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xt-indent:4%; font-size:10pt; font-family:Times New Roman">1. Removal of Restrictions. Shares shall become freely
transferable by the Grantee after they become nonforfeitable and vested. Once the Shares are released from the
forfeiture restrictions, the Grantee shall be entitled to have the legend required by Section 5(k) above removed from
the Grantee s Share certificate.

6. Tax Withholding. Upon each vesting event, the Grantee must satisfy the federal, state, local or foreign income and
social insurance withholding taxes imposed by reason of the vesting of the Shares. Upon grant of an Award, the
Grantee shall make an election with respect to the method of satisfaction of such tax withholding obligation in
accordance with procedures established by the Administrator. In the case where the Grantee is an Eligible Employee,
unless the Grantee delivers to the Company or its designee within five (5) days after the occurrence of the vesting
event specified in Section 2 or Section 3 above a certified check payable in the amount of all tax withholding
obligations imposed on the Grantee and the Company by reason of the vesting of the Shares, the Grantee s actual
number of vested Shares shall be reduced by the smallest number of whole Shares which, when multiplied by the Fair
Market Value of the Common Stock on the vesting date, is sufficient to satisfy the amount of such tax withholding
obligations.

7. Adjustments Upon Changes in Capitalization or Change of Control.

a. Changes in Capitalization. Subject to any required action by the shareholders of the Company, the number of
Shares, and the number of Shares which have been authorized for issuance under the Plan but as to which no Awards
have yet been granted or which have been returned to the Plan upon cancellation or expiration of an Award shall be
proportionately adjusted for any increase or decrease in the number of issued shares of Common Stock resulting from
a stock split, reverse stock split, stock dividend, combination or reclassification of the Common Stock, or any other
increase or decrease in the number of issued shares of Common Stock effected without receipt of consideration by the
Company; provided, however, that conversion of any convertible securities of the Company shall not be deemed to
have been effected without receipt of consideration. Such adjustment shall be made by the Board, whose
determination in that respect shall be final, binding and conclusive. Except as expressly provided herein, no issuance
by the Company of shares of stock of any class, or securities convertible into shares of stock of any class, shall affect,
and no adjustment by reason thereof shall be made with respect to, the number or price of Shares.

b. Change in Control. Unless otherwise provided in the Award Agreement, in the event of a Change in Control, then,

as to each Grantee, 50 percent of any Shares that have not yet been forfeited and that are not yet nonforfeitable and
vested at the time such Change in Control is determined to have occurred shall become nonforfeitable and vested
immediately before such Change in Control is determined to have occurred. Notwithstanding the foregoing and
anything else in this Plan, and unless otherwise provided in the Award Agreement, if the employment of a Grantee is
terminated by the Company or its successor in connection with a Change in Control (as determined in the sole and
absolute discretion of the Committee), then all of such Grantee s Shares that have not yet been forfeited and are not yet
nonforfeitable and vested at termination of employment shall become nonforfeitable and vested upon termination of
employment.

c. Dissolution or Liquidation . Unless otherwise provided in the Award Agreement, in the event of the dissolution or
liquidation of the Company, then immediately before such dissolution or liquidation, any Shares that are not yet
nonforfeitable and vested shall become nonforfeitable and vested.

8. Effective Date and Duration of Plan. The Plan originally became effective as of July 1, 2008, the date on which it
was initially approved by the Company s stockholders. This Fifth Amended and Restated Plan, as so amended and
restated, will become effective on the date it is approved by the Company s stockholders (the Effective Date ). If the
Company s stockholders fail to approve the amendment and restatement of the Plan by September 26, 2015 the Plan
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will continue in effect in the form in which it existed immediately prior to that date, and any awards made under the
Plan that were contingent upon approval of the amendment and restatement of the Plan by the Company s stockholders
shall be void and of no effect. The Plan as amended and restated will terminate at midnight on the tenth

(10th) anniversary of the Effective Date (unless the Company s stockholders fail to approve the amendment and
restatement of the Plan, in which case the Plan will terminate on the tenth anniversary of the original effective date),
and may be terminated prior to such time by Board action. No award will be granted after termination of the Plan.
Awards outstanding upon termination of the Plan may continue to be exercised, earned or become free of restrictions,
according to their terms.
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9. Amendment and Termination of the Plan.
a. Amendment and Termination. The Board may at any time amend, alter, suspend or terminate the Plan.

b. Shareholder Approval. The Company shall obtain shareholder approval of any Plan amendment to the extent
necessary and desirable to comply with Applicable Law. Such shareholder approval, if required, shall be obtained in
such a manner and to such a degree as is required by the Applicable Law.

c. Effect of Amendment or Termination. No amendment, alteration, suspension or termination of the Plan shall impair
the rights of any Grantee, unless mutually agreed otherwise between the Grantee and the Committee, which agreement
must be in writing and signed by the Grantee and the Company.

