000, &dshales of approximately $2.1 million and an ofiegeand net loss of approximately
$692,000. For this same period, the Company hasded equity in losses of affiliate of approximst$637,070 including goodwill
amortization of $443,194 representing amortizatibthe difference between the amount capitalizetitae amount of the underlying equity
in net assets of AEL.

13. Commitments and Contingencies
Litigation:

The Company has disclosed on a Form 8-K filed Jan2&, 2000, with the Securities and Exchange Cauion, that a legal complaint was
filed against the Company, The Detroit Edison Conypand EDC alleging the entities misappropriatesiess and technical trade secrets,
ideas, know-how and strategies relating to fudlsydtems and breached certain contractual obdigatbwed to DCT, Inc. The Company
believes that the allegations in the complaintveithout merit and is vigorously contesting thegétion. The Company does not believe that
the outcome of these actions will have a matedaksse effect upon its financial position, resoft®perations or liquidity; however, litigatic
is inherently uncertain and there can be no assasaas to the ultimate outcome or effect of thimac

On or about September 14, 2000, a shareholder atdisg) complaint was filed in the federal distgourt for the Eastern District of New
York alleging that the Company and various of fficers and directors violated certain federal s#igs laws by failing to disclose certain
information concerning its products and future pexgs. The action was brought on behalf of a dégsirchasers of the Company's stock
who purchased the stock between February 14, 20@@agust 2, 2000. Subsequently, fourteen additicomplaints with similar allegatior
and class periods were filed. By order dated Oc¢t86e2000, the court consolidated the complainiis dne action, entitled Plug Power Inc.
Securities Litigation, CV-00-5553(ERK)(RML). By addated January 25, 2001, the Court appointeddizautiffs and lead plaintiffs'
counsel. Subsequently, the plaintiffs served a aafsted amended complaint. The consolidated anteodmplaint extends the class period
to begin on October 29, 1999, and alleges claindguBectons 11, 12 and 15 of the Securities AtB88 and Sections 10(b) and 20(a) of the
Exchange Act of 1934, and Rule 10b-5 promulgatedetinder by the Securities & Exchange CommissidrG.E.R. 240 10b-5. Plaintiffs
allege that the defendants made misleading statsmead omissions regarding the state of developwfahie Company's technology in a
registration statement and proxy statement issuedrnnection with the Company's initial public ofifgy and in subsequent press releases.
The Company believes that the allegations in timsalidated amended complaint are without meritiatehd to vigorously defend against
claims. The Company does not believe that the outcof these actions will have a material advergeretipon its financial position, results
of operations or liquidity, however, litigationiitherently uncertain and there can be no assurasctsthe ultimate outcome or effect of t
actions.

Alliances and development agreements:

Gastec: In February 2000, Plug Power acquiredfdliastec's intellectual property, and certain fimsdets, related to fuel processor
development for fuel cell systems capable of prodpuap to 100 kW of electricity. The total purchas&e was $14,800,000, paid in cash. In
connection with the transaction, the Company remwiid-process research and development expenlse anmount
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of $4,984,000, fixed assets in the amount of $1824hd intangible assets in the amount of $9,64(iBeluding a trained workforce for
$357,000).

The in-process research and development was vakird an income approach which reflects the presdoe of future avoided costs the
Company estimates it would otherwise have spahwiére to acquire the exclusive rights to thisheaogy, for its remaining useful life, fra
another entity. The Company then discounted thewgitled cost using a 40% discount rate which the@any believes to be consistent v
the risk associated this early stage technologis dmount was further adjusted to reflect the tetihgy's stage of completion, of
approximately 30%, in order to reflect the valuelaf in-process research and development attriteutatithe efforts of the seller up to the
date of the transaction. Fixed assets were ca@thkt their fair value and will be depreciatedrdteir useful life. In connection with the
transaction, the Company acquired the servicespl@yees experienced in the fuel cell industry. &dingly, the Company has capitalized
the estimated cost savings associated with resgjitelocating and training a similar workforce eTiemaining $9,267,000 was capitalized as
an intangible asset. This amount together withvdiae attributable to the trained workforce hasnbespitalized and is being amortized over
36 months. Through December 31, 2000, the Compasyekpensed $2.8 million related to amortizatiothefintangible asset and the trained
workforce.

Vaillant: In March 2000, the Company finalized avelepment agreement with Vaillant Gmbh of Remsch@iermany (Vaillant), one of
Europe's leading heating appliance manufacturerdevtelop a combination furnace, hot water heatdrfael cell system that will provide
both heat and electricity for the home. Under tipee@ament, Vaillant will obtain fuel cells and gasgessing components from GEFCS and
then produce the fuel cell heating appliancestfocustomers in Germany, Austria, Switzerland &edNetherlands.

Celanese: In April, 2000, the Company finalizediatjdevelopment agreement with Celanese GmbH gdsnAXIVA GmbH), to develop a
high temperature membrane electrode unit (MEU).ddnkle agreement, Plug Power and Celanese willisixely work together on the
development of a high temperature MEU for Plug Rtsnstationary fuel cell system applications. Ag pathe agreement Plug Power will
contribute an estimated $4.1 million (not to exc&&d million) to fund its share of the developmefibrts over the next twelve months. As
of December 31, 2000, the Company has contribute iillion under the terms of the agreement. Innaztion with the transaction, the
Company has recorded $1.5 million under the balaheet caption "Prepaid development costs." Thraegember 31, 2000, the Company
has expensed $1.1 million of such costs.

Engelhard: In June 2000, the Company finalizedra ievelopment agreement with Engelhard Corponditio development and supply of
advanced catalysts to increase the overall perfiocmand efficiency of the Company's fuel processioe front end of the fuel cell system.
part of the agreement, over the next three yelaesCompany will contribute $10 million to fund Efligerd's development efforts and
Engelhard will purchase $10 million of the Compargommon stock. The agreements also specify ragidobligations for Engelhard to
supply product to the Company over the next 10sear

As of December 31, 2000, the Company has contrib$&femillion under the terms of the agreement whitgelhard has purchased $5 mill
of common stock. In connection with the transacttbe Company has recorded $5 million under tharzzd sheet caption "Prepaid
development costs" and through December 31, 26@0Cbmpany has expensed $820,000 of such costs.
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Concentrations of credit risk:

The Company has cash deposits in excess of fegarailired limits. The amount of such deposits igrapimately $10.2 million at December
31, 2000.

Capital leases:

The Company leases certain equipment under cagétsé transactions with an original cost of $263, Which had a net book value at
December 31, 2000 and 1999 of $135,830 and $195¢pectively, and which is included in machinend aquipment.

Future minimum non-cancelable lease payments didlagss:

2001 $ 94, 280
2002 26, 763
2003 4, 921
125 964
Less amounts representing interest (8, 417)
$ 117, 547

Employment Agreements:

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

14. Quarterly Financial Data

(Unaudited)
Quarters Ended*
December 31, Ma rch 31, June 30, September 30, Dec ember 31,
1999 2000 2000 2000 2000

Contract revenue $ 4,299 $ 2933 $ 2,418 $ 1,548 $ 1,479
Loss on contracts (1,349) (966) (2,074) (1,074) (1,143)
Net loss (8,602) ( 17,246)  (18,033) (28,650) (22,313)
Loss per share:

Basic and diluted (0.23) (0.40) (0.42) (0.66) (0.51)

* since the Company's initial public offering onWanber 3, 1999
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Exhibit 3.3

CERTIFICATE OF AMENDMENT
OF
THE AMENDED AND RESTATED

CERTIFICATE OF INCORPORATION
OF
PLUG POWER INC.

Plug Power Inc. (hereinafter called the "Compang'dprporation organized and existing under andiftye of the Delaware General
Corporation Law, does hereby certify as follows:

The Board of Directors of the Company has approsetject to the approval by the shareholders, aandment to the Company's Amended
and Restated Certificate of Incorporation. Purstia@ection 242 of the Delaware General Corpordten, the shareholders of the Company
duly approved said proposed amendment at the Arivieating of Stockholders held on May 24, 2000. Tésolution setting forth the
amendment is as follows:

RESOLVED: That the Board of Directors deems it adisie and in the best interests of the Companytaustbckholders that the first
paragraph of Article IV of the Company's Amended &estated Certificate of Incorporation is herebleted and is replaced in its entirety
the following:

"The total number of shares of capital stock whkad Corporation shall have authority to issue i@ Twundred and Fifty Million
(250,000,000) shares, of which (i) Two Hundred Body Five Million (245,000,000) shares shall ben@oon Stock, par value $.01 per
share, and (ii) Five Million (5,000,000) shareslsha undesignated preferred stock, par value feédlshare (the "Undesignated Preferred
Stock™)."

IN WITNESS HEREOF, the Company has caused its catpseal to be affixed hereto and this CertificditAmendment to be signed by its
President this 20th day of May, 2000.

PLUG POWER INC.

/sl Gary Mttleman
By:
Gary Mttleman
Presi dent and Chief Executive Oficer




Exhibit 10.41
EMPLOYMENT AGREEMENT

This AGREEMENT is entered into by and between Fogver Inc. (the "Company"), and Roger B. Sailldheé ("Executive"), effective as of
December 15, 2000.

