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MERGER & ACQUISITION / STRATEGY COMMITTEE CHARTER 

Adopted on May 10, 2023 

A. PURPOSE AND SCOPE 

The Merger & Acquisition / Strategy Committee (the “Committee”) of the Board of Directors (the 
“Board”) of Plug Power Inc. (“Company”) is responsible for assisting the Board in fulfilling its 
oversight responsibilities relating to long-term strategy for the Company, risks and opportunities 
relating to such strategy, and strategic decisions regarding acquisitions, investments, joint ventures 
and divestitures by the Company. Whenever the Committee takes an action, it shall exercise its 
independent judgment on an informed basis that the action is in the best interests of the Company 
and its stockholders. 

B. COMPOSITION AND MEETINGS 

All members of the Committee shall be appointed by, and shall serve at the pleasure of, the 
Board. The Board shall determine the number of members on the Committee in accordance with the 
Bylaws of the Company, as amended from time to time (the “Bylaws”). Unless a Committee 
chairperson is appointed by the Board, the members of the Committee may designate a chairperson 
by majority vote of the Committee membership. Meetings of the Committee will be held, from time 
to time, on a regular basis. Minutes will be kept of each meeting of the Committee and a copy of 
such minutes will be provided to each member of the Board. The Committee may make rules for the 
conduct of its business, but in the absence of such rules its business shall be conducted so far as 
possible in the same manner as is provided in the Bylaws for the conduct of business by the Board. 

 
C. RESPONSIBILITIES AND DUTIES 

In addition to any duties and responsibilities assigned to the Committee by the Board from time to 
time, the Committee shall: 

• Review, and provide guidance to management and the Board with respect to, the 
Company’s acquisition, investment, joint venture and divestiture strategies; 

• Assist management and the Board with the identification of acquisition, investment, joint 
venture and divestiture opportunities; 

• Consider and make recommendations to the full Board as to proposed acquisitions, 
investments, joint ventures or divestitures; 

• Execute non-binding letters of intent and review with management and the Board the due 
diligence findings with respect to proposed acquisitions, investments, joint ventures and 
divestitures; 
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• Conduct appropriate periodic evaluations of the transactions completed by the Company; 

• Retain and terminate advisors to assist in discharging its duties, including approving such 
advisors’ fees and retention terms; and 

• Provide a report of its meetings and activities to the full Board on a regular basis, and report 
regularly to the Board (or the independent directors of the Board, as applicable) on such 
issues as the Committee may determine are appropriate in the discharge of its duties. 

D.  RESOURCES AND AUTHORITY  

In fulfilling its responsibilities, the Committee shall have full access to all of the Company’s books, 
records, facilities and personnel. The Committee shall also have the authority to conduct 
investigations on its areas of authority and responsibility, and to meet and confer, either 
independently or with management, with third parties, including advisors, investment banks, 
financial advisors, lawyers or any other party (collectively, “Advisors”) engaged by the Company. 

For the avoidance of doubt, the Committee is not authorized to and may not, without prior Board 
approval: (i) engage or otherwise employ Advisors; (ii) pay, become obligated to pay or in any way 
compensate any Advisors or other persons; or (iii) incur any expenses on behalf of the Committee 
and/or the Company. 

 
 


