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PROXY

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

PROXY STATEMENT

AND

2006 ANNUAL REPORT
________

FINANCIAL HIGHLIGHTS
(in millions except per share data and percentages)

Percent

Fiscal Year 2006 2005
Change

(1)
Sales $ 66,111 $ 60,553 9.2%
Operating Profit $ 2,236 $ 2,035 9.9%
Net earnings per share $ 1.54 $ 1.31 17.6%
Average shares used in calculation 723 731 (1.1)%
Net cash provided by operating activities $ 2,351 $ 2,192 7.3%
Capital expenditures $ 1,683 $ 1,306 28.9%
Identical supermarket sales (2) $ 59,592 $ 55,993 6.4%
Identical supermarket sales excluding fuel operations (2) $ 55,399 $ 52,483 5.6%
Comparable supermarket sales (3) $ 61,045 $ 57,203 6.7%
Comparable supermarket sales excluding supermarket fuel operations (3) $ 56,702 $ 53,622 5.7%
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(1) The percent calculations were based on the rounded numbers as presented.
(2) We define a supermarket as identical when the store has been in operation and has not been expanded or

relocated for five full quarters. Annualized identical supermarket sales are calculated as a summation of
four quarters of identical sales.

(3) We define a supermarket as comparable when the store has been in operation for five full quarters,
including expansions and relocations. Annualized comparable supermarket sales are calculated as a
summation of four quarters of comparable sales.

FELLOW SHAREHOLDERS:

I am pleased to write to you about Kroger�s 2006 performance and our plans for continued success in 2007 and
beyond. Kroger had a very strong year. Our results are a direct result of the hard work and dedication of our
310,000 Associates in every area of our business. We are confident our Customer 1st strategy is connecting with
our shoppers and will enable us to continue to generate positive results for our Shareholders, Associates, and the
Communities we serve.

OVERVIEW OF KROGER�S BUSINESS STRATEGY

Our results in 2006 clearly demonstrate that our Customer 1st strategy is working. We are focused on listening
to our Customers and offering what they tell us is important to them. Whether it is faster checkouts, cleaner
stores, more convenience or better value, each of us contributes to putting the Customer 1st every day, in every
store. This is the foundation of our business.

Our business strategy also incorporates managing costs, investing in capital projects to keep our stores fresh
and inviting, and implementing new technology to reduce costs and improve service.

This approach enables Kroger to continue to deliver on all three elements of our financial �triple play� strategy:
reducing debt, investing capital, and repurchasing stock and paying dividends.

REVIEW OF 2006

Kroger delivered consistently strong results in 2006, exceeding our original guidance for both identical
supermarket sales and earnings per share growth.

QUARTERLY DIVIDEND INCREASED

On March 15, 2007, Kroger announced that our Board of Directors increased the quarterly dividend it pays
shareholders by 15.4% to $0.075 per share. This is the first increase in the quarterly dividend since the Board
initiated the dividend program last year.

In keeping with the objectives outlined when the dividend policy was initiated, Kroger�s Board increased the
amount after considering the Company�s overall results, the needs of the business and the interest of
shareholders. This increase in the quarterly dividend reflects the Board�s confidence in our strategic plan.

IDENTICAL SALES GREW 5.6% WITHOUT FUEL

Our full-year identical supermarket sales growth in 2006, excluding fuel sales, was 5.6% � well in excess of our
original goal, which was to exceed 3.5%. Each quarter we raised that target to reflect our sales momentum
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throughout the year.

Total sales for the year increased 9.2% to $66.1 billion. After adjusting for the extra week in fiscal 2006, total
sales increased 7.0% over fiscal 2005.

EARNINGS PER SHARE GROWTH OF 15%

We ended the year with earnings per share growth of 15%, plus the additional value of our cash dividend
program, far surpassing our original estimate of 6 � 8% growth in 2006. We raised that range to 8 � 10% during the
year.

1

Our earnings per share growth was driven primarily by three factors: strong identical sales, slightly improving
operating margins, and fewer shares outstanding.

Net earnings for the year were $1.1 billion, or $1.54 per diluted share. The 53rd week in the fiscal year
provided an estimated benefit of $0.07 per diluted share.

COMPETITIVE ADVANTAGES

As the retail food industry evolves, one certainty remains: the environment in which we operate continues to
be intensely competitive. We remain focused on our key strengths, which enable us to listen and respond to our
Customers. Kroger�s competitive advantages include:

our people � a team of talented professionals focused on listening and responding to Customers;• 

a high-quality asset base with leading market shares in many of the nation�s largest and fastest-growing
markets;

• 

broad geographic diversity and multiple retail formats that allow Kroger to meet the needs of our diverse
Customers;

• 

our Customer loyalty card database, plus a unique data analysis capability;• 

outstanding private-label products that have earned industry-leading market share; and• 

a successful track record of competing head-to-head against supercenters.• 

STRONG MARKET SHARE

Kroger serves customers in 44 major markets � regions where we operate nine or more stores. In 2006, Kroger
held the No.1 or No. 2 market share position in 38 of our 44 markets. Many of these are the largest and
fastest-growing metropolitan areas in the country.

Kroger�s overall market share in these 44 markets increased approximately 65 basis points during 2006, on a
volume-weighted basis. This growth in fiscal 2006 is even more impressive considering it follows our strong
market share gains in the previous year. In 2005, Kroger�s overall market share in our 44 major markets
increased more than 35 basis points. Looking at the two years combined, our major market share increased
approximately 100 basis points � a significant increase that clearly shows Kroger�s strategic plan is working.
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GEOGRAPHIC DIVERSITY AND MULTIPLE FORMATS

Kroger operates food stores in 31 states under two dozen local banners. Our family of stores includes 2,171
combination food and drug stores, 145 price-impact warehouse stores, 122 multi-department stores and 30
Marketplace stores.

Our combination stores employ a flexible format with products tailored to meet the specific needs of the
neighborhood. More than 600 of our combination stores include fuel centers.

The Marketplace format is a smaller version of the multi-department stores operated under the Fred Meyer
banner. Marketplace stores contain a full grocery store and pharmacy along with expanded general merchandise
departments.

Kroger also operates 779 convenience stores, 412 fine jewelry stores and 42 food processing plants.

2

CUSTOMER INSIGHT

Over the past several years, Kroger has accumulated a substantial database that provides valuable insight into
the shopping behaviors of our Customers through our store loyalty card programs. More than 20 million
households actively use one of our store loyalty cards.

Kroger�s partnership with dunnhumby, a London-based leader in customer insight and data management,
allows us to design tailored offerings for each Customer segment.

Our Customer loyalty data provides Kroger with a unique advantage as we seek opportunities to understand
and meet our Customers� evolving needs and expectations.

LEADING CORPORATE BRANDS

Kroger�s corporate brands are a key part of the company�s growth and an important part of our Customer 1st
strategic plan. The company�s three-tier program � Private Selection, Kroger and Value brands � enables Kroger to
serve our broad and diverse Customer base.

Today, more than 10,000 corporate brand products are available only in Kroger�s family of stores. Our private
label grocery items, in terms of dollars, represent approximately 24% of the Company�s grocery sales.

Most of our high-quality, private-label products are made in one of our 42 manufacturing plants.

LOOKING AHEAD TO 2007

We continue to face competitive challenges on all fronts. Consumers today have many choices. We believe we
have the right approach � and the right team of people � to meet the diverse needs of today�s consumers.

As in 2006, strong identical sales, slightly improving operating margins, and fewer shares outstanding will
drive Kroger�s earnings per share growth this year.
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Kroger�s quarterly cash dividend is an important component of shareholder return. We expect the combination
of the Company�s dividend and earnings per share target of $1.60 to $1.65 to deliver a double-digit return for
Kroger shareholders in 2007.

Our forecast of Kroger�s growth rate assumes a stable labor environment. The Company has a number of labor
negotiations this year covering Associates in Southern California, Cincinnati, Detroit, Houston, Memphis, Toledo,
Seattle and West Virginia.

As in the past, these labor negotiations will be challenging in the face of competitive pressures and rising
pension and health care costs. We will continue to seek balanced agreements that provide good wages and
benefits at a cost that is fair to all in order to invest in our business to create career opportunities for existing �
and future Associates.

COMMUNITY ACTIVITIES

Kroger has a long tradition of supporting the communities where our Associates and Customers live and work.
More than $150 million was contributed in Kroger�s name during 2006, through donations from our Customers,
Associates and the Company, both directly and through our foundations.
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Kroger has been supporting the fight to end hunger in America for more than 25 years. In 2006, we were
selected �Retailer of the Year� by the food banks of the America�s Second Harvest network. This is the fourth time
in six years that Kroger has received this award. It reflects the long-standing and close working relationship we
have with more than 85 local food banks.

Last year, our family of stores contributed more than 30 million pounds of food and other products to food
banks serving the local communities where we operate. Those donations provided more than 22 million meals to
families and individuals across the country through food banks, soup kitchens and emergency pantries. We
appreciate the role our Associates, Customers and vendors play in helping us make a difference � in every
community we serve.

Each year, Kroger proudly recognizes some of our Associates who make outstanding contributions to their
communities. We congratulate the winners of The Kroger Co. Community Service Award for 2006:

Jim Herzberg, Atlanta Division
Betty Porter, Central Division
Keith Eve, Cincinnati/Dayton Division
Kevin Flohr, City Market
Gary L. Moore, Delta Division
Mariana Barrenechea, Dillon Stores
Marnie L. Green, Food 4 Less
Cindi Corderman, Fred Meyer
Randy Poston, Fry�s
Dave Fannin, Great Lakes Division
Mark Combs, Jay C Stores
Matt LeClaire, King Soopers
Ed Southern, Mid-Atlantic
Dorian Shields, Mid-South
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Sue Brooks, QFC
Debbie Muhler, Ralphs
Emily Brito, Smith�s
Jim Dickinson, Southwest Division
Veronica Johnson, Country Oven Bakery
Lisa Webb, Pace Dairy
Lewis and Maria Tracy, Layton Dairy
Art Anderson, Delight Products
Anne Sturgis, General Office

ENVIRONMENTAL STEWARDSHIP

As one of the largest retailers in the country, Kroger is committed to being a responsible steward of the
environment. Conserving energy and controlling the costs associated with energy usage has long been a focus for
Kroger. We have made good progress in recent years and continue to look for opportunities to do more.

Since 2000, Kroger has reduced our energy consumption by over 20%, or more than 1.3 billion kilowatt-hours,
across all of our square footage. That�s enough energy to light, heat and cool every house in Nashville, Tennessee
for one year.
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We have learned that one of the most effective ways to reduce energy consumption is by establishing best
practices, which we do with the help of every Associate in every store. Our local energy teams create and
implement store-specific energy reduction plans. We also have programs in place to train and educate all of our
Associates about good energy habits.

Our ongoing efforts in this important area are supported throughout the Company.

PROMOTIONS AND RETIREMENTS

Diversity is one of Kroger�s core values and to underscore its importance, Kroger named Carver Johnson as the
Company�s first Chief Diversity Officer last year. Mr. Johnson, who has been with Kroger since 1999, and his team
focus on hiring, training and retaining a diverse work force and oversee Kroger�s supplier diversity efforts. Kroger
has been a leader in the use of minority and women-owned business enterprises (M/WBE) in all aspects of our
business for more than 25 years, spending $1 billion annually with M/WBEs.

Several individuals were named to lead retail divisions this year, continuing Kroger�s strong track record of
developing leaders and creating opportunities for them within the Company.

Robert Moeder was named President of Kroger�s Central Division, bringing more than 30 years of retail and
division management experience in Kroger to his new position. Mark Prestidge was promoted to President of
Kroger�s Delta Division, after holding several leadership positions in the supermarket industry.Michael Ellis was
named President of the Company�s Fred Meyer division after serving in several leadership positions within
Kroger.

On behalf of our entire Company, we extend our appreciation and congratulations to Richard Tillman, who
retired after a 42-year career with Kroger. Mr. Tillman joined Kroger as a part-time food store clerk and held a
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variety of positions with increasing responsibility throughout his career, including President of Kroger�s Delta
division.

DELIVERING IMPROVED SERVICE, SELECTION AND VALUE

Kroger�s Customer 1st strategic plan served Customers, Associates and Shareholders well in 2006. We believe
it will continue to enable the Company to achieve our objectives in 2007 and beyond.

We are very pleased with Kroger�s growth and performance last year. We know there is much hard work ahead
and we know our Associates are up to the challenge.

We must continue to listen closely to our Customers and put their expectations and needs first � in every area
of our business, every day � to achieve sustainable, profitable sales growth and continue to create value for our
Shareholders.

Thank you for your continued support and trust.

David B. Dillon
Chairman of the Board and
Chief Executive Officer
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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

Cincinnati, Ohio, May 15, 2007

To All Shareholders
of The Kroger Co.:

The annual meeting of shareholders of The Kroger Co. will be held at the MUSIC HALL BALLROOM, MUSIC
HALL, 1243 Elm Street, Cincinnati, Ohio, on June 28, 2007, at 11 A.M., E.D.T., for the following purposes:

1. To elect the directors for the ensuing year;

2. To consider, act upon and approve the Kroger Cash Bonus Plan;

3. To consider, act upon and approve a proposal on rules of conduct
for shareholder meetings and meetings outside of Cincinnati;

4. To consider and act upon a proposal to ratify the selection of
independent auditors for the year 2007;

5. To act upon a shareholder proposal, if properly presented at the
annual meeting; and

6. To transact such other business as may properly be brought before
the meeting;

all as set forth in the Proxy Statement accompanying this Notice. Holders of common shares of record at the
close of business on April 30, 2007 will be entitled to vote at the meeting.
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ATTENDANCE

Only shareholders and persons holding proxies from shareholders may attend the meeting. Please bring to
the meeting the admission ticket that is attached to the proxy card.

If your shares are held in the name of a broker, trust, bank, or other nominee, please bring a proxy
or letter from that broker, trust, bank or nominee confirming that you are the beneficial owner of
those shares. The left side portion of the voting instruction form that you receive from your broker will
serve as your admission ticket.

YOUR MANAGEMENT DESIRES TO HAVE A LARGE NUMBER OF SHAREHOLDERS REPRESENTED AT THE
MEETING, IN PERSON OR BY PROXY. PLEASE VOTE YOUR PROXY ELECTRONICALLY VIA THE INTERNET OR
TELEPHONE, OR SIGN AND DATE THE ENCLOSED PROXY AND MAIL IT IN THE ENCLOSED
SELF-ADDRESSED ENVELOPE. NO POSTAGE IS REQUIRED IF MAILED WITHIN THE UNITED STATES.

If you are unable to attend the annual meeting, you may listen to a live webcast of the meeting, which will be
accessible through our website (www.kroger.com) at 11 a.m., E.D.T.

By order of the Board of Directors,
Paul W. Heldman, Secretary
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PROXY STATEMENT

Cincinnati, Ohio, May 15, 2007

The accompanying proxy is solicited by the Board of Directors of The Kroger Co., and the cost of solicitation
will be borne by Kroger. We will reimburse banks, brokers, nominees, and other fiduciaries for postage and
reasonable expenses incurred by them in forwarding the proxy material to their principals. Kroger has retained
D.F. King & Co., Inc., 48 Wall Street, New York, New York, to assist in the solicitation of proxies and will pay that
firm a fee estimated at present not to exceed $12,500. Proxies may be solicited personally, by telephone,
electronically via the Internet or by mail.