1. Employment Period. The Company hereby agreempoy the Executive, and the Executive herebyesgte remain in the employ of the
Company subject to the terms and conditions ofAlgiseement, for the period commencing on Decembe@00 (the "Commencement
Date") and ending on the one year anniversaryofdbmmencement Date (the "Employment Period") grdeslier terminated as provided
herein; provided, however, that the Employmentdteshall automatically be extended without actigreither party for additional one (1)
year periods, as of the first anniversary of thenB®ncement Date and each succeeding anniversaepthmless the Company or t
Executive shall have served written notice to ttieoparty as provided in this Agreement.

2. Terms of Employment.

a) Position and Duties

(i) During the Employment Period, the Executivelkberve in the position and at the location settf@n Exhibit A hereto, or such other
executive position(s) appropriate to the Execuineining, qualifications or experience, as thenfensation Committee of the Board of
Directors of the Company may from time to time dei@e are reasonably comparable to the Execuiiviial position.

(i) During the Employment Period, and excluding greriods of vacation and sick leave to which tikedtitive is entitled, the Executive
agrees to devote his full attention and time tolthsiness and affairs of the Company and to us&xkeutive's reasonable best efforts to: (A)
perform such responsibilities in a professional nean(B) promote the interests of the Company ndubsidiaries, (C) discharge such
executive and administrative duties not inconsistéth his position as may be assigned to him leyBbard, and (D) serve, without additic
compensation, as a director of the Company or asfaer and director of any subsidiary of the Camp if elected or appointed as such. It
shall not be a violation of this Agreement for #xecutive to: (A) serve on corporate, civic or dtadole boards
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or committees, (B) deliver lectures, fulfill speaggiengagements or teach at educational instituod#or (C) manage personal investments,
so long as such activities do not conflict withsggnificantly interfere with the performance of tErecutive's responsibilities as an employee
of the Company in accordance with this Agreement.

b) Compensation.

(i) Base Salary. During the Employment Period,Eecutive shall receive an annual base salary (l@hBase Salary”) in the initial amount
of $300,000. The Annual Base Salary may be reviged time to time. The Annual Base Salary shalpb&l in accordance with the
Company's normal payroll practices for senior exges subject only to such payroll and withholditeguctions as are required by law. The
Annual Base Salary shall be paid no less frequéh#i in equal monthly installments. For purpodetis Agreement, employment and
compensation paid by any direct or indirect sulasidof the Company will be deemed to be employnagit compensation paid by the
Company.

(i) Annual Incentive. During the Employment Perjdlde Executive shall be eligible to receive anuatincentive bonus with a target amount
equal to 100 percent of his Annual Base Salaryetddiermined in accordance with the provisions lodraus plan adopted by the Board of
Directors of the Company (the "Bonus Plan"). Extdawary performance, as defined by the Compens&mmmittee of the Board, and the
Bonus Plan, can result in a maximum award of up0@ of Annual Base Salary. Any bonus awarded usdehn Bonus Plan shall be paid
one-third in cash and the remainder in the forramfity (such as options and restricted stock) wittesting schedule no greater than four
years.

(iii) Savings and Retirement Plans. During the Eogpient Period, the Executive shall be eligible adtipipate in all savings and retirement
plans, practices, policies and programs to thenexeplicable generally to other peer executivethefCompany and any affiliated entities,
and in accordance with the provisions of those lalothing shall require the Company to establishsach plans, practices, policies and/or
programs or limit the Company's right, in its sdiscretion, to amend or terminate any such plaretiges, policies and/or programs at any
time.

(iv) Welfare and Other Benefits Plans. During threfoyment Period, the Executive and the Executieliggble family members
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shall be entitled to participate in all benefit anacutive perquisites under welfare, fringe argeosimilar benefit plans, practices, policies
and programs pursuant to the terms, conditionseéigibility requirements of any such plans, polgipractices and/or programs, which may
be provided by the Company and its affiliated @gi{including, without limitation, medical, pregation, dental, disability, employee life,
group life, accidental death and travel accidestiiance plans and programs) to the extent appéicgnierally to other peer executives of the
Company and its affiliated entities. Nothing con&al in this Agreement shall require the Compangstablish any such plans, practices,
policies and/or programs or limit the Company'$itjgn its sole discretion, to amend or terminatg such benefit plans, practices and/or
programs at any time.

(v) Expenses. During the Employment Period, thechtiee shall be entitled to receive prompt reimuanent for all reasonable business
expenses incurred and submitted by the Executiaedordance with the policies of the Company.

c¢) Contingent Retirement Benefit. The Company séstthblish a funding vehicle on the Commencemete Daan amount equal to the agr
upon lump sum, present value of the difference betw(i) the lump sum benefit Executive would haaeeived pursuant to the Ford/Visteon
pension plan if he had retired at his normal reteat date in accordance with the provisions of qlah; and (ii) the lump sum benefit
Executive is eligible to receive pursuant to sulgmfpased upon his actual retirement date (the tiGgent Retirement Benefit"). In order to
calculate the amount of the Contingent Retirementeit, the Company shall use an interest rat@fagual to 8%, a life expectancy of 80
years of age and a normal retirement age of 6% Thintingent Retirement Benefit shall vest based E-year cliff vesting schedule. The
Contingent Retirement Benefit shall also vest pidothe expiration of the five year period in theeet Executive is terminated for any reason
other than "Cause" (as defined in Paragraph 3 Hedowas a result of Disability (as defined in Paggdp 3 below). The Contingent Retirement
Benefit shall also vest prior to the expiratiorttod five year period in the event Executive terrréaahis employment for "Good Reason" (as
defined below in Paragraph 3 below). Notwithstagdhme fact that the Contingent Retirement Benéilishave vested in accordance with the
provisions of this Paragraph 2(c), the Companyl stwlhave any obligation to pay the ContingentiiRatent Benefit to the Executive if (i)
Executive's "vested equity value" of the Initiab&t Options granted to the Executive pursuant tadgtaph 6 of this Agreement equals or
exceeds three times the amount of the ContingetiteReent



Benefit, or (ii) Executive's employment is termie@tfor "Cause” (as defined in Paragraph 3 of tlgeeAment). In such cases, the Executive
agrees to relinquish all rights to such paymene Mested equity value" of the Initial Stock Opsoshall be equal to the market value of the
vested number of shares of stock subject to suttbrep reduced by the Executive's exercise pricatich shares, and shall be tested at the
time the Contingent Retirement Benefit becomey fudisted in accordance with the provisions of Basagraph 2(c).

3. Termination of Employment

Notwithstanding any other provisions of this Agresm) the Executive's employment may be terminapeshuhe occurrence of any event
forth below. All rights and obligations of the pes shall terminate as of the effective date ohsecmination except as specifically provided
herein.

a) Death or Disability. The Executive's employmsmll terminate automatically upon the Executide’ath during the Employment Period
the event of the Executive's death, the effectate df termination shall be the date of Executide'ath. If the Company determines in good
faith that the Disability (as defined below) of theecutive has occurred during the Employment Blertanay give to the Executive written
notice of its intention to terminate the Execusveinployment. In such event, the Executive's enmpéoyt with the Company shall terminate
effective on the thirtieth day after receipt of Bumtice by the Executive. For purposes of thiseggnent, "Disability" shall mean the
Executive's inability to perform his normal dutfes the Company for three months or more during @vslve-month period.

b) Cause. The Company may terminate the Executvefdoyment during the Employment Period for "CduBer purposes of this
Agreement, "Cause" shall mean:

(i) any material breach of this Agreement by theé&xive, which breach is not remedied within th{@9) days after written notice thereof,
specifying the nature of such breach in reasorddtiail, is given by the Board to the Executive,

(i) Executive's conviction of a felony or othefrae involving moral turpitude,

(iif) any act or omission by the Executive durithg Employment Period involving willful malfeasarmegross negligence in the performance
of his duties hereunder, and/or



(iv) Executive's failure to follow the reasonahtstructions given in good faith by the Board, whiathure is not remedied within thirty (30)
days after written notice thereof specifying théads of such conduct is given by the Board toExecutive. The effective date of termination
for purposes of clause 3(b)(iii) shall be the d#tsuch act and the effective date of terminatmmplurposes of clause 3(b)(ii) shall be the date
of such conviction. If Executive does not remedy eondition identified in clause 3(b)(i) and/or B{ls) within such notice period, then
termination shall be deemed to occur 30 days #ftedate of the notice from the Company. The Exeewhall forfeit all right to unearned
Annual Base Salary and any bonus accrued pursoidné Bonus Plan as of the effective date of saohihation for Cause.

¢) Good Reason.
(i) The Executive's employment may be terminatethigyExecutive for Good Reason.

(i) For purposes of this Agreement, prior to arfya@ge in Control (as defined in this Paragraph) 3¢c)after any applicable Window Period
(as defined in this Paragraph 3(c)), "Good Reasball mean a material breach by the Company ofAgreement after the Executive has
given the Company notice of the breach and a reddempportunity to cure.