10. Liability of Company.

a. Inability to Obtain Authority. The inability of the Company to obtain authority from any regulatory body having
jurisdiction, which authority is deemed by the Company s counsel to be necessary to the lawful issuance and sale of
any Shares hereunder, shall relieve the Company of any liability in respect of the failure to issue or sell such Shares as
to which such requisite authority shall not have been obtained.

b. Grants Exceeding Allotted Shares. If the Shares covered by an Award exceeds, as of the date of grant, the number
of Shares that may be issued under the Plan without additional shareholder approval, such Award shall be void with
respect to such excess Shares, unless shareholder approval of an amendment sufficiently increasing the number of
Shares subject to the Plan is timely obtained in accordance with Section 9 of the Plan.

11. Reservation of Shares. The Company, during the term of the Plan, will at all times reserve and keep available such
number of Shares as shall be sufficient to satisfy the requirements of the Plan.

12. Rights of Grantees. Neither the Plan nor any Award shall confer upon an Grantee any right with respect to
continuing the Grantee s employment or service as a Consultant or Director, nor shall they interfere in any way with
the Grantee s right or the Company s right to terminate such employment or service as a Consultant or Director at any

time, with or without cause.

13. Construction. The Plan shall be construed under the laws of the State of Delaware, to the extent not preempted by
federal law, without reference to the principles of conflict of laws.

B-7
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EXHIBIT A
ASCENT SOLAR TECHNOLOGIES, INC.
FIFTH AMENDED AND RESTATED 2008 RESTRICTED STOCK PLAN
RESTRICTED STOCK AWARD AGREEMENT

This RESTRICTED STOCK AWARD AGREEMENT (the Agreement ) is made as of [ ] (the Date of Grant ) between
ASCENT SOLAR TECHNOLOGIES, INC., a Delaware corporation (the _Company ) and [ ] (the Grantee ).

Background Information

A. The Board of Directors (the _Board ) and shareholders of the Company previously adopted the Ascent Solar
Technologies, Inc. Fifth Amended and Restated 2008 Restricted Stock Plan (the _Plan ).

B. The Plan provides that the Committee shall have the discretion and right to grant Awards to any Eligible
Employees or Directors of the Company, subject to the terms and conditions of the Plan and any additional terms
provided by the Committee. The Committee has made an Award grant to the Grantee as of the Date of Grant pursuant
to the terms of the Plan and this Agreement.

C. In cases where the Committee has determined that the vesting of the Award is subject to certain performance
targets set forth in Section 5(d) of the Plan, the Compensation Committee of the Board (the _Compensation
Committee ) has determined that it is desirable for compensation delivered pursuant to such Award to be eligible to
qualify for an exemption from the limit on tax deductibility of compensation under Section 162(m) of the Code, and
the Compensation Committee has determined that Section 5(d) of the Plan is applicable to such Award.

C. The Grantee desires to accept the Award grant and agrees to be bound by the terms and conditions of the Plan and
this Agreement.

D. Unless otherwise defined herein, the terms defined in the Plan shall have the same defined meanings in this
Agreement.

Agreement

1. Restricted Stock. Subject to the terms and conditions provided in this Agreement and the Plan, the Company hereby
grants to the Grantee [ ] ( ) shares of Common Stock (the _Shares ) as of the Date of Grant. The extent to which
the Shares become vested and nonforfeitable shall be determined in accordance with the provisions of Sections 2 and

3 of this Agreement.

2. Vesting. Except as may be otherwise provided in this Section 2 and in Section 3 of this Agreement, the Grantee s
rights and interest in the Shares shall become vested and nonforfeitable and shall cease being restricted as follows:

CHECK ONE:

Time-based vesting according to the following schedule:

Table of Contents 4
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Date Percent Vested

Performance-based vesting according to the following criteria:
Except as may be otherwise provided in Section 3 of this Agreement, the extent of the vesting of the Restricted Stock
shall be based upon the satisfaction of the performance goal specified in this Section 2 (the _Performance Goal ). The
Performance Goal shall be based upon [ ].

The portion of the Grantee s rights and interest in the Restricted Stock, if any, that become vested and non-forfeitable
and ceases to be restricted shall be determined in accordance with the following schedule: [ ].

B-8
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The applicable portion of the Restricted Stock shall become vested and non-forfeitable and shall cease being restricted
upon written certification by the Compensation Committee of the Company s Board of Directors that the
corresponding Performance Goal has been satisfied, provided the Grantee s Continuous Status as an Employee or
Consultant has not terminated more than thirty (30) days prior to the date and time of the Compensation Committee s
certification. Any determination as to whether or not and to what extent the Performance Goal has been satisfied shall
be made by the Compensation Committee in its sole and absolute discretion and shall be final, binding and conclusive
on all persons, including, but not limited to, the Company and the Grantee. The Grantee shall not be entitled to any
claim or recourse if any action or inaction by the Company, or any other circumstance or event, including any
circumstance or event outside the control of the Grantee, adversely affects the ability of the Grantee to satisfy the
Performance Goal or in any way prevents the satisfaction of the Performance Goal.