David B. Dillon, Steven R. Rogel, and John T. LaMacchia, all of whom are Kroger directors, have been named
members of the Proxy Committee.

The principal executive offices of The Kroger Co. are located at 1014 Vine Street, Cincinnati, Ohio
45202-1100. Our telephone number is 513-762-4000. This Proxy Statement and Annual Report, and the
accompanying proxy, were first sent or given to shareholders on May 15, 2007.

As of the close of business on April 30, 2007, our outstanding voting securities consisted of 710,217,716
shares of common stock, the holders of which will be entitled to one vote per share at the annual meeting. The
shares represented by each proxy will be voted unless the proxy is revoked before it is exercised. Revocation may
be in writing to Kroger�s Secretary or in person at the meeting or by appointment of a subsequent proxy.
Shareholders may not cumulate votes in the election of directors. At the 2006 annual meeting, shareholders voted
to amend Kroger�s Articles of Incorporation to eliminate cumulative voting.
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The effect of broker non-votes and abstentions on matters presented for shareholder vote is as follows:

Item No. 1, Election of Directors�The election of directors is, pursuant to Ohio law, determined by plurality.
Broker non-votes and abstentions will have no effect on this proposal.

Item No. 2, Approval of Kroger Cash Bonus Plan�Approval by shareholders of the Kroger Cash Bonus Plan
requires the affirmative vote of the majority of shares participating in the voting. Accordingly, broker non-votes
and abstentions will have no effect on this proposal.

Item No. 3, Rules of Conduct for Shareholder Meetings; Meetings Outside of Cincinnati�The
affirmative vote representing a majority of the outstanding shares of our common stock is required to amend
Kroger�s Regulations to provide for rules of conduct in connection with shareholder meetings and permitting
these meetings outside of Cincinnati, Ohio. Abstentions and broker non-votes will have the same effect as votes
against this proposal.

Item No. 4, Selection of Auditors�Ratification by shareholders of the selection of auditors requires the
affirmative vote of the majority of shares participating in the voting. Accordingly, abstentions will have no effect
on this proposal.

Item No. 5, Shareholder proposal�The affirmative vote of a majority of shares participating in the voting on
this proposal is required for its adoption. Proxies will be voted AGAINST this proposal unless the Proxy
Committee is otherwise instructed on a proxy properly executed and returned. Abstentions and broker non-votes
will have no effect on this proposal.
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PROPOSALS TO SHAREHOLDERS

ELECTION OF DIRECTORS
(ITEM NO. 1)

The Board of Directors, as now authorized, consists of 16 members divided into two classes. Although
shareholders voted in 2006 to declassify the Board and cause all directors to be elected annually, the directors
elected in 2005 will continue to serve their remaining terms until the annual meeting in 2008. All other members
are to be elected at the annual meeting to serve until the annual meeting in 2008, or until their successors have
been elected by the shareholders or by the Board of Directors pursuant to Kroger�s Regulations and qualified.
Candidates for director receiving the greatest number of votes cast by holders of shares entitled to vote at a
meeting at which a quorum is present are elected, up to the maximum number of directors to be chosen at the
meeting. Pursuant to guidelines adopted by the Board, in an uncontested election, any nominee who receives a
greater number of votes �withheld� from his or her election than votes �for� such election promptly will tender his or
her resignation following certification of the shareholder vote. The Corporate Governance Committee of our
Board of Directors will consider the resignation offer and recommend to the Board whether to accept the
resignation. The committee memberships stated below are those in effect as of the date of this proxy statement. It
is intended that, except to the extent that authority is withheld, the accompanying proxy will be voted for the
election of the following persons:

Professional Director
Name Occupation (1) Age Since

NOMINEES FOR DIRECTOR FOR TERMS OF OFFICE
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CONTINUING UNTIL 2008

Reuben V. Anderson Mr. Anderson is a member in the Jackson,
Mississippi, office of Phelps Dunbar, a
regional law firm based in New Orleans.
Prior to joining this law firm, he was a
justice of the Supreme Court of Mississippi.
Mr. Anderson is a director of Trustmark
National Bank and AT&T Inc. He is a
member of the Corporate Governance and
Public Responsibilities Committees.

64 1991

John L. Clendenin Mr. Clendenin is Chairman Emeritus of
BellSouth Corporation, a holding company
with subsidiaries in the telecommunications
business. From January 1984 through
December 1996 he was its Chairman of the
Board and Chief Executive Officer. Mr.
Clendenin is a director of Equifax
Incorporated, The Home Depot, Inc.,
Powerwave Technologies, Inc., and Acuity
Brands, Inc. He is a member of the
Compensation and Corporate Governance
Committees.

72 1986
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Professional Director
Name Occupation (1) Age Since

David B. Dillon Mr. Dillon was elected Chairman of the
Board of Kroger in 2004, Chief Executive
Officer in 2003, and President and Chief
Operating Officer in 2000. He served as
President in 1999, and as President and
Chief Operating Officer from 1995-1999. Mr.
Dillon was elected Executive Vice President
of Kroger in 1990 and President of Dillon
Companies, Inc. in 1986. He is a director of
Convergys Corporation.

56 1995

David B. Lewis Mr. Lewis is Chairman, President and Chief
Executive Officer of Lewis & Munday, a
Detroit based law firm with offices in
Washington, D.C. and Seattle. He is a
director of H&R Block. Mr. Lewis has served
on the Board of Directors of Conrail, Inc.,
LG&E Energy Corp., Lewis & Thompson
Agency, Inc., M.A. Hanna, TRW, Inc. and
Comerica, Inc. He is chair of the Audit

62 2002
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Committee and vice chair of the Public
Responsibilities Committee.

Don W. McGeorge Mr. McGeorge was elected President and Chief
Operating Officer of Kroger in 2003. Before that he was
elected Executive Vice President in 2000 and Senior
Vice President in 1997.

52 2003

W. Rodney McMullen Mr. McMullen was elected Vice Chairman of Kroger in
2003. Before that he was elected Executive Vice
President in 1999 and Senior Vice President in 1997. Mr.
McMullen is a director of Cincinnati Financial
Corporation.

46 2003

Jorge P. Montoya Mr. Montoya was the President of The Procter &
Gamble Company�s Global Snacks &
Beverage division, and President of Procter
& Gamble Latin America, from 1999 until his
retirement in 2004. Prior to that, he was an
Executive Vice President of Procter &
Gamble from 1995 to 1999. Mr. Montoya is a
director of Gap, Inc. and Rohm & Haas
Company. He is a member of the
Compensation and Public Responsibilities
Committees.

60 2007

Clyde R. Moore Mr. Moore is the Chairman and Chief Executive Officer
of First Service Networks, a national provider of facility
and maintenance repair services. He is a director of First
Service Networks. Mr. Moore is a member of the Audit
and Compensation Committees.

53 1997
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Professional Director
Name Occupation (1) Age Since

Susan M. Phillips Dr. Phillips is Dean and Professor of Finance
at The George Washington University School
of Business, a position she has held since
1998. She was a member of the Board of
Governors of the Federal Reserve System
from December 1991 though June 1998.
Before her Federal Reserve appointment,
Dr. Phillips served as Vice President for
Finance and University Services and
Professor of Finance in The College of
Business Administration at the University of
Iowa from 1987 through 1991. She is a
director of State Farm Mutual Automobile
Insurance Company, State Farm Life
Insurance Company, State Farm Companies
Foundation, National Futures Association,
the Chicago Board Options Exchange and
the Chicago Futures Exchange. Dr. Phillips

62 2003

Edgar Filing: KROGER CO - Form DEF 14A

12



also is a trustee of the Financial Accounting
Foundation. She is a member of the Audit
and Financial Policy Committees.

Steven R. Rogel Mr. Rogel was elected Chairman of the
Board of Weyerhaeuser Company in 1999
and has been President and Chief Executive
Officer and a director thereof since
December 1997. Before that time he was
Chief Executive Officer, President and a
director of Willamette Industries, Inc. Mr.
Rogel served as Chief Operating Officer of
Willamette Industries, Inc. until October
1995 and, before that time, as an executive
and group vice president for more than five
years. He is a director of Union Pacific
Corporation. Mr. Rogel has been appointed
by the Board to serve as Lead Director. He
is chair of the Corporate Governance
Committee and a member of the Financial
Policy Committee.

64 1999

James A. Runde Mr. Runde is a special advisor and a former Vice
Chairman of Morgan Stanley, where he has been
employed since 1974. He was a member of the Board of
Directors of Burlington Resources Inc. prior to its
acquisition by ConocoPhillips in 2006. Mr. Runde
serves as a trustee of Marquette University and the
Pierpont Morgan Library. He is a member of the
Compensation and Financial Policy Committees.

60 2006
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Professional Director
Name Occupation (1) Age Since

Ronald L. Sargent Mr. Sargent is Chairman and Chief
Executive Officer of Staples, Inc., where he
has been employed since 1989. Prior to
joining Staples, Mr. Sargent spent 10 years
with Kroger in various positions. In addition
to serving as a director of Staples, Mr.
Sargent is a director of Mattel, Inc. He is a
member of the Audit and Public
Responsibilities Committees.

51 2006

DIRECTORS WHOSE TERMS OF OFFICE CONTINUE UNTIL 2008

Robert D. Beyer Mr. Beyer is Chief Executive Officer of The
TCW Group, Inc., an investment
management firm, where he has been
employed since 1995. From 1991 to 1995,
he was the co-Chief Executive Officer of

47 1999
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Crescent Capital Corporation, which was
acquired by TCW in 1995. Mr. Beyer is a
member of the Board of Directors of TCW
and its parent, Société Générale Asset
Management, S.A. He is also a member of
the Board of Directors of The Allstate
Corporation. Mr. Beyer is chair of the
Financial Policy Committee and a member
of the Compensation Committee.

John T. LaMacchia Mr. LaMacchia is Chairman of the Board of Tellme
Networks, Inc., a provider of voice application
networks. From September 2001 through December
2004 he was also Chief Executive Officer of Tellme
Networks. From October 1993 through February 1999,
Mr. LaMacchia was President and Chief
Executive Officer of Cincinnati Bell Inc.
From May 1999 to May 2000 he was Chief
Executive Officer of CellNet Data Systems,
Inc., a provider of wireless data
communications. He is chair of the
Compensation Committee and a member of
the Corporate Governance Committee.

65 1990

Katherine D. Ortega Ms. Ortega served as an Alternate Representative of the
United States to the 45th General Assembly of the
United Nations in 1990-1991. Prior to that, she served as
Treasurer of the United States. Ms. Ortega is a director
of Rayonier Inc., Washington Mutual Investors Fund
and JPMorgan Value Opportunities Fund, and Trustee of
the American Funds Tax Exempt Series I. She is chair of
the Public Responsibilities Committee and a member of
the Financial Policy Committee.

72 1992

11

Professional Director
Name Occupation (1) Age Since

Bobby S. Shackouls Until the merger of Burlington Resources
Inc. and ConocoPhillips, which became
effective on March 31, 2006, Mr. Shackouls
was Chairman of the Board of Burlington
Resources Inc., a natural resources
business, since July 1997 and its President
and Chief Executive Officer since
December 1995. He had been a director of
that company since 1995 and President
and Chief Executive Officer of Burlington
Resources Oil and Gas Company (formerly
known as Meridian Oil Inc.), a
wholly-owned subsidiary of Burlington
Resources, since 1994. Mr. Shackouls is a

56 1999
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director of ConocoPhillips. He is vice chair
of the Audit and Corporate Governance
Committees.

(1) Except as noted, each of the directors has been employed by his or her present employer (or a subsidiary)
in an executive capacity for at least five years.
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INFORMATION CONCERNING THE BOARD OF DIRECTORS

COMMITTEES OF THE BOARD

The Board of Directors has a number of standing committees including Audit, Compensation, and Corporate
Governance Committees. All standing committees are composed exclusively of independent directors. All Board
Committees have charters that can be found on our corporate website at www.thekrogerco.com under Guidelines
on Issues of Corporate Governance. During 2006, the Audit Committee met nine times, the Compensation
Committee met four times, and the Corporate Governance Committee met four times. Committee memberships
are shown on pages 8 through 12 of this Proxy Statement. The Audit Committee reviews financial reporting and
accounting matters pursuant to its charter and selects our independent accountants. The Compensation
Committee recommends for determination by the independent members of our Board the compensation of the
Chief Executive Officer, determines the compensation of Kroger�s other senior management and administers
certain long-term incentive programs. Additional information on the Compensation Committee�s processes and
procedures for consideration of executive compensation are addressed in the Compensation Discussion and
Analysis below. The Corporate Governance Committee develops criteria for selecting and retaining members of
the Board; seeks out qualified candidates for the Board; and reviews the performance of Kroger, the CEO, and
the Board.

The Corporate Governance Committee will consider shareholder recommendations for nominees for
membership on the Board of Directors. Recommendations relating to our annual meeting in June 2008, together
with a description of the proposed nominee�s qualifications and other relevant information, must be submitted in
writing to Paul W. Heldman, Secretary, and received at our executive offices not later than January 15, 2008.
Shareholders who desire to submit a candidate for director should send the name of the proposed candidate,
along with information regarding the proposed candidate�s background and experience, to the attention of
Kroger�s Secretary at our executive offices. The shareholder also should indicate the number of shares
beneficially owned by the shareholder. The Secretary will forward the information to the Corporate Governance
Committee for its consideration. The Committee will use the same criteria in evaluating candidates submitted by
shareholders as it uses in evaluating candidates identified by the Committee. These criteria are:

Demonstrated ability in fields considered to be of value in the deliberations of the Board, including
business management, public service, education, science, law and government;

• 

Highest standards of personal character and conduct;• 

Willingness to fulfill the obligations of directors and to make the contribution of which he or she is
capable, including regular attendance and participation at Board and committee meetings, and
preparation for all meetings including review of all meeting materials provided in advance of the meeting;
and

• 

Ability to understand the perspectives of Kroger�s customers, taking into consideration the diversity of our
customers including regional and geographic differences.

• 

Edgar Filing: KROGER CO - Form DEF 14A

15



The Corporate Governance Committee typically recruits candidates for Board membership through its own
efforts and through suggestions from other directors and shareholders. The Committee has retained an outside
search firm to assist in identifying and recruiting Board candidates who meet the criteria established by the
Committee.

13

The Board elected Mr. Montoya, Mr. Runde and Mr. Sargent as directors to fill vacancies since the 2006
annual meeting. Non-management directors, our CEO, and a third-party search firm jointly recommended each of
these directors.

CORPORATE GOVERNANCE

The Board of Directors has adopted Guidelines on Issues of Corporate Governance. These Guidelines, which
include copies of the current charters for the Audit, Compensation and Corporate Governance Committees, and
the other committees of the Board of Directors, are available on our corporate website at www.thekrogerco.com
Shareholders may obtain a copy of the Guidelines by making a written request to Kroger�s Secretary at our
executive offices.