(iii) In the event of any Change in Control, "Gogdason" shall mean that any of the following evéats occurred without the Executive's
written consent: (i) a demotion in the Executivgatus, position or responsibilities which, in fégasonable judgment, does not represent a
positive change from his status, position or respalities as in effect immediately prior to the &tge in Control; (ii) the assignment to the
Executive of any duties or responsibilities whiichhis reasonable judgment, are inconsistent witth status, position or responsibilities
immediately prior to the Change in Control; or aagnoval of the Executive from or failure to reappair reelect him to any of such positic
that the Executive had immediately prior to the ®@f&in Control; (iii) a reduction by the Companyttie Executive's Annual Base Salary as
in effect on the date hereof or as the same maydoeased from time to time during the term of thggeement or the Company's failure to
increase (within twelve (12) months of the ExecefMast increase in Annual Base Salary) the EkeEstAnnual Base Salary after a Change
in Control in an amount which at least equals, @emcentage basis,



the average percentage increase in base salaail éotecutive and senior executives of the Compedfected in the preceding twelve

(12) months; (iv) the relocation of the principakeutive offices of the Company to a location mibxan fifty (50) miles beyond which the
office at which Executive performed his duties inthiag¢ely prior to the Change in Control, exceptri@guired travel on the Company's
business to an extent substantially consistent mifttbusiness travel obligations at the time ohar@e in Control; (v) the failure by the
Company to continue in effect any incentive, boousther compensation plan in which the Executiadipipated immediately prior to the
Change in Control, unless an equitable arrangefeenibodied in an ongoing substitute or alternatia@)p to which he has consented, has
been made with respect to such plan in connectitntive Change in Control, or the failure by then@pany to continue his participation
therein, or any action by the Company which woutéatly or indirectly materially reduce his parpaition therein; (vi) the failure by the
Company to continue to provide the Executive wighdfits substantially similar to those enjoyed by br to which he was entitled under i
of the Company's profit sharing, life insurancegdinal, dental, health and accident, or disabiligng in which he was participating at the t
of a Change in Control, the taking of any actiorthey Company which would directly or indirectly reaally reduce any of such benefits or
deprive him of any material fringe benefit enjoymdhim or to which he was entitled at the timetaf Change in Control, or (vii) the failure
of the Company to obtain a satisfactory agreement fany successor or assign of the Company to asanchagree to perform this
Agreement. Notwithstanding the foregoing, Executivay only exercise his right to terminate his ergpient for "Good Reason" pursuant to
the provisions of this Paragraph 3(c)(iii) if thed€utive's Notice of Termination specifying the eiveonstituting Good Reason pursuant tc
provisions of this Paragraph 3(c)(iii) is delivettedthe Company within one year of the date of@hange in Control (the "Window Period").

(iv) For purposes of this Agreement, "Change of t@ahshall mean the occurrence of any one of tilewing events:
(A) any "Person," as such term is used in Secti@{d) and 14(d)

of the Securities Exchange Act of 1934 (the "A¢tther than

(1) the Company, (2) any of its Subsidiaries, (B) tiustee, fiduciary or other person or entitydiod securities under any employee benefit
plan or trust of the Company or any of its subsidi or (4) either of Edison Development Corpanatia Michigan corporation or Mechani
Technology



Incorporated, a New York corporation), togetherhvatl "affiliates" and "associates” (as such tearesdefined in Rule 12b-2 under the Act of
such Person, shall become the "beneficial owner's(@h term is defined in Rule 13d-3 under the Atitctly or indirectly, of securities of
the Company representing 50 percent or more ofdhgbined voting power of the Company's then outhtansecurities having the right to
vote in an election of the Company's Board of Dwex ("Voting Securities") (in such case other thara result of an acquisition of securities
directly from the Company); or

(B) persons who, as of the Effective Date, congtithe Company's Board of Directors (the "Incumligintctors") cease for any reason,
including, without limitation, as a result of a tim offer, proxy contest, merger or similar trarige to constitute at least a majority of the
Board, provided that any person becoming a diresfttine Company subsequent to the Effective Dad#l ble considered an Incumbent
Director if such person's election was approvedibyuch person was nominated for election by eithea vote of at least a majority of the
Incumbent Directors or (2) a vote of at least aarigj of the Incumbent Directors who are membera abminating committee comprised, in
the majority, of Incumbent Directors; but providedther, that any such person whose initial assiongif office is in connection with an
actual or threatened election contest relatindpéoeiection of members of the Board of Directorstber actual or threatened solicitation of
proxies or consents by or on behalf of a Persoardtian the Board, including by reason of agreenméahded to avoid or settle any such
actual or threatened contest or solicitation, shatllbe considered an Incumbent Director; or

(C) the stockholders of the Company shall apprdyefy consolidation or merger of the Company witleeestockholders of the Company,
immediately prior to the consolidation or mergeould not, immediately after the consolidation orrgeg, beneficially own (as such term is
defined in Rule 13d- 3 under the Act), directlyirmdirectly, shares representing in the aggregatesrtian 50 percent of the voting shares of
the corporation issuing cash or securities in gresolidation or merger (or of its ultimate pareotporation, if any), (2) any sale, lease,
exchange or other transfer (in one transactionsaris of transactions contemplated or arrangehipyparty as a single plan) of all
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or substantially all of the assets of the Compan{Bpany plan or proposal for the liquidation @ssblution of the Company.

Notwithstanding the foregoing, a "Change of Coritsblall not be deemed to have occurred for purpoktse foregoing clause (A) solely

the result of an acquisition of securities by tlwmpany which, by reducing the number of sharesaifrig) Securities outstanding, increases
the proportionate number of shares of Voting S¢iegrbeneficially owned by any person to 50 pereemhore of the combined voting power
of all then outstanding Voting Securities; providedwever, that if any person referred to in tleistence shall thereafter become the
beneficial owner of any additional shares of VotBegurities (other than pursuant to a stock sgibick dividend, or similar transaction or as a
result of an acquisition of securities directlyrfréthe Company) and immediately thereafter bendffjoimvns 50 percent or more of the
combined voting power of all then outstanding VgtBecurities, then a "Change of Control" shall berded to have occurred for purposes of
the foregoing clause (A).

(v) Notwithstanding anything contained in this Agneent to the contrary, if the Executive's employnmieterminated before a Change in
Control as defined in this Paragraph 3(c) and tkecHtive reasonably demonstrates that such teriniméh) was at the request of a third
party who has indicated an intention or taken stepsonably calculated to effect a "Change in @#hand who effectuates a "Change in
Control" or (B) otherwise occurred in connectiorthwior in anticipation of, a "Change in Control" gl actually occurs, then for all purposes
of this Agreement, the date of a "Change in Cohtrith respect to the Executive shall mean the dataediately prior to the date of such
termination of the Executive's employment.

d) Without Good Reason. This Agreement may be teated by the Executive, upon sixty (60) days' pniatice to the Company, in the
absence of "Good Reason". In such event, the eftedate of termination shall be the date set fortsuch notice.

e) Without Cause. This Agreement may be terminhtethe Company, without Cause, upon sixty (60) day@ notice to the Executive. In
such event, the effective date of termination shalthe date set forth in such notice.

f) Notice of Termination. Any termination by the @pany for Cause, or by the Executive for Good Reasleall be communicated by Notice
of Termination to the other party. For purposethaf Agreement, a "Notice of Termination" meansratan notice which
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() indicates the specific termination provisiontins Agreement relied upon, (ii) to the extentlaggble, sets forth in reasonable detail the
facts and circumstances claimed to provide a asigrmination of the Executive's employment unitier provision so indicated and (iii) if
the Date of Termination is other than the dateeotipt of such notice, specifies the terminatiote ¢avhich date shall be not more than thirty
days after the giving of such notice). The failbyethe Executive or the Company to set forth inNtog¢ice of Termination any fact or
circumstance which contributes to a showing of GRedson or Cause shall not waive any right of tkecktive or the Company,
respectively, hereunder or preclude the Executivbk® Company, respectively, from asserting suchdacircumstance in enforcing the
Executive's or the Company's rights hereunder.

g) Date of Termination. "Date of Termination" oréffmination Date" for purposes of this Agreement msehe effective date of termination
determined in accordance with the provisions of Bréragraph 3.

4. Obligations of the Company upon Termination.

a) Good Reason; Other Than for Cause. If, duriegimployment Period, the Company shall terminageEkecutive's employment other tl
for Cause, death or Disability, or the Executivalsterminate employment for Good Reason:

i) The Company shall pay to the Executive in a lsam in cash within thirty (30) calendar days after Date of Termination, the aggregate
of the amounts set forth in clauses A and B below:

A. the sum of: (1) the Executive's Annual Base Sadacrued through the Date of Termination to tkteet not theretofore paid, and (2) the
product of (x) the greater of the actual bonuswetithrough the Date of Termination pursuant tcdBbeus Plan or the annual average bonus
paid to the Executive pursuant to the Bonus Plaerdened based on the three (3) fiscal years imatelyi preceding the Termination Date
(the "Minimum Bonus") and (y) a fraction, the numer of which is the number of days in the cur@iéendar year through the Date of
Termination, and the denominator of which is 36t um of the amounts described in clauses (1j2rate referred to herein as the
"Accrued Obligations");



B. the amount equal to the product of (1) and (Bgre:

(1) is: (i) if the Date of Termination occurs withthe Window Period, the lesser of (a) two, ortft® number of years, rounded to the nearest
twelfth (1/12th) of a year, between the Date ofrfii@ation and the Executive's attainment of ageysixe (65) and

(ii) if the Date of Termination occurs prior to &&hge in Control or outside the Window Period,ibeber one (1),
and where:
(2) is: the sum of (x) the Executive's Annual B&s¢ary and (y) the Minimum Bonus.

i) Any restricted stock, stock options and anyestitock awards granted to Executive that wergaudéng immediately prior to the
Termination Date including, but not limited to, thnétial Stock Options ("Prior Stock Awards") shhkcome immediately vested.

iii) The Contingent Pension Benefit as defined amdgraph 2(c) shall also immediately vest andatsescompared to the vested equity value
of the Initial Stock Options to determine Executventittement to such Contingent Pension Bengfiecutive shall only be entitled to rece
the Contingent Pension Benefit if the vested equatye of the Initial Stock Options is less tharethtimes the amount of the Contingent
Retirement Benefit.

iv) The Company shall continue benefits to the Exige and/or the Executive's eligible family mensat least equal to those which would
have been provided to them in accordance with thléave plans, programs, practices, executiverpgetsites and policies described in sec
2(b)(iv) of this Agreement if the Executive's emyitent had not been terminated provided, howevat,ithhe Executive becomes
reemployed with another employer and is eligiblestteive medical or other welfare benefits undetlzgr employer provided plan, the
medical and other welfare benefits described hesle@l be secondary to those provided under suddr glan during such applicable perios
eligibility. Such benefits shall be continued fbetperiod determined below:
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1) if the Date of Termination occurs within the \Waw Period, the lesser of (a) two or (b) the nundigrears, rounded to the nearest twelfth
(1/12th) of a year, between the Date of Terminatind the Executive's attainment of age sixty-f&®) @and

2) if the Date of Termination occurs prior to a @ga in Control or outside the Window Period, thenbar one (1).

V) To the extent not theretofore paid or providixaé, Company shall timely pay or provide to the Exee any other amounts or benefits
required to be paid or provided which the Execuisventitled to receive as a participant of anynpfaogram, policy or practice or contract or
agreement of the Company and its affiliated comgegrexcluding any severance plan or policy (subkraimounts and benefits shall be
hereinafter referred to as the "Other Benefits").

b) Cause; Other than for Good Reason. If the Exezatemployment is terminated for Cause or thechttee terminates employment withc
Good Reason, this Agreement shall terminate withartiber obligations to the Executive other tham tfbligation to pay to the Executive his
Annual Base Salary and Other Benefits through the@f Termination.

c) Death. If the Executive's employment is termedaby reason of the Executive's death during thpl&ment Period, this Agreement shall
terminate without further obligations to the Exéees legal representatives under this Agreemeherdghan payment of Accrued Obligations
and the timely payment or provision of Other Betsefhccrued Obligations shall be paid to the Exivelg estate in a lump sum in cash wi
30 days of the Date of Termination.

d) Disability. If the Executive's employment isrténated by reason of the Executive's Disabilityimgithe Employment Period, this
Agreement shall terminate without further obligasdo the Executive, other than as set forth is Baragraph 4(d). The Company shall pay
Executive Accrued Obligations and the timely paytr@rprovision of Other Benefits. The Contingenh§len Benefit as defined in Paragr.
2(c) shall also immediately vest and its value carag to the vested equity value of the Initial 8t@ptions to determine Executive's
entitlement to all or any portion of such ContingBension Benefit. Executive shall only be entitiedeceive the Contingent Pension Benefit
if the vested equity value of the Initial Stock @pst is less than three times the amount of the
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Contingent Retirement Benefit. The Initial Stockti©@ps shall become immediately vested upon the &kees Disability. Accrued
Obligations shall be paid to the Executive in apusam in cash within 30 days of the Date of Terriama

5. Vacation. The Executive shall be entitled tadpaication and holidays annually during the EmplegtrPeriod in accordance with the
Company's policy as determined from time to timet®y/Board, provided, however, the Executive dbaléntitled to not less than four (4)
weeks of paid vacation during the first year of Ereployment Period following the Commencement Raté not less than five (5) weeks of
paid vacation each year, thereafter.

6. Stock Options. The Company grants to Executoregnalified stock options to acquire up to 750,6B8res of the Company's common
stock $0.01 par value, at an exercise price of /b per share (this price is the fair market valilihe Company's Stock on the date the
Executive signed the Offer Letter), in accordand® and subject to the provisions of the Compah989 Stock Option and Incentive Plan
(the "Initial Stock Options"). The shares subjecttte Initial Stock Options shall vest based onftfiewing schedule.

Vesting Date Number of

------------ O-[;;i_(;-r;-éhares Exe rcisable
December 15, 2001 15%

December 15, 2002 30%

December 15, 2003 50%

December 15, 2004 75%

December 15, 2005 100%

No portion of the Initial Stock Options may be eised until such portion has vested. The Initi@icBtOptions shall expire on December
2010 ("Expiration Date") and no portion of the iaitStock Options shall be exercisable after thpiiation Date. The Initial Stock Options
shall become fully vested in the event of the Exigels Disability, his termination for Good Reasmrin the event the Company terminates
his employment for any reason other than Cause.
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7. Restricted Stock. The Company agrees to gragtiiive a restricted stock award entitling Exeautiy acquire, at par value, an amount of
shares of the Company's $0.01 par value per stamanon stock equivalent to the amount of restristeates the Executive forfeited as a
result of Executive's retirement from Ford/Vistdtre "Restricted Stock™). The Restricted Stock Ishedt based on the same schedule the
restricted shares the Executive forfeited as dtre§ixecutive's retirement from Ford/Visteon wbllave vested. The Restricted Stock av
shall be made in accordance with and subject tptbeisions of the Company's 1999 Stock Option laweéntive Plan ("Restricted Stock").
Executive shall provide the Company affirmatiortted restricted shares the Executive forfeited msalt of the Executive's retirement from
Ford/Visteon.

8. Visteon 2000 Incentive Bonus Offset. Executiliallsreceive a payment in March 2001 from the Comypequivalent to the estimated
annual incentive bonus that Executive would havaezhat Visteon for the year 2000 which Executimdeited as a result of Executive's
retirement from Ford/Visteon. Such payment shaliiaele in the form of cash. Executive shall protfieCompany affirmation of his 1999
incentive bonus paid and, to the extent possihkecalculation to be used to quantify his 2000nige bonus award, prior to March 1, 2001.

9. Relocation. Executive shall be reimbursed fbcastomary and reasonable expenses incurred imeobion with relocation, including the
movement of all household goods, temporary housirggs during the relocation period not to extengbhd June 30, 2001, two house
hunting trips to the Capital District for Executjweosing costs associated with selling Executigalsent residence and purchasing a new
residence in the Capital District, and reasonaid@&liental costs and the personal tax consequeheesof; provided, however, that any
reimbursement hereunder shall not exceed an aneguial to two months' Annual Base Salary, grossefbiuax purposes.

10. Cash Sign-On Inducement. Upon execution ofAlgieement, Executive shall receive the sum of @&, grossed up for tax purposes.

11. Confidential Information: Noncompetition.

a) The Executive shall have executed and shalbbedb by the provisions of a certain "Employee Patganfidential Information and Non-
Compete Agreement." The provisions of this Emplogt#egreement shall supplement but shall not sujlersiee provisions of such
Employee Patent, Confidential Information and Nam(pete Agreement. The terms of the Employee PaBamtfidential Information and
Non-Compete Agreement shall be incorporated in thiss&ment by this reference. In the event of anyesgconflict
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between the terms of the Employee Patent, Coni@dnformation and NorGompete Agreement and this Employment Agreemeatteims
of the Employee Patent, Confidential Informationl &don-Compete Agreement shall control.

b) The Executive shall hold in a fiduciary capadiythe benefit of the Company all secret or coefitial information, knowledge or data
relating to the Company or any of its affiliatechgmanies, and their respective businesses, whidhhehae been obtained by the Executive
during the Executive's employment by the Compangnyrof its affiliated companies and which shall be or become public knowledge
(other than by acts by the Executive or represimetabdf the Executive in violation of this Agreener\fter termination of the Executive's
employment with the Company, the Executive shat] without the prior written consent of the Compamyas may otherwise be required by
law or legal process (provided the Company has beem notice of and opportunity to challenge aritithe scope of disclosure purportedly
so required), communicate or divulge any such mftion, knowledge or data to anyone other tharCibrapany and those designated by it.
In addition, Executive shall not solicit employedthe Company for at least a one (1) year perigirming on the Date of Termination.

c) The parties expressly agree that the termseohtim-competition provisions set forth in the Enyple Patent, Confidential Information and
Non-Compete Agreement are reasonable, enforceableyenessary to protect the Company's interestsasndalid and enforceable. In the
unlikely event, however, that a court of compefarisdiction was to determine that any portion o€!s limited non-competition provision is
unenforceable, then the parties agree that theineleraof the limited norcompetition provision set forth in such Agreemdrdlsremain valic
and enforceable to the maximum extent possible.

d) The Executive agrees that it would be diffidalimeasure damages to the Company from any brdahk covenants contained this
Paragraph 11 and/or in the Employee Patent, Cantfaldnformation and Non-Compete Agreement, bat such damages from any such
beach would be great, incalculable and irremedjatid that money damages would be an inadequatdserccordingly, the Executive
agrees that the Company may have specific perfaremahthe terms of this Agreement and Employeer®a@onfidential Information and
Non-Compete Agreement in any court of competent jicigzh. The parties agree however, that the spepéirformance remedies described
above shall not be the exclusive remedies, an@tmpany may enforce any other remedy or remediaitadle to it either in law
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or in equity including, but not limited to, tempoyapreliminary, and/or permanent injunctive relief

12. Successors.

a) This Agreement is personal to the Executivesdradl not be assignable by the Executive.

b) This Agreement shall inure to the benefit of &ecbinding upon the Company and its successorassigns.