INDEPENDENCE

The Board of Directors has determined that all of the directors, with the exception of Messrs. Dillon,
McGeorge and McMullen, have no material relationships with Kroger and therefore are independent for purposes
of the New York Stock Exchange listing standards. The Board made its determination based on information
furnished by all members regarding their relationships with Kroger. After reviewing the information, the Board
determined that all of the non-employee directors were independent because (i) they all satisfied the
independence standards set forth in Rule 10A-3 of the Securities Exchange Act of 1934, (ii) they all satisfied the
criteria for independence set forth in Rule 303A.02(b) of the New York Stock Exchange Listed Company Manual,
and (iii) other than business transactions between Kroger and entities with which the directors are affiliated, the
value of which falls below the thresholds identified by the New York Stock Exchange listing standards, none had
any material relationships with us except for those arising directly from their performance of services as a
director for Kroger.

LEAD DIRECTOR

The Lead Director presides over all executive sessions of the non-management directors; serves as the
principal liaison to the non-management directors; and consults with the Chairman regarding information to be
sent to the Board, meeting agendas and establishing meeting schedules. Unless otherwise determined by the
Board, the chair of the Corporate Governance Committee is designated as the Lead Director.

AUDIT COMMITTEE EXPERTISE

The Board of Directors has determined that David B. Lewis and Susan M. Phillips, both independent directors
who are members of the Audit Committee, are �audit committee financial experts� as defined by applicable SEC
regulations and that all members of the Audit Committee are �financially literate� as that term is used in the NYSE
listing standards.

CODE OF ETHICS

The Board of Directors has adopted The Kroger Co. Policy on Business Ethics, applicable to all officers,
employees and members of the Board of Directors, including Kroger�s principal executive, financial and
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accounting officers. The Policy is available on our corporate website at www.thekrogerco.com. Shareholders may
obtain a copy of the Policy by making a written request to Kroger�s Secretary at our executive offices.
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COMMUNICATIONS WITH THE BOARD

The Board has established two separate mechanisms for shareholders and interested parties to communicate
with the Board. Any shareholder or interested party who has concerns regarding accounting, improper use of
Kroger assets, or ethical improprieties may report these concerns via the toll-free hotline (800-689-4609) or email
address (helpline@kroger.com) established by the Board�s Audit Committee. The concerns are investigated by
Kroger�s Vice President of Auditing and reported to the Audit Committee as deemed appropriate by the Vice
President of Auditing.

Shareholders or interested parties also may communicate with the Board in writing directed to Kroger�s
Secretary at our executive offices. The Secretary will consider the nature of the communication and determine
whether to forward the communication to the chair of the Corporate Governance Committee. Communications
relating to personnel issues or our ordinary business operations or seeking to do business with us, will be
forwarded to the business unit of Kroger that the Secretary deems appropriate. All other communications will be
forwarded to the chair of the Corporate Governance Committee for further consideration. The chair of the
Corporate Governance Committee will take such action as he or she deems appropriate, which may include
referral to the Corporate Governance Committee or the entire Board.

ATTENDANCE

The Board of Directors met six times in 2006. During 2006, all incumbent directors attended at least 75% of
the aggregate number of Board meetings and committee meetings on which that director was a member.
Members of the Board are expected to use their best efforts to attend all annual meetings of shareholders. Eleven
of the thirteen members of the Board attended last year�s annual meeting.

15

COMPENSATION DISCUSSION AND ANALYSIS
EXECUTIVE COMPENSATION � GENERAL PRINCIPLES

The Compensation Committee of the Board has the primary responsibility for establishing the compensation of
Kroger�s executive officers, including the named executive officers who are identified in the Summary
Compensation table below, with the exception of the Chief Executive Officer. The Committee�s role regarding the
CEO�s compensation is to make recommendations to the independent members of the Board; those independent
Board members establish the CEO�s compensation.

The Committee�s philosophy on compensation generally applies to all levels of Kroger management.That
approach requires Kroger to:

Make total compensation competitive;• 

Include opportunities for equity ownership as part of compensation; and• 

Use incentive compensation to help drive performance by providing superior pay for superior results.• 

Edgar Filing: KROGER CO - Form DEF 14A

17



The following discussion and analysis addresses the compensation of the named executive officers. Additional
detail is provided in the compensation tables and the accompanying narrative disclosures that follow this
discussion and analysis.

EXECUTIVE COMPENSATION � OBJECTIVES

The Committee has several related objectives regarding compensation. First, the Committee believes that
compensation must be designed to attract and retain those best suited to fulfill the challenging roles that
executive officers play at Kroger. Second, some elements of compensation should help align the interests of the
officers with your interests as shareholders. Third, compensation should create strong incentives for the officers
(a) to achieve the annual business plan targets established by the Board, and (b) to assure that the officers work
within the framework of Kroger�s long-term strategic objectives. In developing compensation programs and
amounts to meet these objectives, the Committee exercises restraint to assure that executive officer
compensation does not exceed reasonable and competitive levels in light of Kroger�s performance and the needs
of the business.

To meet these objectives, the Committee has taken a number of steps over the last several years, including the
following:

Conducted an annual review of all components of executive officer compensation, quantifying total
compensation on tally sheets. The review includes an assessment for each officer, including the CEO, of
salary; performance-based cash compensation, or bonus; equity and long-term incentive compensation;
accumulated realized and unrealized stock option gains and restricted stock values; the value of any
perquisites; retirement benefits; severance benefits available under The Kroger Co. Employee Protection
Plan; and earnings and payouts available under Kroger�s non-qualified deferred compensation program.

• 

Considered internal pay equity at Kroger. The Committee is aware of reported concerns at other
companies regarding disproportionate compensation awards to chief executive officers. The Committee
has assured itself that the compensation of Kroger�s CEO and that of the other named executive officers
bears a reasonable relationship to the compensation levels of other executive positions at Kroger.

• 

16

Recommended share ownership guidelines, adopted by the Board of Directors. These guidelines require
directors, officers and some other key executives to acquire and hold a minimum dollar value of Kroger
stock. The guidelines require the CEO to acquire and maintain ownership of Kroger shares equal to 5
times his base salary; the Vice Chairman and the Chief Operating Officer to acquire and maintain
ownership at 4 times their base salaries; Executive Vice Presidents, Senior Vice Presidents and
non-employee directors at 3 times their base salaries or annual cash retainers; and other officers and key
executives at 2 times their base salaries.

• 

ESTABLISHING EXECUTIVE COMPENSATION

The independent members of the Board have the exclusive authority to determine the amount of the CEO�s
salary; the bonus level for the CEO; the nature and amount of any equity awards made to the CEO; and any other
compensation questions related to the CEO. In setting the �bonus level� for the CEO, the independent directors
determine the dollar amount that will be multiplied by the percentage payout under the annual bonus plan
applicable to all corporate management. The independent directors retain discretion to reduce the percentage
payout the CEO would otherwise receive. The independent directors thus make a separate determination
annually concerning both the CEO�s bonus level as well as the percentage of bonus paid.

The Committee performs the same function and exercises the same authority as to the other named executive
officers. The Committee�s annual review of compensation for the named executive officers includes the following:
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A detailed report, by officer, that describes current compensation, the value of equity compensation
previously awarded, the value of retirement benefits earned, and any severance or other benefits payable
upon a change of control.

• 

An internal equity comparison of compensation at various senior levels. This current and historical
analysis is undertaken to assure that the relationship of CEO compensation to other senior officer
compensation, and senior officer compensation to other levels in the organization, is equitable.

• 

A report from the Committee�s compensation consultant (described below) �benchmarking� named
executive officer and other senior executive compensation with that of other companies, primarily our
competitors, to assure that the Committee�s objectives of competitiveness are met.

• 

A recommendation from the CEO (except in the case of his own compensation) for salary, bonus level and
equity awards for each of the senior officers including the other named executive officers. The CEO�s
recommendation takes into consideration the objectives established by and the reports received by the
Committee as well as his assessment of individual job performance and contribution to our management
team.

• 

Historical information regarding salary, bonus and equity compensation for a 3-year period.• 

In considering each of the factors above, the Committee does not make use of a formula, but rather
subjectively reviews each in making its compensation determination.
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THE COMMITTEE�S COMPENSATION CONSULTANTAND BENCHMARKING

The Committee directly engages a compensation consultant from Mercer Human Resource Consulting to
advise the Committee in the design of compensation for executive officers. While the parent and affiliated
companies of Mercer Human Resource Consulting perform other services for us, the Committee has found that
the consultant is independent because (a) he was first engaged by the Committee before he became associated
with Mercer; (b) he works exclusively for the Committee and not for our management; and (c) he does not benefit
from the other work that Mercer performs for Kroger.

The consultant conducts an annual competitive assessment of executive positions at Kroger for the Committee.
The assessment is one of several bases, as described above, on which the Committee determines compensation.
The consultant assesses base salary; target annual performance-based bonus; target cash compensation (the sum
of salary and bonus); annualized long-term incentive awards, such as stock options, other equity awards, and
performance-based long-term bonuses; and total direct compensation (the sum of all these elements). The
consultant compares these elements against those of other companies in a peer group of publicly-traded food and
drug retailers. For 2006, the group consisted of:

Albertson�s Safeway
Costco Wholesale Supervalu
CVS Target
Great Atlantic & Pacific Tea Walgreens
Rite Aid Wal-Mart

The make-up of the compensation peer group is reviewed annually and modified as circumstances warrant.
Industry consolidation and other competitive forces will change the peer group used. The consultant also
provides the Committee data from companies in �general industry,� a representation of major publicly-traded
companies. These data are a reference point, particularly for senior staff positions where competition for talent
extends beyond the retail sector.

Edgar Filing: KROGER CO - Form DEF 14A

19



Kroger is the second-largest company as measured by annual revenues when compared with this peer group
and the largest traditional food and drug retailer. The Committee has therefore sought to ensure that salaries
paid to our executive officers are at or above the median paid by competitors for comparable positions and to
provide an annual bonus potential to our executive officers that, if annual business plan objectives are achieved,
would cause their total cash compensation to be meaningfully above the median.

Based in part on the analysis performed by the Committee�s compensation consultant, the Committee
concluded in 2005 that when comparing total compensation of the named executive officers to that of the peer
group:

cash compensation for the named executive officers as a group fell approximately at the median, and• 

long-term compensation for the named executive officers fell substantially below the median.• 

As a result, the Committee determined to increase the potential for the named executive officers to earn
long-term compensation through the adoption of a performance-based long-term bonus plan. The long-term bonus
plan is discussed in more detail below.

18

COMPONENTS OF EXECUTIVE COMPENSATION AT KROGER

Compensation for our named executive officers is comprised of the following:

Salary• 

Performance-Based Annual Cash Bonus (annual, non-equity incentive pay)• 

Performance-Based Long-Term Cash Bonus (long-term, non-equity incentive pay)• 

Equity• 

Retirement and other benefits• 

Perquisites• 

SALARY

We provide our named executive officers and other employees a fixed amount of cash compensation�salary�for
the executive�s work. Salaries for named executive officers are established each year by the Committee. Salaries
for the named executive officers typically are reviewed in May of each year.

The amount of each executive�s salary is influenced by numerous factors including:

An assessment of individual contribution in the judgment of the CEO and the Committee (or, in the case
of the CEO, of the Committee)

• 

Benchmarking with comparable positions at peer group companies• 

Tenure with Kroger• 

Relationship with the salaries of other executives at Kroger.• 
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In 2006, the named executive officers received salary increases following the annual review of their
compensation in May.

Salaries
2005 2006

David B. Dillon  $ 1,100,000  $ 1,150,000
J. Michael Schlotman  $ 450,000  $ 505,000
W. Rodney McMullen  $ 773,000  $ 805,000
Don W. McGeorge  $ 773,000  $ 805,000
Donald E. Becker  $ 540,000  $ 575,000

The increases for Mr. Becker and Mr. Schlotman were greater than those for the others primarily because of
benchmarking and their development in increased responsibilities.

PERFORMANCE-BASED ANNUAL CASH BONUS

A large percentage of our employees at all levels, including the named executive officers, are eligible to
receive an annual performance-based cash bonus based on Kroger or unit performance. The Committee
establishes bonus potentials for each executive officer, other than the CEO whose bonus potential is established
by the independent directors. Actual payouts, which can exceed 100% of the potential amounts only in the case of
extraordinary performance, represent the extent to which performance meets or exceeds the thresholds
established by the Committee.

19

The Committee considers several factors in making its determination or recommendation as to bonus
potentials. First, the individual�s level within the organization is a factor in that the Committee believes that more
senior executives should have a greater part of their compensation dependant upon Kroger�s performance.
Second, the individual�s salary is a factor so that a substantial portion of a named executive officer�s total cash
compensation is dependant upon Kroger�s performance. Finally, the Committee considers the report of its
compensation consultant to assess the bonus potential of the named executive officers in light of total
compensation paid to comparable executive positions in the industry.

The bonus potential of each named executive officer for 2005 and 2006 is shown below. Mr. Becker�s bonus
potential was increased because of an increase in salary and responsibility.

Bonus
2005 We believe that it is too early to determine whether there is likely exposure to an adverse outcome and whether

or not the probability of an adverse outcome is more than remote. We, GEFCS, GEM and General Electric
Company, or GE, are party to an agreement under which we agreed to indemnify such parties for up to

S-12
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$1 million of certain losses related to the Soroof distributor agreement. GE has made a claim for
indemnification against us under this agreement for all losses it may suffer as a result of the Soroof dispute. To
the extent that the dispute results in an adverse outcome for us or for any of the parties we have agreed to

indemnify, we could suffer financially as a result of the damages we would have to pay on behalf of ourself or
our indemnitees.

The failure to successfully integrate ReliOn�s business and operations or fully realize synergies from the
ReliOn Acquisition may adversely affect our future results.

On April 2, 2014, we consummated the ReliOn Acquisition. The success of the ReliOn Acquisition will depend,
in part, on our ability to successfully integrate ReliOn�s business and operations and fully realize the anticipated

benefits and synergies from combining our business with ReliOn�s business. However, to realize these
anticipated benefits and operational synergies, we must successfully combine these businesses. If we are unable
to achieve these objectives, the anticipated benefits and operational synergies of the ReliOn Acquisition may
not be realized fully or at all or may take longer to realize than expected. Any failure to timely realize these
anticipated benefits could have a material adverse effect on our revenues, expenses and operating results.

Furthermore, it is possible that the integration process could result in the loss of key employees, loss of key
clients, decreases in revenues and increases in operating costs, as well as the disruption of our business, any or
all of which could limit our ability to achieve the anticipated benefits and operational synergies of the ReliOn

Acquisition and have a material adverse effect on our revenues and operating results.

Integration efforts between the two companies will also divert management attention and resources, which
could also adversely affect our operating results.

We are not providing audited historical financial information for ReliOn or pro forma financial statements
reflecting the impact of the ReliOn Acquisition on our historical financial information.

With the consummation of the ReliOn Acquisition on April 2, 2014, we are required to file an amendment to
our previously filed current report on Form 8-K that contains audited financial statements of ReliOn as of and
for the year ended December 31, 2013, and, based on such audited financial statements, pro forma financial

information reflecting the estimated pro forma impact of the ReliOn Acquisition on our financial results. We do
not expect to file the amendment to the current report on Form 8-K with the required financial information until
after the closing of this offering and, as a result, we are not in a position at this time to include this information
in this prospectus supplement. As a result, investors will be required to determine whether to participate in this

offering without the benefit of this historical and pro forma financial information.

It is possible that the audit of ReliOn�s financial statements, our preparation of pro forma information or our
experience in operating ReliOn�s business will require us to adjust our expectations regarding the impact of the

ReliOn Acquisition on our operating results.

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

Effective internal controls over financial reporting are necessary for us to provide reliable and accurate financial
reports and effectively prevent fraud. We have devoted significant resources and time to comply with the

internal control over financial reporting requirements of the Sarbanes-Oxley Act of 2002, or SOX. In addition,
Section 404 under SOX requires that we assess the design and operating effectiveness of our controls over
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financial reporting. We are not currently required to have our auditors attest to the effectiveness of our internal
control over financial reporting, however we may in the future. Our compliance with the annual internal control
report requirement for each fiscal year will depend on the effectiveness of our financial reporting and data

systems and controls. Inferior internal controls could cause investors to lose confidence in our reported financial
information, which could have a negative effect on the trading price of our stock and our access to capital.
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In addition, our internal control systems rely on people trained in the execution of the controls. Loss of these
people or our inability to replace them with similarly skilled and trained individuals or new processes in a

timely manner could adversely impact our internal control mechanisms.

The requirements of being a public company may strain our resources, divert management�s attention and
affect our ability to attract and retain qualified board members and officers.

As a public company, we are subject to the reporting requirements of the Exchange Act, the listing requirements
of the NASDAQ Capital Market and other applicable securities rules and regulations. Compliance with these
rules and regulations increase our legal and financial compliance costs, make some activities more difficult,
time-consuming or costly and increase demand on our systems and resources. The Exchange Act requires,

among other things, that we file annual, quarterly and current reports with respect to our business and operating
results and maintain effective disclosure controls and procedures and internal control over financial reporting.
To maintain and, if required, improve our disclosure controls and procedures and internal control over financial

reporting to meet this standard, significant resources and management oversight are required.

Due to our market capitalization, we anticipate that beginning with the fiscal year ending December 31, 2014,
our management will be required to conduct an annual assessment of the effectiveness of our internal controls
over financial reporting and include a report on our internal controls in our annual reports on Form 10-K

pursuant to Section 404 of SOX and that we will be an accelerated filer beginning in 2015. In addition, we will
be required to have our independent registered public accounting firm attest to and report on the effectiveness of
our internal controls over financial reporting. We will incur significant costs in order to implement and maintain

our internal controls over financial reporting and comply with Section 404 of SOX, including necessary
auditing and legal fees, and costs associated with accounting, internal audit, information technology,

compliance and administrative staff.
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USE OF PROCEEDS

We expect to receive approximately $        million in net proceeds from this offering. If the underwriters
exercise their option to purchase additional shares in full, the net proceeds of this offering will be approximately

$        . �Net proceeds� is what we expect to receive after paying the expenses of this offering, including the
underwriting discounts and commissions, as described in �Underwriting� below, and other estimated offering

expenses payable by us, which include legal, accounting and printing fees.

We intend to use the net proceeds from this offering for working capital and other general corporate purposes,
including capital expenditures and potential acquisitions. Until we use the net proceeds of this offering, we

intend to invest the funds in short-term, investment grade, interest-bearing securities.

S-15
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DILUTION

If you invest in our common stock, your ownership interest will be diluted by the difference between the price
per share you pay and the net tangible book value per share of our common stock immediately after this

offering.

Our net tangible book value as of December 31, 2013, was approximately $(18.4) million, or $(0.17) per share
of our common stock, based upon 106,190,652 shares of our common stock outstanding as of that date. Net
tangible book value per share is determined by dividing our total tangible assets, less total liabilities, by the
number of shares of our common stock outstanding as of December 31, 2013. Dilution in net tangible book

value per share represents the difference between the amount per share paid by purchasers of shares of common
stock in this offering and the net tangible book value per share of our common stock immediately after this

offering.

After giving effect to the sale of 15,000,000 shares of our common stock in this offering at the public offering
price of $        per share and after deducting the underwriting discounts and commissions and estimated offering
expenses payable by us, our as adjusted net tangible book value as of December 31, 2013, would have been
approximately $        million, or $        per share. This represents an immediate increase in net tangible book

value of $        per share to existing stockholders and immediate dilution in net tangible book value of $        per
share to new investors purchasing our common stock in this offering at the public offering price. The following

table illustrates this dilution on a per share basis:

Public offering price per share $
Net tangible book value per share as of December 31, 2013 $ (0.17) 
Net tangible book value per share as of March 31, 2014 $ 0.64
Increase in net tangible book value per share attributable to this offering $
Adjusted net tangible book value per share as of December 31, 2013, after giving effect to this
offering $
Dilution in net tangible book value per share to new investors $

The foregoing table and discussion is based on 106,190,652 shares of common stock outstanding as of
December 31, 2013, and excludes:

� 4,703,326 shares of common stock issuable upon the exercise of stock options
outstanding as of December 31, 2013, at a weighted average exercise price of
$3.22 per share;

� 1,148,924 shares of our common stock reserved for future issuance under our
equity incentive plans as of December 31, 2013;

� 165,906 shares of common stock in treasury;
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� 650,002 shares of common stock issuable upon the vesting of restricted stock
units;

� 10,972,859 shares of common stock issuable upon conversion of our Series C
Redeemable Convertible Preferred Stock at a conversion price of 0.236529 per
share; and

� 24,137,878 shares of common stock issuable upon the exercise of warrants
outstanding as of December 31, 2013, at a weighted average exercise price of
$0.78 per share.

In addition, we may choose to raise additional capital due to market conditions or strategic considerations even
if we believe we have sufficient funds for our current or future operating plans. To the extent that additional
capital is raised through the sale of equity or convertible debt securities, the issuance of these securities could

result in further dilution to our stockholders.

S-16
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DESCRIPTION OF CAPITAL STOCK

This section describes the general terms of our common stock. For more detailed information, a holder of our
common stock should refer to our certificate of incorporation, our by-laws and our shareholder rights

agreement with respect to our preferred share purchase rights plan, copies of which are filed with the SEC as
exhibits to the registration statement of which this prospectus supplement and the accompanying prospectus are

a part.

General

Our authorized capital stock consists of 245,000,000 shares of common stock, $0.01 par value per share, and
5,000,000 shares of preferred stock, $0.01 par value per share. As of March 31, 2014, there were 143,958,761
shares of our common stock outstanding and 10,431 shares of our Series C Redeemable Convertible Preferred

Stock (�Series C Preferred Stock�) outstanding.

The following summary description of our capital stock is based on the provisions of our amended and restated
certificate of incorporation and amended and restated bylaws and the applicable provisions of the Delaware

General Corporation Law. This information is qualified entirely by reference to the applicable provisions of our
amended and restated certificate of incorporation, amended and restated bylaws and the Delaware General
Corporation Law. For information on how to obtain copies of our amended and restated certificate of

incorporation and amended and restated bylaws, which are exhibits to the registration statement of which this
prospectus supplement and the accompanying prospectus are a part, see �Where You Can Find Additional
Information� and �Incorporation of Certain Information by Reference� in this prospectus supplement and the

accompanying prospectus.

Common Stock

Holders of shares of our common stock are entitled to one vote for each share held of record on all matters to be
voted on by stockholders, including the election of directors. Our amended and restated certificate of

incorporation and amended and restated bylaws do not provide for cumulative voting rights. Because of this, the
holders of a majority of our common stock entitled to vote in any election of directors can elect all of the
directors standing for election. Subject to the preferences that may be applicable to any then outstanding

preferred stock (including the Series C Preferred Stock), the holders of our outstanding shares of common stock
are entitled to receive dividends, if any, as may be declared from time to time by our board of directors out of
legally available funds. In the event of our liquidation, dissolution or winding up, holders of our common stock

will be entitled to share ratably in the net assets legally available for distribution to stockholders after the
payment of all of our debts and other liabilities, subject to the satisfaction of any liquidation preference granted
to the holders of any outstanding shares of preferred stock (including the Series C Preferred Stock). Holders of
our common stock have no preemptive, conversion or subscription rights, and there are no redemption or

sinking fund provisions applicable to our common stock. The rights, preferences and privileges of the holders of
our common stock are subject to, and may be adversely affected by, the rights of the holders of shares of any
series of our preferred stock that we may designate and issue in the future (including the Series C Preferred

Stock).

Preferred Stock

Pursuant to our amended and restated certificate of incorporation, our board of directors has the authority,
without further action by the stockholders (unless such stockholder action is required by applicable law or
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NASDAQ rules), to designate and issue up to 5,000,000 shares of preferred stock in one or more series, to
establish from time to time the number of shares to be included in each such series, to fix the rights, preferences
and privileges of the shares of each wholly unissued series, and any qualifications, limitations or restrictions

thereon, and to increase or decrease the number of shares of any such series, but not below the number of shares
of such series then outstanding.
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We will fix the rights, preferences and privileges of the preferred stock of each such series, as well as any
qualifications, limitations or restrictions thereon, in the certificate of designation relating to that series. We will
file as an exhibit to the registration statement of which this prospectus supplement and the accompanying

prospectus are a part, or will incorporate by reference from reports that we file with the SEC, the form of any
certificate of designation that describes the terms of the series of preferred stock we are offering before the

issuance of that series of preferred stock. This description will include:

� the title and stated value;

� the number of shares we are offering;

� the liquidation preference per share;

� the purchase price;

� the dividend rate, period and payment date and method of calculation for
dividends;

� whether dividends will be cumulative or non-cumulative and, if cumulative, the
date from which dividends will accumulate;

� the procedures for any auction and remarketing, if any;

� the provisions for a sinking fund, if any;

� the provisions for redemption or repurchase, if applicable, and any
restrictions on our ability to exercise those redemption and repurchase
rights;

� any listing of the preferred stock on any securities exchange or market;

� whether the preferred stock will be convertible into our common stock, and, if
applicable, the conversion price, or how it will be calculated, and the conversion
period;
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� whether the preferred stock will be exchangeable into debt securities, and, if
applicable, the exchange price, or how it will be calculated, and the exchange
period;

� voting rights, if any, of the preferred stock;

� preemptive rights, if any;

� restrictions on transfer, sale or other assignment, if any;

� whether interests in the preferred stock will be represented by depositary
shares;

� a discussion of any material United States federal income tax considerations
applicable to the preferred stock;

� the relative ranking and preferences of the preferred stock as to dividend rights
and rights if we liquidate, dissolve or wind up our affairs;

� any limitations on the issuance of any class or series of preferred stock ranking
senior to or on a parity with the series of preferred stock as to dividend rights
and rights if we liquidate, dissolve or wind up our affairs; and

� any other specific terms, preferences, rights or limitations of, or restrictions on,
the preferred stock.

The General Corporation Law of the State of Delaware, the state of our incorporation, provides that the holders
of preferred stock will have the right to vote separately as a class (or, in some cases, as a series) on an

amendment to our amended and restated certificate of incorporation if the amendment would change the par
value, the number of authorized shares of the class or the powers, preferences or special rights of the class or
series so as to adversely affect the class or series, as the case may be. This right is in addition to any voting

rights that may be provided for in the applicable certificate of designation.
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Our board of directors may authorize the issuance of preferred stock with voting or conversion rights that could
adversely affect the voting power or other rights of the holders of our common stock. The issuance of preferred
stock, while providing flexibility in connection with possible acquisitions and other corporate purposes, could,

among other things, have the effect of delaying, deferring or preventing a change in our control and may
adversely affect the market price of the common stock and the voting and other rights of the holders of common
stock. Additionally, the issuance of preferred stock may have the effect of decreasing the market price of our

common stock.

Series C Redeemable Convertible Preferred Stock

The Series C Preferred Stock votes together with the common stock on an as-converted basis on all matters,
including the election of directors, except as otherwise required by law. Each share of Series C Preferred Stock
is entitled to a number of votes equal to the number of whole shares of common stock into which such share of

Series C Preferred Stock is convertible.

The Series C Preferred Stock ranks senior to the common stock with respect to rights upon the liquidation,
dissolution or winding up of the Company. The Series C Preferred Stock is entitled to receive dividends at a rate
of 8% per annum payable in equal quarterly installments in cash or in shares of common stock, at the Company�s
option. The Series C Preferred Stock is convertible into shares of common stock, at a conversion price equal to
$0.234520 per share (as of March 31, 2014 and subject to adjustments), at the option of the holder thereof,
(1) on or after May 8, 2014 or (2) upon any liquidation, dissolution or winding up of the Company, any sale,
consolidation or merger of the Company resulting in a change of control, or any sale or other transfer of all or
substantially all of the assets of the Company. The Series C Preferred Stock has customary redemption rights at
the election of either the Company or the holder thereof on or after May 8, 2016, as well as weighted average

anti-dilution protection.

Delaware Anti-Takeover Law and Provisions of our Amended and Restated Certificate of Incorporation
and Amended and Restated Bylaws

Delaware Anti-Takeover Law. We are subject to Section 203 of the Delaware General Corporation Law.
Section 203 generally prohibits a public Delaware corporation from engaging in a �business combination� with an
�interested stockholder� for a period of three years after the date of the transaction in which the person became an

interested stockholder, unless:

� prior to the date of the transaction, the board of directors of the corporation
approved either the business combination or the transaction, which resulted in
the stockholder becoming an interested stockholder;

� the interested stockholder owned at least 85% of the voting stock of the
corporation outstanding at the time the transaction commenced, excluding for
purposes of determining the number of shares outstanding (a) shares owned by
persons who are directors and also officers and (b) shares owned by employee
stock plans in which employee participants do not have the right to determine
confidentially whether shares held subject to the plan will be tendered in a
tender or exchange offer; or
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� on or subsequent to the date of the transaction, the business combination is
approved by the board and authorized at an annual or special meeting of
stockholders, and not by written consent, by the affirmative vote of at least 66-
2/3% of the outstanding voting stock, which is not owned by the interested
stockholder.

Section 203 defines a business combination to include:

� any merger or consolidation involving the corporation and the interested
stockholder;

� any sale, transfer, pledge or other disposition involving the interested
stockholder of 10% or more of the assets of the corporation;

S-19

Edgar Filing: KROGER CO - Form DEF 14A

Table of Contents 33



Table of Contents

� subject to exceptions, any transaction that results in the issuance or transfer by
the corporation of any stock of the corporation to the interested stockholder; and

� the receipt by the interested stockholder of the benefit of any loans, advances,
guarantees, pledges or other financial benefits provided by or through the
corporation.

In general, Section 203 defines an interested stockholder as any entity or person beneficially owning 15% or
more of the outstanding voting stock of the corporation or any entity or person affiliated with or controlling or

controlled by the entity or person.

Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws. Provisions of our
amended and restated certificate of incorporation and amended and restated bylaws may delay or discourage
transactions involving an actual or potential change in our control or change in our management, including
transactions in which stockholders might otherwise receive a premium for their shares or transactions that our
stockholders might otherwise deem to be in their best interests. Therefore, these provisions could adversely

affect the price of our common stock. Among other things, our amended and restated certificate of incorporation
and amended and restated bylaws:

� permit our board of directors to issue up to 5,000,000 shares of preferred stock,
with any rights, preferences and privileges as they may designate;

� provide that the authorized number of directors may be changed only by
resolution of the board of directors;

� provide that all vacancies, including newly created directorships, may, except as
otherwise required by law and subject to the rights of the holders of any series of
preferred stock, be filled by the affirmative vote of a majority of directors then in
office, even if less than a quorum;

� divide our board of directors into three classes;

� require that any action to be taken by our stockholders must be effected at a
duly called annual or special meeting of stockholders and not be taken by
written consent;

� provide that stockholders seeking to present proposals before a meeting of
stockholders or to nominate candidates for election as directors at a meeting of
stockholders must provide notice in writing in a timely manner, and also specify
requirements as to the form and content of a stockholder�s notice;
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� do not provide for cumulative voting rights (therefore allowing the holders of a
majority of the shares of common stock entitled to vote in any election of
directors to elect all of the directors standing for election, if they should so
choose); and

� provide that special meetings of our stockholders may be called only by the
chairman of the board, our chief executive officer, our president or by the board
of directors pursuant to a resolution adopted by a majority of the total number of
authorized directors.