¢) The Company will require any successor (whedlirerct or indirect, by purchase, merger, consoligtadr otherwise) to all or substantially
all of the business and/or assets of the Compaeypcessly assume and agree to perform this Agneeiméhe same manner and to the same
extent that the Company would be required to parfioiif no such succession had taken place. As irsdds Agreement, "Company" shall
mean the Company as hereinbefore defined hereimiapnduccessor to its business and/or assetsrasaifib which assumes and agrees to
perform this Agreement by operation of law, or ottise.

13. Internal Revenue Code Limits. Notwithstandingthing in this Agreement to the contrary (othearthhis Section), in the event that the
Company's independent auditor (the "Accounting Rimetermines that any payment by the Company forothe benefit of the Executive
pursuant to the terms of this Agreement would bedeductible by the Company for federal income tarppses because of Section 280G of
the Code, then the amount payable to or for thefitesf the Executive pursuant to this Agreemeralisbe reduced (but not below zero) to
maximum amount payable without causing the payrteebe nondeductible by the Company because of @e280G of the Code (the
"Section 280G Limit. Such determination by the Aaeting Firm shall be conclusive and binding upom plarties.

14. Miscellaneous.

a) This Agreement shall be governed by and condtiruaccordance with the laws of New York, withoefierence to principles of conflict of
laws. The captions of this Agreement are not phiti@ provisions hereof and shall have no forceftect. This Agreement may not be
amended or modified except by a written agreemesatged by the parties hereto or their respectieeessors and legal representatives.

b) All notices and other communications hereundail $e in writing and shall be deemed to be rem@giwhen (i) hand delivered (with writt
confirmation of receipt), (ii) when received by thédressee, if
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sent by nationally recognized overnight delivergvix (receipt requested) in each case to the addret forth below (or to such other address
as a party may designate by notice to the othay)par

If to the Executive:

Mr. Roger B. Saillant
7352 Parker Road
Saline, MI 48176

With a copy to:

William Hodgman, Esq.

Cox, Hodgman & Giarmarco, P.C.
101 West Big Beaver Road
Columbia Circle 11, 10th Floor
Troy, MI 48084-4160

If to the Company:

Plug Power Inc.

Attn: Ana-Maria Galeano
General Counsel

968 Albany-Shaker Road
Latham, NY 12110

With a copy to:

Boies, Schiller & Flexner LLP
Attn: Kathleen M. Franklin
100 State Street, Suite 900
Albany, New York 12207

¢) The invalidity or unenforceability of any proia of this Agreement shall not affect the validityenforceability of any other provision of
this Agreement.

d) The Company may withhold from any amounts payailnlder this Agreement such Federal, state, ladalreign taxes as shall be required
to be withheld pursuant to any applicable law guiation.

e) This Employment Agreement may be executed thraolg use of separate signature pages or in anpeof counterpart copies, and each
of such counterparts shall, for all purposes, garistone agreement binding on all the parties.
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f) The provisions of this Agreement contain alkloé terms and conditions agreed upon by the parlating to the subject matter of this

Agreement and shall supersede all prior agreemeatmtiations, correspondence, undertakings andneoritations of the parties, either oral
or written, with respect to such subject matter.

IN WITNESS WHEREOF, the Executive has executed Algiseement and, subject to the authorization oBaard of Directors, the Compa
has caused this Agreement to be executed in it mamits behalf, as of the Commencement Date.

/sl Roger B. Saillant

Executive
Roger B. Saill ant
Decenber 15, 2000
Dat e
PLUG POWER INC.
/'s/ George MNanee
By

George McNanee, Chairnman of

Board of Directors

Decenber 15, 2000

Dat e
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EXHIBIT A
Position: President and Chief Executive Officer
Location: 968 Albany Shaker Road, Latham, New Yb2k10
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Exhibit 10.42
February 13, 2001

William H. Largent
1249 Crooked Tree Court
Westerville, Ohio 43081

Re: Agreement

Dear Bill:

This letter serves as an agreement between yoRlagdPower Inc. ("Plug”) related to your continwedployment with Plug.
1) You agree to the following in consideration floe benefits as noted herein, effective Februar2061:

2) You agree to work part-time for Plug out of yadfice in the Central Ohio area. You will no lomdeld the title of Chief Financial Officer
or any other officer title. You will report to ti@ontroller, Dave Neumann, and perform financial andounting related functions under his
direction, including providing an oral report molytto Mr. Neumann.

3) Your salary will be adjusted to an annual rét$50,000 and be paid weekly. As a part-time emgéoyou will be entitled to Plug's medical
insurance plan. You will have no bonus plan or atier benefits other than those stated in thiseageat.

4) Plug will pay all expenses for travel betweebakly, New York and Columbus, Ohio, as well asloalying and transportation expenses
while you are in the Albany area, should you neetitavel to Albany for Plug business. You will o required to travel to Albany unless
both you and Plug mutually agree as to the timedamdtion of the travel.

5) It is understood and agreed to that you may émkployment with other parties after the effectia¢e of this agreement.

6) Your employment may not be terminated by Plutj after May 31, 2002, unless for cause defined)amaking willful and material
dishonest statements about Plug or any affiliateh)obeing convicted of a felony or other crimeadlving moral turpitude



7) In addition, for purposes of the stock optioary you will continue to be considered an emplafd@lug, thus you will continue to vest in
your current stock options through the period airy@mployment with Plug

8) Except for your Employee Patent, Confidentiatibd Non-Compete Agreement and Stock Option Agregsnehich are incorporated in
their entirety by reference herein, you agree thiatAgreement supercedes all previous communiestiwhether oral or written, and
constitutes the sole and entire agreement betwaeayd Plug pertaining to your employment hereaf nhbdification, deletion of, or additi
to the terms of this Agreement shall be bindingeither party hereto unless made in writing andesigioy a duly authorized representative of
each party hereto.

Please sign in the space below if you agree téategoing terms.
Sincerely,

/sl Roger B. Saillant

Roger B. Saill ant
Presi dent and Chief Executive Oficer

| acknowledge and accept this Agreement,

/sl WIlliamH Largent February 21, 2001

WIlliamH. Largent Dat e



Exhibit 10.43
September 19, 2000

Gregory A. Silvestri
15 Cinnamon Lane
Clifton Park, New York 12065

Re: Employment Agreement
Dear Greg:

This letter will serve as an amendment to the exgstmployment arrangement between you and PlugRdnc. ("Plug"), the terms of which
are set forth in a prior letter agreement datee Jyri999 as amended by subsequent letter amendatedt August 3, 1999. This second
amendment to your employment agreement shall leetafé as of the date of your countersignaturéigletter, except as noted below. The
amended terms are as follows:

1. Effective October 1, 2000, your base salary bélladjusted to an annual rate of $225,000. The &aary shall be earned and paid weekly.

2. You will be paid a promotion bonus in the amoof$60,000 (gross) in consideration of your Aug24t 2000 promotion to Chief
Operating Officer, which such amount shall be péyabthin five (5) days of the effective date ofeexition of this second letter amendment.

3. You will be eligible for a target incentive banan the same terms and conditions as currentfipgbtin the June 1, 1999 letter agreement.

4. In the event of a termination of your employnfemtany reason, including voluntary terminatioouywill be entitled to a full twelve (12)
months salary continuation at the full adjusteduahmate set forth in paragraph 1 above and aénitinuation of all of your current employ
benefits for the same period. The continuationqeeshall commence as of the date of terminatiordithkzhally, your stock options will
continue to vest, in accordance with the goverstogk option plan, for a twelve (12) month periotldwing the termination date, as if you
continued to be an employee of Plug.

5. The terms and conditions of this letter agredraball survive both or either of (a) the mergegrganization or consolidation of Plug, or
the sale of all or substantially all of the assetstock of Plug.

Sincerely,

/sl George C. McNanee

Ceorge C. McNanee
Chai rman of the Board of Directors

The foregoing is agreed to and accepted by:

/sl Gregory A. Silvestri Cct ober 2, 2000

Gregory A Silvestri Dat e



Exhibit 10.44

DEVELOPMENT AGREEMENT

This Agreement is made and entered into this sedagdf June, 2000, ("Effective Date") by and betw®lug Power Inc., a Delaware
corporation, having a place of business at 968 Wfshaker Road, Latham, New York 12110 (hereinaéigsrred to as "Plug"), and
Engelhard Corporation, a Delaware corporation, thgva place of business at 101 Wood Avenue, Iskny Jersey 08830-0770 (hereinafter
referred to as "Engelhard").