The amendment of any of these provisions, with the exception of the ability of our board of directors to issue
shares of preferred stock and designate any rights, preferences and privileges thereto, would require approval by

the holders of at least 66- 2/3% of our then outstanding common stock.

Shareholder Rights Plan

We have a shareholder rights plan, the purpose of which is, among other things, to enhance our Board�s ability to
protect stockholder interests and to ensure that stockholders receive fair treatment in the event any coercive

takeover attempt of the Company is made in the future. The shareholder rights plan could make it more difficult
for a third party to acquire, or could discourage a third party from acquiring, the Company or a large block of
our common stock. The following summarizes material terms of the shareholder rights plan and the associated

preferred share purchase rights. This description is subject to the detailed provisions of, and is
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qualified by reference to, the shareholder rights agreement which has been filed as an exhibit to our Registration
Statement on Form 8-A dated June 24, 2009, as amended by the Amendment No. 1 to Form 8-A filed by the
Company with the SEC on May 6, 2011, the Amendment No. 2 to Form 8-A filed by the Company with the

SEC on March 19, 2012, the Amendment No. 3 to Form 8-A filed by the Company with the SEC on March 26,
2012, the Amendment No. 4 to Form 8-A filed by the Company with the SEC on February 13, 2013, and the

Amendment No. 5 to Form 8-A filed by the Company with the SEC on May 20, 2013.

Each outstanding share of our common stock evidences one preferred share purchase right. Under the terms of
the shareholder rights agreement, each preferred share purchase right entitles the registered holder to purchase
from us one ten-thousandth of a share (each, a �unit�) of our Series A Junior Participating Cumulative Preferred
Stock, par value $0.01 per share, at a cash exercise price of $6.50 per unit, subject to adjustment. Initially, the
preferred share purchase rights are not exercisable and are attached to and trade with all shares of common
stock. The preferred share purchase rights will separate from the common stock and will become exercisable

upon the earlier of:

� the close of business on the tenth calendar day following the first public
announcement that a person or group of affiliated or associated persons has
acquired beneficial ownership of 15% or more of the outstanding shares of
common stock, other than as a result of repurchases of stock by the Company or
certain inadvertent actions by a stockholder, or

� the close of business on the tenth business day (or such later day as the Board of
Directors may determine) following the commencement of a tender offer or
exchange offer that could result upon its consummation in a person or group
becoming the beneficial owner of 15% or more of the outstanding shares of
common stock.

With respect to any person who beneficially owned 15% or more of the outstanding shares of common stock as
of June 23, 2009, such person�s share ownership will not cause the preferred share purchase rights to be

exercisable unless:

� such person acquires beneficial ownership of shares of common stock
representing more than an additional 0.5% of the outstanding shares of common
stock held by such person as of June 23, 2009; or

� if after June 23, 2009, such person reduces its beneficial ownership of shares of
common stock and such person subsequently acquires beneficial ownership of
more than an additional 0.5% of the common stock.

In the event that a person or group of affiliated or associated persons has acquired beneficial ownership of 15%
or more of the outstanding shares of common stock, proper provision will be made so that each holder of a
preferred share purchase right (other than an acquiring person or its associates or affiliates, whose preferred
share purchase rights shall become null and void) will thereafter have the right to receive (a �subscription right�)
upon exercise, in lieu of a number of units, that number of shares of common stock of the Company (or, in
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certain circumstances, including if there are insufficient shares of common stock to permit the exercise in full of
the preferred share purchase rights, units of preferred stock, other securities, cash or property, or any

combination of the foregoing) having a market value of two times the exercise price of the preferred share
purchase rights.

In the event that, at any time following the date that a person or group of affiliated or associated persons has
acquired beneficial ownership of 15% or more of the outstanding shares of common stock:

� we consolidate with, or merge with and into, any other person, and we are not
the continuing or surviving corporation,

� any person consolidates with the Company, or merges with and into the
Company and we are the continuing or surviving corporation of such merger
and, in connection with such merger, all or part of the shares of common stock
are changed into or exchanged for stock or other securities of any other person
or cash or any other property, or
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� 50% or more of our assets or earning power is sold, mortgaged or otherwise
transferred, each holder of a preferred share purchase right (other than an
acquiring person or its associates or affiliates, whose preferred share purchase
rights shall become null and void) will thereafter have the right to receive (a
�merger right�), upon exercise, common stock of the acquiring company having a
market value equal to two times the exercise price of the preferred share
purchase rights. The holder of a preferred share purchase right will continue to
have this merger right whether or not such holder has exercised its subscription
right. Preferred share purchase rights that are or were beneficially owned by an
acquiring person may (under certain circumstances specified in the shareholder
rights agreement) become null and void.

The preferred share purchase rights may be redeemed in whole, but not in part, at a price of $0.001 per preferred
share purchase right (payable in cash, common stock or other consideration deemed appropriate by the Board of

Directors) by the Board of Directors only until the earlier of:

� the time at which any person becomes an acquiring person; or

� the expiration date of the shareholder rights agreement.
Immediately upon the action of the Board of Directors ordering redemption of the preferred share purchase

rights, the preferred share purchase rights will terminate and thereafter the only right of the holders of preferred
share purchase rights will be to receive the redemption price.

The shareholder rights agreement requires an independent committee of the Board of Directors to review at
least once every three years whether maintaining the shareholder rights agreement continues to be in the best

interests of our stockholders.

The shareholder rights agreement may be amended by the Board of Directors in its sole discretion at any time
prior to the time at which any person becomes an acquiring person. After such time the Board of Directors may,

subject to certain limitations set forth in the shareholder rights agreement, amend the shareholder rights
agreement only to cure any ambiguity, defect or inconsistency, to shorten or lengthen any time period, or to

make changes that do not adversely affect the interests of preferred share purchase rights holders (excluding the
interests of an acquiring person or its associates or affiliates). In addition, the Board of Directors may at any

time prior to the time at which any person becomes an acquiring person, amend the shareholder rights
agreement to lower the threshold at which a person becomes an acquiring person to not less than the greater of:

� the sum of 0.001% and the largest percentage of the outstanding common stock
then owned by any person, and

� 10%.
Until a preferred share purchase right is exercised, the holder will have no rights as a stockholder of the

Company (beyond those as an existing stockholder), including the right to vote or to receive dividends. While
the distribution of the preferred share purchase rights will not be taxable to stockholders or to the Company,
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stockholders may, depending upon the circumstances, recognize taxable income in the event that the preferred
share purchase rights become exercisable for units, other securities of the company, other consideration or for

common stock of an acquiring company.

The preferred share purchase rights will expire at the close of business on June 23, 2019, unless previously
redeemed or exchanged by the Company.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Broadridge Corporate Issuer Solutions, Inc.. The
transfer agent and registrar�s address is 1717 Arch Street, Suite 1300, Philadelphia, Pennsylvania, 19103.
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PRICE RANGE OF COMMON STOCK

Our common stock is traded on the NASDAQ Capital Market under the symbol �PLUG.� The following table sets
forth the high and low sale price per share of our common stock as reported by the NASDAQ Capital Market

for the periods indicated:

Sales prices
High Low

Year ended December 31, 2014
1st Quarter $11.72 $1.89
2nd Quarter (through April 21, 2014) $ 8.37 $6.53
Year ended December 31, 2013
1st Quarter $ 0.76 $0.12
2nd Quarter $ 0.53 $0.15
3rd Quarter $ 0.80 $0.26
4th Quarter $ 2.24 $0.45
Year ended December 31, 2012
1st Quarter $ 2.60 $1.26
2nd Quarter $ 1.41 $1.10
3rd Quarter $ 1.30 $0.76
4th Quarter $ 0.92 $0.47

As of April 14, 2014, there were approximately 644 record holders of our common stock. However,
management believes that a significant number of shares are held by brokers under a �nominee name� and that the

number of beneficial shareholders of our common stock exceeds 77,000.
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DIVIDEND POLICY

We have never declared or paid cash dividends on our common stock and do not anticipate paying cash
dividends in the foreseeable future. Any future determination as to the payment of dividends will depend upon
capital requirements and limitations imposed by our credit agreements, if any, and such other factors as our

board of directors may consider.
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CAPITALIZATION

The following table sets forth our unaudited cash and cash equivalents, restricted cash, the current portion of
long-term debt and capitalization as of December 31, 2013:

� on an actual basis;

� On an as-adjusted basis to reflect the issuance of 530,504 shares of our common
stock in connection with the ReliOn Acquisition; and

� on an as-further-adjusted basis to give effect to our sale in this offering of
15,000,000 shares of common stock at $        per share and after deducting
underwriting discounts and commissions and offering expenses payable by us.

You should read this table in conjunction with �Use of Proceeds� as well as our �Management�s Discussion and
Analysis of Financial Condition and Results of Operations� and our audited consolidated financial statements,
including the related notes, incorporated by reference into the accompanying prospectus from our annual report

on Form 10-K for the fiscal year ended December 31, 2013, and incorporated by reference herein.

As of December 31, 2013

Actual

As Adjusted
for the
ReliOn

Acquisition

As Further
Adjusted for
this Offering

(unaudited)
(in thousands, except share and per share

data)
Cash and cash equivalents $ 5,026,523 $ 5,440,523 $
Redeemable Preferred Stock:
Series C redeemable preferred stock, par
value $0.01 (aggregate involuntary
liquidation preference $17,007,931) 10,431
shares authorized, issued and outstanding
actual, as adjusted and as further adjusted $ 2,371,080 $ 2,371,080
Stockholders� equity:
Common Stock, par value $0.01; 245,000,000
shares authorized; 106,190,652 shares issued
and outstanding, actual; 106,721,156 shares
issued and outstanding, as adjusted and
            shares issued and outstanding as
further adjusted $ 1,063,566 $ 1,068,871
Additional paid-in capital $ 831,155,925 $ 831,155,925
Accumulated deficit $ (849,437,066) $ (849,437,066) 
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Less common stock in treasury 165,906
shares $ (1,552,382) $ (1,552,382) 
Total stockholders� (deficit) equity $ (17,872,150) $ (17,866,845) 
Total capitalization $ 35,355,621 $ 35,360,926 $
The number of shares of our common stock to be outstanding after the offering is based on 106,190,652 shares

of common stock outstanding as of December 31, 2013, and excludes:

� 4,703,326 shares of common stock issuable upon the exercise of stock options
outstanding as of December 31, 2013, at a weighted average exercise price of
$3.22 per share;

� 1,148,924 shares of our common stock reserved for future issuance under our
equity incentive plans as of December 31, 2013;

� 165,906 shares of common stock in treasury;

� 650,002 shares of common stock issuable upon the vesting of restricted stock
units;

� 10,972,859 shares of common stock issuable upon conversion of our Series C
Redeemable Convertible Preferred Stock at an exercise price of 0.236529 per
share; and
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� 24,137,878 shares of common stock issuable upon the exercise of warrants
outstanding as of December 31, 2013, at a weighted average exercise price of
$0.78 per share.

The number of shares of our common stock outstanding as of March 31, 2014, was 143,958,761, which
excludes 4,785,485 shares of common stock issuable upon the exercise of stock options outstanding as of

March 31, 2014, at a weighted average exercise price of $3.19 per share; 971,775 shares of our common stock
reserved for future issuance under our equity incentive plans as of March 31, 2014; 165,906 shares of common
stock held in treasury; 650,002 shares of common stock issuable upon the vesting of restricted stock units;
11,065,880 shares of common stock issuable upon conversion of our Series C Redeemable Convertible

Preferred Stock at an exercise price of 0.234520 per share; and 4,250,490 shares of common stock issuable
upon the exercise of warrants outstanding as of March 31, 2014, at a weighted average exercise price of $3.82
per share. Our cash and cash equivalents as of March 31, 2014 was $63,231,651. Our cash and cash equivalents

as of March 31, 2014 was $63,231,651.
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UNDERWRITING

Under the terms and subject to the conditions in an underwriting agreement dated the date of this prospectus
supplement, the underwriters named below, for whom Morgan Stanley & Co. LLC and Barclays Capital Inc. are
acting as representatives, have severally agreed to purchase, and we have agreed to sell to them, severally, the

number of shares indicated below:

Name
Number of
Shares

Morgan Stanley & Co. LLC
Barclays Capital Inc.
Cowen and Company, LLC
FBR Capital Markets & Co.

Total: 15,000,000

The underwriters and the representatives are collectively referred to as the �underwriters� and the �representatives,�
respectively. The underwriters are offering the shares of common stock subject to their acceptance of the shares

from us and subject to prior sale. The underwriting agreement provides that the obligations of the several
underwriters to pay for and accept delivery of the shares of common stock offered by this prospectus

supplement are subject to the approval of certain legal matters by their counsel and to certain other conditions.
The underwriters are obligated to take and pay for all of the shares of common stock offered by this prospectus
supplement if any such shares are taken. However, the underwriters are not required to take or pay for the shares

covered by the underwriters� option to purchase additional shares described below.

The underwriters initially propose to offer part of the shares of common stock directly to the public at the
offering price listed on the cover page of this prospectus supplement and part to certain dealers. After the initial
offering of the shares of common stock, the offering price and other selling terms may from time to time be

varied by the representatives.

We have granted to the underwriters an option, exercisable for 30 days from the date of this prospectus
supplement, to purchase up to 2,250,000 additional shares of common stock at the public offering price listed on
the cover page of this prospectus supplement, less underwriting discounts and commissions. To the extent the
option is exercised, each underwriter will become obligated, subject to certain conditions, to purchase about the
same percentage of the additional shares of common stock as the number listed next to the underwriter�s name in

the preceding table bears to the total number of shares of common stock listed next to the names of all
underwriters in the preceding table.

The following table shows the per share and total public offering price, underwriting discounts and
commissions, and proceeds before expenses to us. These amounts are shown assuming both no exercise and full

exercise of the underwriters� option to purchase up to an additional 2,250,000 shares of common stock.

Total
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Per
Share

No
Exercise

Full
Exercise

Public offering price $ $ $
Underwriting discounts and commissions $ $ $
Proceeds, before expenses, to us $ $ $
The estimated offering expenses payable by us, exclusive of the underwriting discounts and commissions, are
approximately $        . We have agreed to reimburse the underwriters for expense relating to clearance of this

offering with the Financial Industry Regulatory Authority up to $        .

Our common stock is listed on the NASDAQ Capital Market under the trading symbol �PLUG�.
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We, Air Liquide and all of our directors and officers have agreed that, without the prior written consent of
Morgan Stanley & Co. LLC on behalf of the underwriters, we and they will not, during the period ending 90

days after the date of this prospectus supplement (the �restricted period�):

� offer, pledge, sell, contract to sell, sell any option or contract to purchase,
purchase any option or contract to sell, grant any option, right or warrant to
purchase, lend or otherwise transfer or dispose of, directly or indirectly, any
shares of common stock or any securities convertible into or exercisable or
exchangeable for shares of common stock;

� file any registration statement with the Securities and Exchange Commission
relating to the offering of any shares of common stock or any securities
convertible into or exercisable or exchangeable for common stock; or

� enter into any swap or other arrangement that transfers to another, in whole or
in part, any of the economic consequences of ownership of the common stock.

whether any such transaction described above is to be settled by delivery of common stock or such other
securities, in cash or otherwise. In addition, we and each such person agrees that, without the prior written

consent of Morgan Stanley & Co. LLC on behalf of the underwriters, we or such other person will not, during
the restricted period, make any demand for, or exercise any right with respect to, the registration of any shares

of common stock or any security convertible into or exercisable or exchangeable for common stock.

With respect to the Company, the restrictions described in the immediately preceding paragraph, among other
things and subject to exceptions, do not apply to:

� the Shares to be sold pursuant to this offering;

� the issuance by the Company of shares of common stock upon the exercise or
settlement of any option, warrant or restricted stock unit outstanding on the
date of this prospectus supplement and described herein, or upon the conversion
of the Company�s Series C Preferred Stock outstanding on the date of this
prospectus supplement and described herein;

� the issuance of common stock, options to acquire common stock or restricted
stock units pursuant to the Company�s stock option plans or other employee
compensation plans as such plans are in existence on the date of this prospectus
supplement and described herein;

�
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issuances of common stock as matching contributions under the Company�s
401(k) plan;

� the filing of a registration statement on Form S-8 relating to any employee
benefit plan;

� the issuance of securities as payment in satisfaction of accrued dividends
payable upon the Series C Preferred Stock, provided that any issuances made
pursuant to this exception will be subject to the same transferabilitiy restrictions
set forth above; or

� the establishment of a trading plan pursuant to Rule 10b5-1 under the Exchange
Act, for the transfer of shares of common stock, provided that (i) such plan does
not provide for the transfer of common stock during the restricted period and (ii)
to the extent a public announcement or filing under the Exchange Act, if any, is
required of or voluntarily made by the Company regarding the establishment of
such plan, such announcement or filing shall include a statement to the effect
that no transfer of common stock may be made under such plan during the
restricted period.

With respect to the parties to the lock-up agreements, the restrictions described above, among other things and
subject to exceptions, do not apply to:

� transactions relating to shares of common stock or other securities acquired in
open market transactions after the completion of this offering, provided that no
filing under Section 16(a) of the Exchange Act shall be required or shall be
voluntarily made in connection with subsequent sales of common stock or other
securities acquired in such open market transactions;
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� transfers of shares of common stock or any security convertible into common
stock as a bona fide gift or by will or intestate succession upon the death of the
relevant party to the agreement;

� distributions of shares of common stock or any security convertible into common
stock to limited partners, members, owners or shareholders of the undersigned;

� the receipt from the Company of shares of common stock upon the exercise of
options, warrants, restricted stock units or other equity awards, provided that
any shares of common stock received pursuant to this exception shall be subject
to the restrictions on transferability set forth above;

� dispositions or transfers of securities exercisable for shares of common stock
solely in connection with the �cashless� exercise of options and warrants
outstanding on the date of this prospectus supplement and described herein,
provided that (x) any shares of common stock received upon the exercise of any
options or warrants pursuant to this exception shall be subject to the restrictions
on transferability set forth above and (y) if the signing party is required to file a
report under Section 16(a) of the Exchange Act reporting a reduction in
beneficial ownership of shares of common stock during the restricted period due
to any disposition or transfer pursuant to this exception, such party shall include
a statement in such report to the effect that the disposition or transfer was made
in connection with the exercise of an option or warrant and that the underlying
shares of common stock issued upon such exercise remain subject to the terms
of the lock-up agreement;

� if the party is a corporation, partnership, limited liability company or other
business entity, any transfer of shares of common stock or other securities
convertible into or exercisable or exchangeable for common stock owned
pursuant to a stock sale, merger, consolidation or other similar transaction
involving the sale or transfer of all or substantially all of such party�s assets to a
bona fide third party purchaser that is not any entity that controls, is controlled
by or is under common control with the party to the lock-up agreement, provided
that (i) such transfer may not be undertaken for the purpose of avoiding the
restrictions imposed by the lock-up agreements (ii) any transferee shall sign and
deliver a lock-up letter substantially in the form of the lock-up agreement and
(iii) if the foregoing transaction is not consummated, the shares of common stock
or other securities will remain subject to the restrictions on transferability
contained in the lock-up agreement;

� if the party is a corporation, partnership, limited liability company or other
business entity, any transfer made by the party to another corporation,
partnership, limited liability company or other business entity that controls, is
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controlled by or under common control of the party and such transfer is not for
value; or

� sales of common stock issued as a Payment-In-Kind dividend on the Company�s
Series C Preferred Stock made under an existing trading plan established by the
party pursuant to Rule 10b5-1 under the Exchange Act, and the establishment of
trading plans pursuant to Rule 10b5-1 under the Exchange Act for the transfer of
shares of common stock, provided that (i) in the case of trading plans established
after the date of this prospectus supplement, such plan does not provide for the
transfer of common stock during the restricted period and (ii) to the extent a
public announcement or filing under the Exchange Act, if any, is required of or
voluntarily made by or on behalf of the undersigned or the Company regarding
the establishment of such plan, such announcement or filing shall include a
statement to the effect that no transfer of common stock may be made under
such plan during the restricted period.

provided that in the case of any transfer or distribution pursuant to the second, third and sixth, bullets above, it
will be a condition of the transfer or distribution, as the case may be, that (i) each transferee, donee or

distributee shall sign and deliver a lock-up letter substantially in the form of the lock-up agreement and (ii) no
filing under Section 16(a) of the Exchange Act, reporting a reduction in beneficial ownership of shares of

common stock, shall be required or shall be voluntarily made during the restricted period

Morgan Stanley & Co. LLC, in its sole discretion, may release the common stock and other securities subject to
the lock-up agreements described above in whole or in part at any time with or without notice.
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In order to facilitate the offering of the common stock, the underwriters may engage in transactions that
stabilize, maintain or otherwise affect the price of the common stock. Specifically, the underwriters may sell
more shares than they are obligated to purchase under the underwriting agreement, creating a short position. A
short sale is covered if the short position is no greater than the number of shares available for purchase by the
underwriters under the option. The underwriters can close out a covered short sale by exercising the option or
purchasing shares in the open market. In determining the source of shares to close out a covered short sale, the
underwriters will consider, among other things, the open market price of shares compared to the price available
under the option. The underwriters may also sell shares in excess of the option, creating a naked short position.
The underwriters must close out any naked short position by purchasing shares in the open market. A naked
short position is more likely to be created if the underwriters are concerned that there may be downward

pressure on the price of the common stock in the open market after pricing that could adversely affect investors
who purchase in this offering. As an additional means of facilitating this offering, the underwriters may bid for,
and purchase, shares of common stock in the open market to stabilize the price of the common stock. These
activities may raise or maintain the market price of the common stock above independent market levels or

prevent or retard a decline in the market price of the common stock. The underwriters are not required to engage
in these activities and may end any of these activities at any time.

We and the underwriters have agreed to indemnify each other against certain liabilities, including liabilities
under the Securities Act.

A prospectus supplement in electronic format may be made available on websites maintained by one or more
underwriters, or selling group members, if any, participating in this offering. The representatives may agree to
allocate a number of shares of common stock to underwriters for sale to their online brokerage account holders.

Internet distributions will be allocated by the representatives to underwriters that may make Internet
distributions on the same basis as other allocations.

The underwriters and their respective affiliates are full service financial institutions engaged in various
activities, which may include securities trading, commercial and investment banking, financial advisory,

investment management, investment research, principal investment, hedging, financing and brokerage activities.
Certain of the underwriters and their respective affiliates have, from time to time, performed, and may in the
future perform, various financial advisory, commercial banking and investment banking services for us or our
affiliates, for which such underwriter received or will receive customary fees and expenses. In the ordinary
course of their various business activities, the underwriters and their respective affiliates may make or hold a
broad array of investments and actively trade debt and equity securities (or related derivative securities) and

financial instruments (including bank loans) for their own accounts and for the accounts of their customers, and
such investment and securities activities may involve our securities and/or our instruments. The underwriters

and their respective affiliates may also make investment recommendations and/or publish or express
independent research views in respect of such securities or instruments and may at any time hold, or
recommend to clients that they acquire, long and/or short positions in such securities and instruments.

Selling Restrictions

European Economic Area

In relation to each Member State of the European Economic Area which has implemented the Prospectus
Directive (each, a �Relevant Member State�) an offer to the public of any shares of our common stock may not be
made in that Relevant Member State, except that an offer to the public in that Relevant Member State of any
shares of our common stock may be made at any time under the following exemptions under the Prospectus
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Directive, if they have been implemented in that Relevant Member State:

(a) to any legal entity which is a qualified investor as defined in the Prospectus
Directive;

(b) to fewer than 100 or, if the Relevant Member State has implemented the
relevant provision of the 2010 PD Amending Directive, 150, natural or legal
persons (other than qualified investors as defined in the Prospectus Directive),
as permitted under the Prospectus Directive, subject to obtaining the prior
consent of the representatives for any such offer; or
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(c) in any other circumstances falling within Article 3(2) of the Prospectus Directive,
provided that no such offer of shares of our common stock shall result in a
requirement for the publication by us or any underwriter of a prospectus
pursuant to Article 3 of the Prospectus Directive.

For the purposes of this provision, the expression an �offer to the public� in relation to any shares of our common
stock in any Relevant Member State means the communication in any form and by any means of sufficient
information on the terms of the offer and any shares of our common stock to be offered so as to enable an

investor to decide to purchase any shares of our common stock, as the same may be varied in that Member State
by any measure implementing the Prospectus Directive in that Member State, the expression �Prospectus

Directive� means Directive 2003/71/EC (and amendments thereto, including the 2010 PD Amending Directive,
to the extent implemented in the Relevant Member State), and includes any relevant implementing measure in
the Relevant Member State, and the expression �2010 PD Amending Directive� means Directive 2010/73/EU.

United Kingdom

Each underwriter has represented and agreed that:

(a) it has only communicated or caused to be communicated and will only
communicate or cause to be communicated an invitation or inducement to
engage in investment activity (within the meaning of Section 21 of the Financial
Services and Markets Act 2000 (�FSMA�) received by it in connection with the
issue or sale of the shares of our common stock in circumstances in which
Section 21(1) of the FSMA does not apply to us; and

(b) it has complied and will comply with all applicable provisions of the FSMA with
respect to anything done by it in relation to the shares of our common stock in,
from or otherwise involving the United Kingdom.
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MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS FOR NON-U.S. HOLDERS

The following is a summary of the material U.S. federal income tax consequences of the ownership and
disposition of our common stock to non-U.S. holders, but does not purport to be a complete analysis of all the
potential tax considerations relating thereto. This summary is based upon the provisions of the Internal Revenue
Code of 1986, as amended, or the Code, Treasury regulations promulgated thereunder, administrative rulings
and judicial decisions, all as of the date hereof. These authorities may be changed or subject to differing

interpretations, possibly with retroactive effect, so as to result in U.S. federal income tax consequences different
from those set forth below. We have not sought any ruling from the Internal Revenue Service, or the IRS, with
respect to the statements made and the conclusions reached in the following summary, and there can be no

assurance that the IRS will agree with such statements and conclusions.

This summary also does not address the tax considerations arising under the laws of any U.S. state or local or
any non-U.S. jurisdiction, the Medicare tax on net investment income or any alternative minimum tax
consequences. In addition, this discussion does not address tax considerations applicable to an investor�s

particular circumstances or to investors that may be subject to special tax rules, including, without limitation:

� banks, insurance companies or other financial institutions;

� tax-exempt organizations;

� dealers in securities or currencies;

� traders in securities that elect to use a mark-to-market method of accounting for
their securities holdings;

� persons that own, or are deemed to own, more than five percent of our capital
stock;

� certain former citizens or long-term residents of the United States;

� persons who hold our common stock as a position in a hedging transaction,
�straddle,� �conversion transaction� or other risk reduction transaction;

� persons who do not hold our common stock as a capital asset within the meaning
of Section 1221 of the Code (generally, for investment purposes);

�
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persons deemed to sell our common stock under the constructive sale provisions
of the Code;

� regulated investment companies;

� pension plans;

� controlled foreign corporations;

� passive foreign investment companies; or

� persons that acquire our common stock as compensation for services.
In addition, if a partnership, including any entity or arrangement classified as a partnership for U.S. federal

income tax purposes, holds our common stock, the tax treatment of a partner generally will depend on the status
of the partner and upon the activities of the partnership. Accordingly, partnerships that hold our common stock,

and partners in such partnerships, should consult their tax advisors.

You are urged to consult your tax advisor with respect to the application of the U.S. federal income tax
laws to your particular situation, as well as any tax consequences of the purchase, ownership and

disposition of our common stock arising under the U.S. federal estate or gift tax rules or under the laws of
any U.S. state or local or any non-U.S. or other taxing jurisdiction or under any applicable tax treaty.
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Non-U.S. Holder Defined

For purposes of this discussion, you are a non-U.S. holder if you are a beneficial owner of our common stock
that is for United States federal income tax purposes (i) a foreign corporation, (ii) a nonresident alien individual,
or (iii) a foreign estate or trust that in either case is not subject to U.S. federal income tax on a net-income basis

on income or gain from a note or share of common stock.

Distributions

If we make distributions on our common stock, those payments will constitute dividends for U.S. tax purposes
to the extent paid from our current or accumulated earnings and profits, as determined under U.S. federal

income tax principles. To the extent those distributions exceed both our current and our accumulated earnings
and profits, they will constitute a return of capital and will first reduce your basis in our common stock, but not

below zero, and then will be treated as gain from the sale of stock.

Any dividend paid to you generally will be subject to U.S. withholding tax either at a rate of 30% of the gross
amount of the dividend or such lower rate as may be specified by an applicable income tax treaty. In order to
receive a reduced treaty rate, you must provide us with an IRS Form W-8BEN (generally including a U.S.
taxpayer identification number) or successor form or other appropriate version of IRS Form W-8 certifying

qualification for the reduced rate.

Dividends received by you that are effectively connected with the conduct of a U.S. trade or business (and, if an
income tax treaty applies, are attributable to a permanent establishment maintained by you in the United States)
generally are exempt from such withholding tax. In order to obtain this exemption, you must provide us with an
IRS Form W-8ECI or successor form or other applicable IRS Form W-8 properly certifying such exemption.
Such effectively connected dividends, although not subject to withholding tax, are taxed at the same graduated
rates applicable to U.S. persons, net of certain deductions and credits, subject to an applicable income tax treaty

providing otherwise. In addition, if you are a corporate non-U.S. holder, dividends you receive that are
effectively connected with your conduct of a U.S. trade or business (and, if an income tax treaty applies, are
attributable to a permanent establishment maintained by the you in the United States) may also be subject to a
branch profits tax at a rate of 30% or such lower rate as may be specified by an applicable income tax treaty.

If you are eligible for a reduced rate of withholding tax pursuant to a tax treaty, you may be able to obtain a
refund of any excess amounts currently withheld if you file an appropriate claim for refund with the IRS.