1. Recitals

1.1 Plug has developed and continues to develtymtdogy and manufacturing expertise related to ¢edllsystems. Plug has developed and
continues to develop technology related to catadyatiucts useful in the various components of éadll systems including fuel processors
fuel cell stacks.

1.2 Engelhard has developed and continues to devedtinology related to catalyst and sorbent, nistlod manufacture and methods of
application of catalyst and sorbent compositionsuostrates, including catalysts and sorbents Lisefae various components of fuel cell
systems including fuel processors and fuel cetlkstaEngelhard has also developed and continugsvielop technology related to the use of
such catalysts and sorbents in fuel cell systerailim stationary and mobile applications.

1.3 Plug and Engelhard desire to work togetheegigh and develop catalysts for use in Plug'spgtmtessors intended for use in Plug's
stationary fuel cell systems having a capacityeneagate up to one hundred
(100) kW of electricity.

In consideration of the foregoing and the termdath below, the Parties agree as follo
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2. Definitions

The following terms shall have, for the purposethaf Agreement, the meanings set forth in thisclet2. The terms may be used in this
Agreement in the plural or the singular form.

2.1 "Materials" shall mean catalysts, sorbentsglgtat sorbents, and/or reactive compounds and ositipns which are useful in Fuel
Processors to catalyze the oxidation and/or redmictf, or otherwise treat components such as, cammoxide, hydrogen, and hydrocarb
including components of natural gas and LPG. Mateshall also include non-catalytic adsorbent neleand/or absorbent materials useful
in Fuel Processors. Materials additionally incledéalyst materials supported on carriers such asywmmb monoliths, plates, pipes,
hardware and Fuel Processors. Specific Materialsidie, but are not limited to, CO preferential @tidn catalysts and autothermal reforming
catalysts, oxidation catalysts for the abatemetityofogen from the anode of a fuel cell stack, st catalysts which are catalysts that
catalyze a gas stream comprising hydrogen, carlmroride and water to increase the hydrogen corationrand decrease the carbon
monoxide concentration of the gas stream. Matesiaddl also include methods for application (eaatmg) of Materials onto substrates, and
methods of use of these Materials.

2.2 "Fuel Processor"” shall mean a system (a) fovexing hydrocarbon fuels (e.g., natural gas, l€R€) to a gas containing hydrogen that is
suitable for acceptable operation at a fuel
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anode, and (b)intended for use in Plug's fuelgyetems designed for stationary applications, dholy residential and small commercial
applications, and having a capacity to generat® @me hundred (100) kW of electricity. The Fuedé&ssor may consist of hardware and
control components designed to employ Materialgattor, exchanger, shift, CO polishing or treatnseibsystems

2.3 "Program” shall mean the joint effort of theties pursuant to this Agreement to design andldpvdaterials for use in Plug's Fuel
Processors.

2.4 "Project(s)" shall mean those projects relatinthe Program which are decided upon from timgénte within the scope of the work
outlined in Exhibit A, made a part hereof, and ag/he modified by the Parties in writing, by mutagteement from time to time.

2.5 "Intellectual Property" shall mean any inventidiscovery, concept, expression or work, whetinerot patented or patentable, including,
without limitation, discoveries, compositions, kndmw, procedures, technical information, processeshods, test results, devices, formt
protocols, techniques, designs and drawings, apgigél embodiment thereof, and any patent (andieatins therefor), copyrights (and
applications therefor), trade secret or other iatélial property right related thereto.

2.6 "Affiliated Company" shall mean any companyeatity owned by, or having common ownership witihei party to this Agreement, or
being a joint venture partner of either Party te thgreement
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Ownership of a company or entity as used hereimms#d#e direct or indirect ownership of more thanyrpercent (30%) of the voting shares
or share capital, equity or voting rights of thengany or entity except that Affiliate shall incluBegelhard's affiliates N.E. ChemCat Co.,
Ltd. of Japan and Heesung Engelhard of South Korea.

2.7 "Product Specification" shall have the mearsegforth in the Supply Agreement Section 1.6.

3. Program for Establishment and Determinationrofdets and Exchange of

Technical Information

3.1 Pursuant to the Program, Plug and Engelhatdedlperate in the development of Materials for mselug's Fuel Processors in accordi
with the Project set forth in Exhibit A. Generaltiie goals of the Program shall be to develop imgildMaterials that optimize the cost,
performance and durability of the Fuel Processghilit A will contain milestones which are recogaizby the Parties to be objectives and
not obligations. The Parties further recognize thatmilestones may change, as the Project praggdssreason not anticipated. Therefore,
the Parties agree that failure to meet a milesteaied in Exhibit A shall not be a breach of tAgreement.

3.2 Each Party shall appoint a representativesged@ject manager for the Project (each such reptatve a "Project Manager"). The Project
Managers shall appoint members to their respetgimms to work on the Project and shall share dvesponsibility for the coordination of
the development of the Product. Each Party's Préjanager shall be the other Party's poir
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contact for the resolution of any problems that ragge in connection with this Agreement or thej&rb Each Party shall notify the other
Party within thirty (30) days after the executidrtlis Agreement of the appointment of its Projgleinager and shall notify the other Party as
soon as practicable upon changing such appointment.

3.3 Exhibit A of this Agreement has been prepangthk business and technical personnel of EngellwaddPlug who have met prior to the
Effective Date to outline the initial Project ordrrcts, within the scope of the Program, to be wasten. Such Project(s) shall include the
nature, scope, estimated resource requiremenisstailes, performance and the estimated complegiten d

3.4 The Parties shall meet as mutually agreedtdatat every three (3) months during the ternhief Agreement. During such meetings, ¢
Party shall review the status of the Projects uiditlg:

3.4.1 A review of current Projects, including regsasf work done subsequent to the previous meeting;
3.4.2 The extent to which any previous or curraojdet is proceeding towards commercialization; and

3.4.3 A review of invention disclosures, patentlaapions filed or issued relating to the Projéctluding contemplated foreign filing
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3.4.4 During the course of such meetings, the &asthall decide whether the Projects shall be neoldéind, if so, the Parties shall agree in
writing on specific actions to be taken by eachyrar

3.4.5 Minutes shall be taken at each meeting big Pacty's Project Leader or his/her designee amdtien version of such minutes shall be
provided to the other Party within thirty (30) dayf¢he conclusion of each such meeting.

3.5 Plug shall bear its own costs and expensesresiiect to the Program, and Engelhard shall bgensated for its costs and expenses with
respect to the Program in accordance with Artideereinbelow. To the extent Engelhard purchasgsepty in accordance with, and for the
primary purpose of carrying out, the Project, ang all such property including materials, equipmenftware, and the like purchased or
otherwise acquired by Engelhard in connection WithProgram, shall be the property of Engelhamghandiess of whether the funds for such
purchased or otherwise acquired property were ondtaising the compensation provided by Plug ornyethard.

3.6 To the extent that either Party is preventethfdisclosing commercial and technical informati@neunder by reason of obligations to
third parties, it shall use all reasonable efftotsecure the approval of such third parties ferghrpose of making disclosures hereunder.

4. Engelhard Compensation

4.1 Payment for Development Efforts Plug shall pag hundred percent (100%) of its own developmestscand expenses incurrec
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connection with the Project. The Parties hereteaghnat Ten Million Dollars ($10,000,000) represghte development costs and expenses
estimated by Engelhard and Plug that Engelhardimdglir in connection with the Program from the Effee Date through the third
anniversary of the Effective Date. Plug agreesatp guch development costs incurred by Engelhactmmection with the Project (the
"Development Fee"). The Development Fee shall lie fpaEngelhard in cash in three installments #dsvis: Five Million Dollars
($5,000,000) within five (5) days of the Effectibate; Three Million Dollars ($3,000,000) within &(5) days of the first anniversary of the
Effective Date; and Two Million Dollars ($2,000,000ithin five (5) days of the second anniversaryhaf Effective Date.

4.2 Investment in Plug:

(a) Within ten (10) days of the Effective Date, gPkhall issue and sell to Engelhard, and Engelslaatl purchase from Plug, for a purchase
price of Five Million Dollars ($5,000,000) in cashch number of shares (the "Shares"), Plug's constoak, par value one cent ($.01) per
share (the "Common Stock") having a market valugieé Million Dollars ($5,000,000) based on thedetive Date Market Price (as defined
below). As used herein, "Effective Date Market Btimeans with respect to one share of Common Stbelglosing price for such share
("Closing Price") as reported on NASDAQ for thedirey day immediately preceding the Effective Dateyvided that in calculating such
Effective Date Market Price the Closing Price shallreduced by five percent (5%) of its arithmegttue.
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(b) Within ten (10) days of the first anniversafitlie Effective Date, Plug shall issue and sekEtgelhard, and Engelhard shall purchase
Plug, for a purchase price of Three Million ($3,@®) in cash such number of Shares of Common Staging a market value of Three
Million ($3,000,000) based on the First Anniversifgirket Price (as defined below). As use hereistFAnniversary Market Price" means
with respect to one share of Common Stock, thei@joBrice as reported on NASDAQ for the trading dagnediately preceding the first
anniversary of the Effective Date; provided thatahculating such First Anniversary Market Price @losing Price shall be reduced by five
percent (5%) of its arithmetic value.