Gain on Sale or Other Disposition of Common Stock

Subject to the discussion below regarding backup withholding and FATCA, a non-U.S. Holder generally will
not be required to pay U.S. federal income tax on any gain realized upon the sale or other disposition of our

common stock unless:

� the gain is effectively connected with the conduct of a U.S. trade or business
(and, if an income tax treaty applies, the gain is attributable to a permanent
establishment maintained by you in the U.S.), in which case you will be required
to pay tax on the net gain derived from the sale under regular graduated U.S.
federal income tax rates, and for a non-U.S. holder that is a corporation, such
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non-U.S. holder may be subject to the branch profits tax at a 30% rate or such
lower rate as may be specified by an applicable income tax treaty;

� you are an individual who is present in the United States for a period
or periods aggregating 183 days or more during the calendar year in
which the sale or disposition occurs and certain other conditions are
met, in which case you will be required to pay a flat 30% tax on the
gain derived from the sale, which tax may be offset by U.S. source
capital losses (even though you are not considered a resident of the
United States) (subject to applicable income tax or other treaties); or

� our common stock constitutes a U.S. real property interest by reason of our status as a �U.S. real
property holding corporation� for U.S. federal income tax purposes, a USRPHC, at any time within the
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shorter of the five-year period preceding the disposition or your holding period for our common stock.
We believe that we are not currently and will not become a USRPHC. However, because the
determination of whether we are a USRPHC depends on the fair market value of our U.S. real property
relative to the fair market value of our other business assets, there can be no assurance that we will not
become a USRPHC in the future. Even if we become a USRPHC, however, as long as our common
stock is regularly traded on an established securities market, such common stock will be treated as U.S.
real property interests only if you actually or constructively hold more than five percent of such
regularly traded common stock at any time during the applicable period that is specified in the Code.

Backup Withholding and Information Reporting

Generally, we must report annually to the IRS the amount of dividends paid to you, your name and address, and
the amount of tax withheld, if any. A similar report will be sent to you. Pursuant to applicable income tax
treaties or other agreements, the IRS may make these reports available to tax authorities in your country of

residence.

Payments of dividends or of proceeds on the disposition of stock made to you may be subject to additional
information reporting and backup withholding at a current rate of 28% unless you establish an exemption, for

example by properly certifying your non-U.S. status on a Form W-8BEN or successor form or another
appropriate version of IRS Form W-8. Notwithstanding the foregoing, backup withholding and information
reporting may apply if either we or our paying agent has actual knowledge, or reason to know, that you are a

U.S. person.

Backup withholding is not an additional tax; rather, the U.S. income tax liability of persons subject to backup
withholding will be reduced by the amount of tax withheld. If withholding results in an overpayment of taxes, a
refund or credit may generally be obtained from the IRS, provided that the required information is furnished to

the IRS in a timely manner.

Foreign Account Tax Compliance Act (�FATCA�)

Taxation of Foreign Accounts. Provisions commonly referred to as �FATCA� may impose withholding tax on
certain types of payments made to �foreign financial institutions� and certain other non-U.S. entities. The

legislation imposes a 30% withholding tax on dividends on, or gross proceeds from the sale or other disposition
of, our common stock paid to a foreign financial institution or to certain non-financial foreign entities, unless

(i) the foreign financial institution undertakes certain diligence and reporting obligations or (ii) the non-financial
foreign entity either certifies it does not have any substantial U.S. owners or furnishes identifying information
regarding each substantial U.S. owner and such entity meets certain other specified requirements. If the payee is
a foreign financial institution, it must enter into an agreement with the U.S. Treasury requiring, among other
things, that it undertake to identify accounts held by certain U.S. persons or U.S.-owned foreign entities,

annually report certain information about such accounts, and withhold 30% on payments to account holders
whose actions prevent it from complying with these reporting and other requirements. If the country in which a
payee is resident has entered into an �intergovernmental agreement� with the United States regarding FATCA,
that agreement may permit the payee to report to that country rather than to the U.S. Treasury. Under final
regulations and published guidance, any obligation to withhold from payments made to a foreign financial

institution or a foreign non-financial entity under the new legislation with respect to dividends on our common
stock will not begin until July 1, 2014 and with respect to the gross proceeds of a sale or other disposition of our
common stock will not begin until January 1, 2017. Prospective investors should consult their tax advisors

regarding FATCA.
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The preceding discussion of U.S. federal tax considerations is for general information only. It is not tax
advice. Each prospective investor should consult its own tax advisor regarding the particular U.S.
federal, state and local and non-U.S. tax consequences of purchasing, holding and disposing of our

common stock, including the consequences of any proposed change in applicable laws.
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LEGAL MATTERS

Certain legal matters with respect to the securities offered by this prospectus supplement will be passed upon for
us by Goodwin Procter LLP, Boston, Massachusetts. Certain legal matters will be passed upon for the

underwriters by Milbank, Tweed, Hadley & McCloy LLP, New York, New York.

EXPERTS

The consolidated financial statements of Plug Power Inc. and subsidiaries as of December 31, 2013 and 2012,
and for each of the years in the three-year period ended December 31, 2013 have been incorporated by reference
herein and in the Registration Statement in reliance upon the report of KPMG LLP, independent registered
public accounting firm, incorporated by reference herein, and upon authority of said firm as experts in

accounting and auditing.
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PROSPECTUS

PLUG POWER INC.

Common Stock

Preferred Stock

Warrants

Units

Debt Securities

By this prospectus, we may offer and sell from time to time, in one or more offerings, common stock,
preferred stock, warrants, debt securities or any combination thereof as described in this prospectus. The
warrants may be convertible into or exercisable or exchangeable for common stock or preferred stock, the
preferred stock may be convertible into or exchangeable for common stock and the debt securities may be
convertible into or exchangeable for common stock or preferred stock. You should carefully read this
prospectus, any prospectus supplement and any free writing prospectus, as well as any documents

incorporated in any of the foregoing by reference, before you invest in our securities. This prospectus may
not be used to sell our securities unless accompanied by a prospectus supplement. The prospectus supplement
or any related free writing prospectus may also add to, update, supplement or clarify information contained

in this prospectus.

Our common stock is traded on the NASDAQ Capital Market under the symbol �PLUG.�

We may offer and sell our securities to or through one or more agents, underwriters, dealers or other third
parties or directly to one or more purchasers on a continuous or delayed basis. If we use any agents,
underwriters or dealers to sell our securities, we will name them and describe their compensation in a

prospectus supplement. The price to the public of our securities and the net proceeds we expect to receive
from the sale of such securities will also be set forth in a prospectus supplement.

INVESTING IN OUR SECURITIES INVOLVES A HIGH DEGREE OF RISK. YOU SHOULD REVIEW
CAREFULLY THE RISKS AND UNCERTAINTIES REFERENCED UNDER THE HEADING �RISK
FACTORS� ON PAGE 4 OF THIS PROSPECTUS AS WELL AS THOSE CONTAINED IN THE

APPLICABLE PROSPECTUS SUPPLEMENT AND ANY RELATED FREE WRITING PROSPECTUS,
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AND IN THE OTHER DOCUMENTS THAT ARE INCORPORATED BY REFERENCE INTO THIS
PROSPECTUS OR THE APPLICABLE PROSPECTUS SUPPLEMENT.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to

the contrary is a criminal offense.

The date of this prospectus is April 22 , 2014.
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We are responsible for the information contained and incorporated by reference in this prospectus, in
any accompanying prospectus supplement, and in any related free writing prospectus we prepare or

authorize. We have not authorized anyone to give you any other information, and we take no
responsibility for any other information that others may give you. If you are in a jurisdiction where offers
to sell, or solicitations of offers to purchase, the securities offered by this documentation are unlawful, or
if you are a person to whom it is unlawful to direct these types of activities, then the offer presented in
this document does not extend to you. The information contained in this document speaks only as of the

date of this document, unless the information specifically indicates that another date applies. Our
business, financial condition, results of operations and prospectus may have changed since those dates.
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ABOUT THIS PROSPECTUS

This prospectus is part of an automatic shelf registration statement that we filed with the Securities and
Exchange Commission, or the SEC, as a �well-known seasoned issuer� as defined in Rule 405 under the

Securities Act of 1933, as amended, or the Securities Act. Under this shelf registration, we may offer shares of
our common stock and preferred stock, various series of warrants to purchase common stock or preferred stock,
debt securities or any combination thereof, from time to time in one or more offerings. This prospectus only
provides you with a general description of the securities we may offer. Each time we offer a type or series of
securities under this prospectus, we will provide a prospectus supplement that will contain more specific
information about the specific terms of the offering. We may also authorize one or more free writing

prospectuses to be provided to you that may contain material information relating to these offerings. This
prospectus may not be used to sell our securities unless accompanied by a prospectus supplement. Each such
prospectus supplement and any free writing prospectus that we may authorize to be provided to you may also
add, update or change information contained in this prospectus or in documents incorporated by reference into
this prospectus. We urge you to carefully read this prospectus, any applicable prospectus supplement and any
related free writing prospectus, together with the information incorporated herein by reference as described
under the headings �Where You Can Find Additional Information� and �Incorporation of Certain Information by

Reference� before you invest in our securities.

You should rely only on the information contained or incorporated by reference in this prospectus, any
applicable prospectus supplement and any related free writing prospectus. We have not authorized anyone to
provide you with different information in addition to or different from that contained in this prospectus, any
applicable prospectus supplement and any related free writing prospectus. No dealer, salesperson or other
person is authorized to give any information or to represent anything not contained in this prospectus, any

applicable prospectus supplement or any related free writing prospectus that we may authorize to be provided to
you. You must not rely on any unauthorized information or representation. This prospectus is an offer to sell
only the securities offered hereby, but only under circumstances and in jurisdictions where it is lawful to do so.
You should assume that the information in this prospectus, any applicable prospectus supplement or any related
free writing prospectus is accurate only as of the date on the front of the document and that any information
incorporated by reference is accurate only as of the date of the document incorporated by reference, regardless
of the time of delivery of this prospectus, any applicable prospectus supplement or any related free writing

prospectus, or any sale of a security.

This prospectus contains summaries of certain provisions contained in some of the documents described herein,
but reference is made to the actual documents for complete information. All of the summaries are qualified in
their entirety by the actual documents. Copies of some of the documents referred to herein have been filed, will
be filed or will be incorporated by reference as exhibits to the registration statement of which this prospectus is
a part, and you may obtain copies of those documents as described below under the heading �Where You Can

Find Additional Information.�

Unless otherwise mentioned or unless the context requires otherwise, throughout this prospectus, any applicable
prospectus supplement and any related free writing prospectus, the words �Plug Power,� �we,� �us,� �our,� the �company�
or similar references refer to Plug Power Inc. and its subsidiaries; and the term �securities� refers collectively to
our common stock, preferred stock, warrants to purchase common stock or preferred stock, debt securities, or

any combination of the foregoing securities.

This prospectus and the information incorporated herein by reference includes trademarks, service marks and
trade names owned by us or other companies. All trademarks, service marks and trade names included or
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incorporated by reference into this prospectus, any applicable prospectus supplement or any related free writing
prospectus are the property of their respective owners.
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WHERE YOU CAN FIND ADDITIONAL INFORMATION

This prospectus is part of a registration statement that we have filed with the SEC. Certain information in the
registration statement has been omitted from this prospectus in accordance with the rules of the SEC. We are a
public company and file proxy statements, annual, quarterly and special reports and other information with the
SEC. The registration statement, such reports and other information can be inspected and copied at the Public
Reference Room of the SEC located at 100 F Street, N.E., Washington D.C. 20549. Copies of such materials,
including copies of all or any portion of the registration statement, can be obtained from the Public Reference
Room of the SEC at prescribed rates. You can call the SEC at 1-800-SEC-0330 to obtain information on the
operation of the Public Reference Room. Such materials may also be accessed electronically by means of the

SEC�s home page  on the Internet (www.sec.gov).

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to �incorporate by reference� the information we file with it, which means that we can disclose
important information to you by referring you to those documents instead of having to repeat the information in
this prospectus. The information incorporated by reference is considered to be part of this prospectus, and later
information that we file with the SEC will automatically update and supersede this information. We incorporate

by reference the documents listed below that we have filed with the SEC:

� our Annual Report on Form 10-K for the year ended December 31, 2013, filed on
March 31, 2014 and as amended by our Annual Report on Form 10-K/A for the
year ended December 31, 2013, filed on April 22, 2014;

� our Current Reports on Form 8-K filed on January 10,
2014, January 15, 2014 (excluding Item 7.01), March 6, 2014 and
April 3, 2014;

� the section entitled �Description of Registrant�s Securities to be Registered�
contained in our Registration Statement on Form 8-A, filed pursuant to
Section 12(b) of the Securities Exchange Act of 1934, as amended (the �Exchange
Act�) on June 24, 2009, as amended by Amendment No. 1 to Form 8-A filed by the
Company with the SEC on May 6, 2011, Amendment No. 2 to Form 8-A filed by
the Company with the SEC on March 19, 2012, Amendment No. 3 to Form 8-A
filed by the Company with the SEC on March 26, 2012, Amendment No. 4 to
Form 8-A filed by the Company with the SEC on February 13, 2013 and
Amendment No. 5 to Form 8-A filed by the Company with the SEC on May 20,
2013.

We also incorporate by reference into this prospectus all documents we file with the SEC pursuant to Sections
13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this prospectus and prior to the termination of this
offering, except any further report or other document or portion thereof that is not deemed filed under such

provisions.
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You may access our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on
Form 8-K and amendments to any of these reports, free of charge on the SEC�s website. You may also access the
documents incorporated by reference on our website at www.plugpower.com. The information contained in, or

that can be accessed through, our website is not part of this prospectus.