(c) Within ten (10) days of the second anniversdrthe Effective Date, Plug shall issue and seltbgelhard, and Engelhard shall purchase
from Plug, for a purchase price of Two Million ($20,000) in cash such number of Shares of Commmek3$taving a market value of Two
Million ($2,000,000) based on the Second Anniverddarket Price (as defined below). As use heresecond Anniversary Market Price"
means with respect to one share of Common StoelkClbsing Price as reported on NASDAQ for the tngdiay immediately preceding the
second anniversary of the Effective Date; provitted in calculating such Second Anniversary Mafkate the Closing Price shall be red.
by five percent (5%) of its arithmetic value.

(d) Each obligation of Engelhard to purchase Com@&tmtk pursuant to clauses (a), (b) and (c) ab®eemnditioned upon tr



Plug Power Inc.
Page 9
receipt by Engelhard of the related installmentpeyt of the Development Fee as specified in Sedtibn

4.3 Engelhard hereby covenants that it shall useitire Development Fee primarily for its devel@ptactivity in connection with the
Project. Provided that property purchased withddreelopment fee can be used outside of the Program.

5. Intellectual Property

5.1 Ownership of Intellectual Property in the peséen of either Party prior to the date of this égment or developed outside the scope of
this Agreement, as substantiated by reasonablentiertiary evidence ("Background Intellectual Prog@yishall be unaffected by this
Agreement or the actions of the Parties pursuatitisoAgreement. Plug shall own all Plug Backgroumellectual Property and Engelhard
shall own all Engelhard Background Intellectual genay.

5.2 All Intellectual Property developed hereunda):solely by Engelhard, (b) jointly by EngelhartiaPlug, (c) or solely by Plug which rel:
to Materials shall be the sole property of EngalhdEngelhard Intellectual Property").

5.3 Except as recited in Section 5.2, all IntelecProperty developed hereunder: (a) solely bygRlo) jointly by Plug and Engelhard, or (c)
solely by Engelhard which relate to the Fuel Precesshall be the sole property of Plug ("Pluglletéual Property™)
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5.4 Each party having sole property rights in Sersti5.2 and 5.3 respectively, shall, at its saderdiion, file patent applications in the United
States of America and foreign countries coverinthguroperty rights. Where Confidential Informatideveloped hereunder of a non-filing
Party is required to file a patent application, fiieg Party shall request permission of the ndimd Party to use such Confidential
Information, and the non-filing Party shall not easonably withhold such permission.

5.5 Except as otherwise provided, and in ordeatoyoout the foregoing, each Party shall, at thypiest of the other Party, use reasonable
efforts to execute or cause to be executed sudgnassnts or other papers relating to IntellectualpRrty rights, including the assignment of
patent applications, as the requesting Party mauinre Each Party agrees that its employees sbafiarate with and assist the other Party (at
no cost to the other Party) in the preparationodecution of other Party's patent applications.

5.6 During the term of this Agreement and the tefrthe Supply Agreement, whichever is longer, Ehgel shall not provide to any third
party the Product Specification or Materials, wheken in the aggregate, meet the Product Speadicagxcept: (i) in compliance with
Section 6.3; (ii) or if Engelhard is acquired bytrer entity or merges with another entity, thed@iai Specification can be disclosed to such
acquiring or merging entity;

(iii) or the part of Engelhard's business to whith Product Specification is sold or otherwise siigd from Engelhard, the Product
Specification can be provided to the divesting pathe business; provided that the divested datiebusiness agrees to be bound by the
terms and conditions of this Agreement and the §ufsgreement; or (iv) or i
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the Product Specification falls within Engelhaf8&ckground Intellectual Property as defined in Bach.1.

Notwithstanding the foregoing, and notwithstandamy other provision in this Agreement or in the @lypAgreement, Engelhard mi
(without disclosing Plug's use of any particulavdarct or specification) provide any product to biel$y Engelhard to Plug or any Product
Specification, to any third party for applicatiomstside the field of Fuel Processors.

6. Confidential Information

6.1 Plug and Engelhard recognize that in ordeatoymut the intent of this Agreement, the exchamigeertain commercial and technical
information will be required and that such commalraind technical information may constitute proganig information of the Party furnishir
the same ("Confidential Information™). Each of tharties hereto agrees that all Confidential Infaromarelated to the Program and furnished
to it by the other Party in writing shall be marlaiproprietary or confidential. Confidential Infwaition disclosed by oral or visual means
shall be designated at the time of the originatldsure as being proprietary or confidential aret¢hfter reduced to written form, marked
confidential and delivered to the receiving Partthim twenty (20) days of the original. Confidertiaformation which shall not be
considered proprietary or confidential hereundeluides information:

(a) that is or becomes publicly available othenttraough the fault or negligence of the receivitagty;
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(b) that is rightly obtained without restriction the receiving Party from a third party;

(c) that was known by the receiving Party or thbljguprior to its receipt; or

(d) that is released without restriction by thevidong Party to anyone; or

(e) that is developed by the receiving Party indeleatly of the providing Party and without breaclhis Agreement, and such independent
development is demonstrated by the receiving Raitty acceptable relevant documentary evidence. Pacty hereto agrees that it shall not
use Confidential Information of the other excepp@rformance of this Agreement, or disclose theestmthird parties, without the prior
written approval of the other Party. Each Partyllsitvise its employees having access to Confidéiformation of the Party's obligations
hereunder and will disclose such Confidential Infation only to those of its employees who are suligewritten obligations restricting use
and disclosure of such information to at leastsifime extent as provided in this Agreement. Theidenfiality obligations of the Parties
hereunder shall cease seven (7) years from theofitsgemination of this Agreement.

6.2 With regard to samples (including, but not tedito Materials, Fuel Processors and/or any coemmisrthereof collectively and fuel cell
stacks and/or components thereof, collectively,"8amples") and received, directly or indirectly,dne Party from the other, the receiving
Party agrees as follow
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(i) not to analyze or have analyzed any of the Samip order to determine the physical or strudtcharacteristics or chemical composition
of any of the Samples;

(i) not to provide the Samples to third parties;

(iii) to use the Samples only for the Project;

(iv) upon completion of receiving party's evaluat@nd unless otherwise agreed, the receiving Bhel return all used and unused Samples
to the disclosing Party; and

(v) to provide each other with the results of eRelnty's evaluation of other Party's Samples anératiie hold such Samples and results as
Confidential Information subject to this Article 6.

6.3 In the event that a Party is required to dselGonfidential Information or Samples or resultéch a Party is obligated to maintain in
confidence under this Agreement to a third partsesponse to a subpoena or order of a court orrastnaitive agency, the Party required to
disclose shall inform the other Party promptly Isattthe other Party shall have the opportunityeieksa protective order or to limit the scope
of the requested disclosure and, provided, thayPaquired to disclose shall not interfere witle tither Party's lawful efforts to obtain said
protective order.

6.4 Each Party will have sole discretion to deteemwhat Confidential Information or Background Irgetual Property it is required to
disclose to the other Party hereunder. NeitheryRduall be required to disclose to the other, grthird party, Sample compositions or
methods of application whether part of Backgroumellectual Property or Intellectual Property deyeld under this Agreemel
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7. Shares of Plug Power Stock

7.1 Valid Issuance of Shares. Plug represents anchnts that when issued and delivered in accosdaiith the terms hereof, the Shares will
be duly authorized and validly issued. Subjectngdthard's compliance with
Section 7.2, the Shares will be issued in compéanith all applicable federal securities laws.

7.2 Accredited Investor Representations and Waaswniin connection with acquiring the Shares, Eimgel hereby represents and warrants to
Plug that Engelhard is an "accredited investorthinithe meaning of Rule 501 of Regulation D unitier Securities Act.

7.3 Transfer Restrictions. Engelhard shall nogdatly or indirectly, sell, transfer, assign, pledgetherwise dispose of any interest in any of
the Shares acquired hereunder for a period of {®egears following the acquisition of such Shatas "Holding Period"); provided that
such agreement shall not be deemed to limit Eng#theght to surrender its Shares in a mergeitlogrocorporate transaction involving a
change of control of Plug as a result of which 8hanay be deemed to be transferred by operatitawab a successor in interest of Plug;
and provided further that, notwithstanding anythimghis Section 7.3 to the contrary, Engelhardisl®permitted to

(i) sell, transfer, assign or pledge all or anyt péithe Shares to (A) any direct or indirect sdizy of Engelhard or (B) any Affiliated
Company of Engelhari
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7.4 Legends. It is understood that each certifieatdencing Shares will bear the following legend:

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVNEOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED, HAVE BEEN ACQUIRED FOR THE HOLDEROWN ACCOUNT AND HAVE BEEN ACQUIRED FOR
INVESTMENT AND NOT WITH A VIEW TO, OR IN CONNECTIONWITH, THE SALE OR DISTRIBUTION THEREOF. NO OFFER,
SALE OR DISPOSITION OF THESE SECURITIES MAY BE EREEED WITHOUT AN EFFECTIVE REGISTRATION STATEMENT
RELATED THERETO OR AN OPINION OF COUNSEL FOR THE GMPANY THAT SUCH REGISTRATION IS NOT REQUIRED
UNDER THE SECURITIES ACT OF 1933. IN ADDITION, THHOLDER OF THE SECURITIES REPRESENTED BY THIS
CERTIFICATE HAS AGREED NOT TO DIRECTLY OR INDIRECTY. SELL, TRANSFER, ASSIGN, PLEDGE OR OTHERWISE
DISPOSE OF ANY SUCH SHARES OTHER THAN IN ACCORDANGEITH AN AGREEMENT DATED AS OF JUNE 2, 2000 WITH
THE COMPANY, A COPY OF WHICH IS ON FILE WITH THE CRPANY.

Notwithstanding the foregoing, Engelhard shall hénesright, upon written request to Plug on orratiéemination of all applicable limitatior
on transfer with respect to any Shares, to rededra Plug, without expense, a new certificate omittany legend with respect to the
terminated limitations.

7.5 SEC Reports and Financial Statements. In caiomewith the issuance of the Shares, Plug herepyessents and warrants, as of the date
hereof and as of each date on which Shares aredisthat: (i) it has filed or will have been filadgth the Securities and Exchange Commis
(the "SEC") all forms, reports, schedul
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statements and other documents required to belfileétisince October 28, 1999 under the Securifieshange Act of 1934, as amended (the
"Exchange Act") or the Securities Act of 1933, aseaded (the "Securities Act") (as such documenis baen amended since the time of
their filing, collectively, the "SEC Documents")i)(The SEC Documents, including without limitatiany financial statements and schedules
included therein, at the time filed (a) did not ton any untrue statement of a material fact ort@émstate a fact, which is material, require

be stated therein or necessary in order to makstétements therein, in light of the circumstanasder which they were made, not
misleading and (b) complied in all material respetith the applicable requirements of the Exchafgteand the Securities Act, as the case
may be, and the applicable rules and regulatioiseoSEC thereunder; and (iii) the financial staata of Plug included in the SEC
Documents comply as to form in all material respe&dth applicable accounting requirements and withpublished rules and regulations of
the SEC with respect thereto, have been preparadciordance with generally accepted accountingiplies applied on a consistent basis
during the period involved (except as may be ingidan the notes thereto or, in the case of theidited statements, as permitted by Form 10-
Q of the SEC) and fairly present (subject, in thsecof the unaudited statements, to normal, requaidit adjustments) the consolidated
financial position of Plug and its consolidated Sidlaries as at the dates thereof and the consetidasults of their operations and cash flows
for the periods then ended.

8. Commercial Arrangemen
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Concurrent with the Effective Date, the Partiesehaxecuted a Supply Agreement in the form attatieeeto as Exhibit B.
9. Publicity

No public release or advertisements by either Blugngelhard relating to the subject of this Agreatrshall be made without the pr
written agreement of both Parties except to thergxhat either Party is advised by its counsdldistlosure of such subject is required by
law; provided that in the event that a Party hamtmo advised by counsel, the other Party willfimded the opportunity to review such pr
release prior to its public dissemination.

10. Warranties and Limitation of Liabilities
10.1 No Party shall be liable to the other Partgtarrthis Agreement except for liability associatéth Articles 4, 5, 6, 7 and 9.

10.2 The sole obligation of each Party with respedis commercial and technical information, irdihg the results of the Projects of Section
3.4, shall be to provide same to the other Parfyra@gided in this Agreement, and to correct ertbeg might have occurred in said
information without undue delay after such erraesrmade known to the Party which forwarded saidrimftion.

10.3 Nothing in this Agreement shall obligate eitRarty to apply for, maintain or acquire any pagmotection, in any countr
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11. Notices

All notices required to be given hereunder shalinberiting and shall be given by first class maihstage prepaid, addressed to the Parties as
follows:

To Plug: Plug Power Inc.
968 Albany Shaker Road
Latham, New York 12110
Attn: Gary Mittleman
President & CEO

cc: General Counsel
To Engelhard: Engelhard Corporation
101 Wood Avenue South
Iselin, NJ 08830-0770
Attn:  Daniel W. Parker
Group Vice President

and General Manager
Separation Systems & Ventur es

cc: Vice President & General Counsel

Either Party shall have the right to change theeskito which notices are to be sent by the gigfngpt less than ten (10) days written notice
to the other Party.

12. Relationship

The relationship of the Parties hereto shall bedhandependent contractors and nothing hereiniainad shall be deemed to create any
relationship of agenc)
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13. Entire Agreement

This Agreement constitutes the entire agreememtdmat the Parties regarding the joint developmeth@Materials specified in Exhibit A
hereto and supersedes any and all other prior mgmts and understandings whether written, verbahplied. No changes, alterations or
modifications to this Agreement shall be effectivgess in writing and signed by the Parties hereto.

14. Termination

This Agreement shall terminate the later of (igth(3) years from the Effective Date or (ii) théedan which Engelhard has exhausted the
Development Fee, unless further extended by wratgeement of the Parties. Upon termination purtstaatinis Section 14, the Parties shall
be relieved of all obligations under this Agreemenxtept for their obligations under Sections 4tigh 8 and this Section 14.

In no event shall termination of this Agreementéany bearing on the effect or survivability of Bapply Agreement.
15. Other Development

Either Party hereto, subject to its obligationsem8ection 6 above in connection with the othetya€onfidential Information, may pursue
development activity, whether or not similar to
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Program, with others or independently, providechsativity does not otherwise violate a Party'sgdilons hereunder. Engelhard hereby
gives notice to Plug that it has a variety of rielaghips with other Fuel Cell System manufactueerd development companies.
16. Governing Law

This Agreement shall be governed by and constmied¢ordance with the laws of the State of Newejensthout giving effect to principles
of conflicts of laws that would cause the applicatof the laws of any jurisdiction other than that& of New Jersey.

17. Authority/No Conflicts

Each Party represents and warrants that (i) ifilbpower and authority and legal right to execatel deliver this Agreement, (ii) its
execution, delivery and performance of this Agreeniave been duly authorized by all necessary mactii)) this Agreement has been duly
executed and delivered by it and (iv) this Agreenoemstitutes its legal, valid and binding obligati enforceable in accordance with its
terms, except that such enforceability may be &ohiby applicable bankruptcy, insolvency, reorgaivra moratorium or similar laws
affecting the rights of creditors generally andtlhg availability of the remedy of specific performea.

18. Waiver, Discharge, etc.

This Agreement may not be released, dischargedgdained, changed or modified in any manner, excgpihinstrument in writing signed
behalf of each of the Parties by their duly authea
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representatives. The failure of either Party tmerd at any time any of the provisions of this Agnent shall in no way be construed to be a
waiver of any such provision, nor in any way toeaffthe validity of this Agreement or any parttodii the right of either Party after any such
failure to enforce each and every such provisiamwhiiver of any breach of this Agreement shall blel ho be a waiver of any other or
subsequent breach.

19. Counterparts

This Agreement may be executed in one or more eopatts, all of which shall be considered one &edsame agreement, and shall become
a binding agreement when one or more counterpaxts been signed by each Party and delivered tottiez Party.

20. Captions, Construction

The titles and headings to Sections herein aretatéor the convenience of reference only anchatentended to be a part of or to affect the
meaning or interpretation of this Agreement. Thigement shall be construed without regard to aegymption or other rule requiring
construction hereof against the Party causingAigement to be drafted.

21. No Third Party Benefits

Nothing in this Agreement, expressed or impliednisnded to confer on any person other than tigeBaor their respectiv
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permitted successors or assigns, any rights, remedbligations or liabilities under or by reaséthis Agreement.
22. No Implied Licenses

No rights or licenses with respect to a Party'sllettual Property, Confidential Information or ettproprietary rights are granted or deer
granted to the other Party hereunder or in conoedterewith, other than those rights expresslytgcaim this Agreement.

23. Assignment

Neither Party shall have the right to transferssign its interest in this Agreement or delega®ldligations under this Agreement without
prior written consent of the other Party.

IN WITNESS WHEREOF, the Parties hereto have catisisdAgreement to be executed as of the day andfystabove written.

PLUG POVER | NC. ENGELHARD CORPORATI ON
/sl Gary Mttleman /'s/ Daniel W Parker
By: By:
Gary Mttlenan Dani el W Parker
Presi dent & CEO Group Vice President

and General Manager
June 6, 2000 June 2, 2000

Dat e: Dat e:




Exhibit 23.1
CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporation by referémtlee Registration Statements on Form S-8 (N8-3&75 and No. 333-90277) of Plug
Power Inc. and Subsidiary of our report dated Faty@, 2001, relating to the financial statememnis nancial statement schedule, which
appears in this Form 10-K.

/'s/ PRI CEWATERHOUSECOOPERS LLP

Al bany, New Yor k

March 30, 2001

End of Filing
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