In addition, we will furnish without charge to each person, including any beneficial owner, to whom a
prospectus is delivered, on written or oral request of such person, a copy of any or all of the documents

incorporated by reference in this prospectus (not including exhibits to such documents, unless such exhibits are
specifically incorporated by reference in this prospectus or into such documents). Such requests may be directed

to Corporate Secretary, Plug Power Inc., 968 Albany-Shaker Road, Latham, New York, 12110, or call
(518) 782-7700.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains statements that are not historical facts and are considered forward-looking within the
meaning of Section 27A of the Securities Act and Section 21E of the Exchange Act. These forward-looking
statements contain projections of our future results of operations or of our financial position or state other

forward-looking information. In some cases you can identify these statements by forward-looking words such as
�anticipate,� �believe,� �could,� �continue,� �estimate,� �expect,� �intend,� �may,� �should,� �will,� �would,� �plan,� �projected� or the
negative of such words or other similar words or phrases. We believe that it is important to communicate our

future expectations to our investors. However, there may be events in the future that we are not able to
accurately predict or control and that may cause our actual results to differ materially from the expectations we
describe in our forward-looking statements. Investors are cautioned not to unduly rely on forward-looking
statements because they involve risks and uncertainties, and actual results may differ materially from those
discussed as a result of various factors, including, but not limited to: the risk that we continue to incur losses
and might never achieve or maintain profitability; the risk that we will need to raise additional capital to fund
our operations and such capital may not be available to us; our lack of extensive experience in manufacturing

and marketing products may impact our ability to manufacture and market products on a profitable and
large-scale commercial basis; the risk that unit orders will not ship, be installed and/or converted to revenue, in
whole or in part; the risk that pending orders may not convert to purchase orders, in whole or in part; the risk
that a loss of one or more of our major customers could result in a material adverse effect on our financial
condition; the risk that a sale of a significant number of shares of stock could depress the market price of our
common stock; the risk that negative publicity related to our business or stock could result in a negative impact

on our stock value and profitability; the risk of potential losses related to any product liability claims and
contract disputes; the risk of loss related to an inability to maintain an effective system of internal controls or
key personnel; risks related to the use of flammable fuels in our products; the cost and timing of developing,

marketing and selling our products and our ability to raise the necessary capital to fund such costs; the ability to
achieve the forecasted gross margin on the sale of our products; the risk that our actual net cash used for

operating expenses may exceed the projected net cash for operating expenses; the cost and availability of fuel
and fueling infrastructures for our products; market acceptance of our products, including GenDrive systems;
the volatility of our stock price; our ability to establish and maintain relationships with third parties with respect
to product development, manufacturing, distribution and servicing and the supply of key product components;
the cost and availability of components and parts for our products; our ability to develop commercially viable
products; our ability to reduce product and manufacturing costs; our ability to successfully expand our product

lines; our ability to successfully expand internationally; our ability to improve system reliability for our
GenDrive systems; competitive factors, such as price competition and competition from other traditional and
alternative energy companies; our ability to protect our intellectual property; the cost of complying with current

and future federal, state and international governmental regulations; risks associated with potential future
acquisitions; and other risks and uncertainties referenced under �Risk Factors� below and in any applicable
prospectus supplement or free writing prospectus and any documents incorporated by reference herein or
therein. Readers should not place undue reliance on our forward-looking statements. These forward-looking
statements speak only as of the date on which the statements were made and are not guarantees of future
performance. Except as may be required by applicable law, we do not undertake or intend to update any

forward-looking statements after the date of this prospectus or the respective dates of documents incorporated
by reference herein or therein that include forward-looking statements.
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RISK FACTORS

Investing in our securities involves a high degree of risk. Before purchasing our securities, you should carefully
consider the risks and uncertainties set forth under the heading �Risk Factors� in our Annual Report on

Form 10-K for the fiscal year ended December 31, 2013, filed with the SEC on March 31, 2014, which is
incorporated by reference in this prospectus, as well as any updates thereto contained in subsequent filings with
the SEC or any applicable prospectus supplement or free writing prospectus. If any of these risks were to occur,
our business, financial condition or results of operations would likely suffer. In that event, the value of our
securities could decline, and you could lose all or part of your investment. The risks and uncertainties we

describe are not the only ones facing us. Additional risks not presently known to us or that we currently deem
immaterial may also impair our business operations.
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ABOUT THE COMPANY

Plug Power a leading provider of alternative energy technology focused on the design, development,
commercialization and manufacture of fuel cell systems for the industrial off-road (forklift or material handling)

market.

We are focused on proton exchange membrane, or PEM, fuel cell and fuel processing technologies and fuel
cell/battery hybrid technologies, from which multiple products are available. A fuel cell is an electrochemical
device that combines hydrogen and oxygen to produce electricity and heat without combustion. Hydrogen is
derived from hydrocarbon fuels such as liquid petroleum gas, or LPG, natural gas, propane, methanol, ethanol,
gasoline or biofuels. Hydrogen can also be obtained from the electrolysis of water. Hydrogen can be purchased

directly from industrial gas providers or can be produced on-site at consumer locations.

We sell and continue to develop fuel cell product solutions to replace lead-acid batteries in material handling
vehicles and industrial trucks for some of North America�s largest distribution and manufacturing businesses.

We are focusing our efforts on material handling applications (forklifts) at multi-shift high volume
manufacturing and high throughput distribution sites where our products and services provide a unique

combination of productivity, flexibility and environmental benefits. Our current product line
includes: GenDrive, a hydrogen fueled PEM fuel cell system providing power to material handling vehicles;
GenKey, our turn-key solution offering complete simplicity to customers transitioning their material handling

vehicles to fuel cell power; GenFuel, our hydrogen fueling delivery system; and GenCare, our ongoing
maintenance program for both GenDrive fuel cells and GenFuel products.

We sell our products worldwide, with a primary focus on North America, through our direct product sales force,
leveraging relationships with original equipment manufacturers, or OEMs, and their dealer networks. We are
party to a joint venture based in France with Axane, S.A. under the name Hypulsion, to develop and sell
hydrogen fuel cell systems for the European material handling market. We sell to businesses, government

agencies and commercial consumers.

We were organized in the State of Delaware on June 27, 1997.

Our principal executive offices are located at 968 Albany-Shaker Road, Latham, New York, 12110, and our
telephone number is (518) 782-7700. Our corporate website address is www.plugpower.com. The information
on our website is not deemed to be part of this prospectus or any applicable prospectus supplement. Our

common stock trades on NASDAQ Capital Market under the symbol �PLUG.�
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DESCRIPTION OF SECURITIES

We may offer shares of our common stock and preferred stock, various series of warrants to purchase common
stock or preferred stock, debt securities, in one or more series, as either senior or subordinated debt or as senior
or subordinated convertible debt, or any combination thereof from time to time in one or more offerings under
this prospectus at prices and on terms to be determined at the time of any offering. This prospectus provides you
with a general description of the securities we may offer. Each time we offer a type or series of securities under
this prospectus, we will provide a prospectus supplement and/or free writing prospectus that will describe the

specific amounts, prices and other important terms of the securities.

Common Stock. We may issue shares of our common stock from time to time. Holders of shares of our common
stock are entitled to one vote for each share held of record on all matters to be voted on by stockholders and do
not have cumulative voting rights. Subject to the preferences that may be applicable to any then outstanding

preferred stock, the holders of our outstanding shares of common stock are entitled to receive dividends, if any,
as may be declared from time to time by our board of directors out of legally available funds. In the event of our
liquidation, dissolution or winding up, holders of our common stock will be entitled to share ratably in the net
assets legally available for distribution to stockholders after the payment of all of our debts and other liabilities,
subject to the satisfaction of any liquidation preference granted to the holders of any outstanding shares of

preferred stock.

Preferred Stock. We may issue shares of our preferred stock from time to time, in one or more series. Our board
of directors will determine the rights, preferences and privileges of the shares of each wholly unissued series,

and any qualifications, limitations or restrictions thereon, including dividend rights, conversion rights,
preemptive rights, terms of redemption or repurchase, liquidation preferences, sinking fund terms and the
number of shares constituting any series or the designation of any series. Convertible preferred stock will be
convertible into our common stock or exchangeable for other securities. Conversion may be mandatory or at

your option and would be at prescribed conversion rates.

If we sell any series of preferred stock under this prospectus, we will fix the rights, preferences and privileges of
the preferred stock of such series, as well as any qualifications, limitations or restrictions thereon, in the

certificate of designation relating to that series. We will file as an exhibit to the registration statement of which
this prospectus is a part, or will incorporate by reference from reports that we file with the SEC, the form of any
certificate of designation that describes the terms of the series of preferred stock we are offering before the
issuance of that series of preferred stock. We urge you to read the applicable prospectus supplement and any

free writing prospectus that we may authorize to be provided to you related to the series of preferred stock being
offered, as well as the complete certificate of designation that contains the terms of the applicable series of

preferred stock.

Warrants. We may issue warrants for the purchase of common stock and/or preferred stock in one or more
series. We may issue warrants independently or together with common stock and/or preferred stock, and the
warrants may be attached to or separate from these securities. We urge you to read the applicable prospectus

supplement and any free writing prospectus that we may authorize to be provided to you related to the particular
series of warrants being offered, as well as the complete warrant agreements and warrant certificates that

contain the terms of the warrants. Forms of the warrant agreements and forms of warrant certificates containing
the terms of the warrants being offered will be filed as exhibits to the registration statement of which this

prospectus is a part or will be incorporated by reference from reports that we file with the SEC.
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We will evidence each series of warrants by warrant certificates that we will issue. Warrants may be issued
under an applicable warrant agreement that we enter into with a warrant agent. We will indicate the name and
address of the warrant agent, if applicable, in the prospectus supplement relating to the particular series of

warrants being offered.
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Units. We may issue, in one or more series, units consisting of common stock, preferred stock, and/or warrants
for the purchase of common stock and/or preferred stock in any combination. We urge you to read the

applicable prospectus supplement and any free writing prospectus that we may authorize to be provided to you
related to the series of units being offered, as well as the complete unit agreement that contains the terms of the
units. We will file as exhibits to the registration statement of which this prospectus is a part, or will incorporate

by reference from reports that we file with the SEC, the form of unit agreement and any supplemental
agreements that describe the terms of the series of units we are offering before the issuance of the related series

of units.

We will evidence each series of units by unit certificates that we will issue. Units may be issued under a unit
agreement that we enter into with a unit agent. We will indicate the name and address of the unit agent, if

applicable, in the prospectus supplement relating to the particular series of units being offered.

Debt Securities. We may issue debt securities, in one or more series, as either senior or subordinated debt or as
senior or subordinated convertible debt. In this prospectus, we have summarized certain general features of the
debt securities. We urge you, however, to read the applicable prospectus supplement and any free writing

prospectus that we may authorize to be provided to you related to the particular series of debt securities being
offered, as well as the complete indenture that contains the terms of the debt securities. We will file as exhibits
to the registration statement of which this prospectus is a part, the form of indenture and any supplemental
agreements that describe the terms of the series of debt securities we are offering before the issuance of the

related series of debt securities.

We may evidence each series of debt securities we will issue by an indenture that we enter into with a trustee.
We will indicate the name and address of the trustee, if applicable, in the prospectus supplement relating to the

particular series of debt securities being offered.
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RATIO OF EARNINGS TO FIXED CHARGES

Our ratio of earnings to fixed charges for each of the five most recently completed fiscal years and any required
interim periods will be specified in a prospectus supplement or in a document that we file with the SEC and

incorporate by reference in the future.

8
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USE OF PROCEEDS

Except as described in any prospectus supplement or in any related free writing prospectus that we may
authorize to be provided to you, the net proceeds received by us from our sale of the securities described in this
prospectus will be added to our general funds and will be used for our general corporate purposes. From time to
time, we may engage in additional public or private financings of a character and amount which we may deem

appropriate.

9
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PLAN OF DISTRIBUTION

We may sell our securities from time to time in one or more transactions. We may sell our securities to or
through agents, underwriters, dealers, remarketing firms or other third parties or directly to one or more

purchasers or through a combination of any of these methods. In some cases, we or dealers acting with us or on
behalf of us may also purchase our securities and reoffer them to the public. We may also offer and sell, or
agree to deliver, our securities pursuant to, or in connection with, any option agreement or other contractual

arrangement.

Agents whom we designate may solicit offers to purchase our securities.

� We will name any agent involved in offering or selling our securities, and
disclose any commissions that we will pay to the agent, in the applicable
prospectus supplement.

� Unless we indicate otherwise in the applicable prospectus supplement, agents
will act on a best efforts basis for the period of their appointment.

� Agents may be deemed to be underwriters under the Securities Act, of any of our
securities that they offer or sell

We may use an underwriter or underwriters in the offer or sale of our securities.

� If we use an underwriter or underwriters, we will execute an underwriting
agreement with the underwriter or underwriters at the time that we reach an
agreement for the sale of our securities.

� We will include the names of the specific managing underwriter or underwriters,
as well as the names of any other underwriters, and the terms of the
transactions, including the compensation the underwriters and dealers will
receive, in the applicable prospectus supplement.

� The underwriters will use the applicable prospectus supplement, together with
the prospectus, to sell our securities.

We may use a dealer to sell our securities.

� If we use a dealer, we will sell our securities to the dealer, as principal.

Edgar Filing: KROGER CO - Form DEF 14A

Table of Contents 76



� The dealer will then sell our securities to the public at varying prices that the
dealer will determine at the time it sells our securities.

� We will include the name of the dealer and the terms of the transactions with the
dealer in the applicable prospectus supplement.

We may solicit directly offers to purchase our securities, and we may directly sell our securities to institutional
or other investors. We will describe the terms of direct sales in the applicable prospectus supplement.

We may engage in at the market offerings into an existing trading market in accordance with Rule 415(a)(4) of
the Securities Act.

We will indemnify agents, underwriters and dealers against certain liabilities, including liabilities under the
Securities Act. Agents, underwriters and dealers, or their affiliates, may be customers of, engage in transactions

with or perform services for us or our respective affiliates, in the ordinary course of business.

We may authorize agents and underwriters to solicit offers by certain institutions to purchase our securities at
the public offering price under delayed delivery contracts.

� If we use delayed delivery contracts, we will disclose that we are using them in
the prospectus supplement and will tell you when we will demand payment and
when delivery of our securities will be made under the delayed delivery
contracts.

10
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� These delayed delivery contracts will be subject only to the conditions that we
describe in the prospectus supplement.

� We will describe in the applicable prospectus supplement the commission that
underwriters and agents soliciting purchases of our securities under delayed
delivery contracts will be entitled to receive.

Unless otherwise specified in connection with a particular underwritten offering of our securities, the
underwriters will not be obligated to purchase offered securities unless specified conditions are satisfied, and if

the underwriters do purchase any offered securities, they will purchase all offered securities.

In connection with underwritten offerings of the offered securities and in accordance with applicable law and
industry practice, the underwriters in certain circumstances are permitted to engage in certain transactions that
stabilize the price of our securities. Such transactions consist of bids or purchases for the purpose of pegging,
fixing or maintaining the price of our securities. If the underwriters create a short position in our securities in

connection with the offering (i.e., if they sell more securities than are set forth on the cover page of the
applicable prospectus supplement), the underwriters may reduce that short position by purchasing our securities
in the open market or as otherwise provided in the applicable prospectus supplement. The underwriters may also

impose a penalty bid, whereby selling concessions allowed to dealers participating in the offering may be
reclaimed if the securities sold by them are repurchased in connection with stabilization transactions. In general,
purchases of a security for the purpose of stabilization or to reduce a short position could cause the price of the
security to be higher than it might be in the absence of such purchases. The imposition of a penalty bid might
also have an effect on the price of our securities to the extent that it were to discourage resales of our securities.
The underwriters are not required to engage in these activities and may end any of these activities at any time.

We may effect sales of securities in connection with forward sale, option or other types of agreements with third
parties. Any distribution of securities pursuant to any forward sale agreement may be effected from time to time
in one or more transactions that may take place through a stock exchange, including block trades or ordinary

broker�s transactions, or through broker-dealers acting either as principal or agent, or through
privately-negotiated transactions, or through an underwritten public offering, or through a combination of any
such methods of ale, at market prices prevailing at the time of sale, prices relating to such prevailing market

prices or at negotiated or fixed prices.

The specific terms of the lock-up provisions, if any, in respect of any given offering will be described in the
applicable prospectus supplement.

11
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LEGAL MATTERS

The validity of the securities being offered by this prospectus will be passed upon by Goodwin Procter LLP,
Boston, Massachusetts.

EXPERTS

The consolidated financial statements of Plug Power Inc. and subsidiaries as of December 31, 2013 and 2012,
and for each of the years in the three-year period ended December 31, 2013 have been incorporated by reference
herein and in the Registration Statement in reliance upon the report of KPMG LLP, independent registered
public accounting firm, incorporated by reference herein, and upon authority of said firm as experts in

accounting and auditing.
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