3. Change in Control. [In the event of a Change in Control, any portion of the Shares that is not yet vested and
nonforfeitable on the date such Change in Control occurs shall become vested and nonforfeitable in accordance with
Section 7(b) of the Plan.]

4. Restrictions on Transfer. Until such time as a Share becomes vested and nonforfeitable pursuant to Section 2 or
Section 3 of this Agreement, the Grantee shall not have the right to make or permit to occur any transfer, pledge or
hypothecation of all or any portion of the Shares, whether outright or as security, with or without consideration,
voluntary or involuntary. Any transfer, pledge or hypothecation not made in accordance with this Agreement shall be
deemed null and void.

5. Termination of Employment. Subject to Section 3 above, in the event that the Grantee s employment or service as a
Director terminates for any reason, then:

(i) With respect to the portion of the Award that is unvested and forfeitable immediately before the Date of
Termination, the Shares shall thereupon automatically be forfeited; and

(iii) With respect to the portion of the Award that is nonforfeitable and vested immediately before the Date of
Termination, the Shares shall promptly be settled by delivery to the Grantee (or the Grantee s beneficiary, in the event
of the death of the Grantee) of a number of unrestricted Shares equal to the aggregate number of the Grantee s
nonforfeitable and vested Shares.

6. Shares Held by Custodian. The Grantee hereby authorizes and directs the Company to deliver any share certificate
issued by the Company to evidence the Award to the Secretary of the Company or such other officer of the Company
as may be designated by the Committee (the _Share Custodian ) to be held by the Share Custodian until the Shares
becomes vested and nonforfeitable in accordance with Section 2 or Section 3 of this Agreement. When a Share
becomes vested, the Share Custodian shall deliver to the Grantee (or his beneficiary in the event of death) a certificate
representing the vested and nonforfeitable Share. The Grantee hereby irrevocably appoints the Share Custodian, and
any successor thereto, as the true and lawful attorney-in-fact of the Grantee with full power and authority to execute
any stock transfer power or other instrument necessary to transfer the Shares to the Company, or to transfer a portion
of the Shares to the Grantee on an unrestricted basis upon vesting, pursuant to this Agreement, in the name, place, and
stead of the Grantee. The term of such appointment shall commence on the Date of Grant and shall continue until all
the Shares become vested or are forfeited. During the period that the Share Custodian holds the Shares subject to this
Section 6, the Grantee shall be entitled to all rights applicable to shares of common stock of the Company not so held,
including the right to vote and receive dividends, but provided, however, in the event the number of Shares is
increased or reduced in accordance with Section 7 of the Plan, and in the event of any distribution of common stock or
other securities of the Company in respect of such shares of common stock, the Grantee agrees that any certificate
representing shares of such additional common stock or other securities of the Company issued as a result of any of

Table of Contents 6



Edgar Filing: - Form

the foregoing shall be delivered to the Share Custodian and shall be subject to all of the provisions of this Agreement
as if initially received hereunder.

7. Tax Consequences.

(a) Upon the occurrence of a vesting event specified in Section 2 or Section 3 above, the Grantee must satisfy the
federal, state, local or foreign income and social insurance withholding taxes imposed by reason of the vesting of the
Restricted Stock. In the case of a Grantee who is an employee: (i) upon grant of an Award, the Grantee shall make an
election with respect to the method of satisfaction of such tax withholding obligation in accordance with procedures
established by the Administrator; and (ii) unless the Grantee delivers to the Company or its designee within five

(5) days after the occurrence of the vesting event specified in Section 2 or Section 3 above a certified check payable in
the amount of all tax withholding obligations imposed on the Grantee and the Company by reason of the vesting of the
Shares, the Grantee s actual number of vested Shares of shall be reduced by the smallest number of whole Shares
which, when multiplied by the Fair Market Value of the Common Stock on the vesting date, is sufficient to satisfy the
amount of such tax withholding obligations.

Table of Contents 7
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(b) The Grantee understands that the Grantee may elect to be taxed at the Date of Grant rather than when the Shares
become vested by filing with the Internal Revenue Service an election under section 83(b) of the Internal Revenue

Code of 1986, as amended (the _Code ), within thirty (30) days from the Date of Grant. The Grantee acknowledges that
it is the Grantee s sole responsibility and not the Company s responsibility to timely file the Code section 83(b) election
with the Internal Revenue Service if the Grantee intends to make such an election. Grantee agrees to provide written
notification to the Company if the Grantee files a Code section 83(b) election.

8. No Effect on Employment. Nothing in the Plan or this Agreement shall confer upon the Grantee the right to
continue in the employment of the Company or effect any right which the Company may have to terminate the
employment of the Grantee regardless of the effect of such termination of employment on the rights of the Grantee
under the Plan or this Agreement.

9. Governing Laws. This Agreement shall be construed and enforced in accordance with the laws of the State of
Delaware.

10. Successors. This Agreement shall inure to the benefit of, and be binding upon, the Company and the Grantee and
their heirs, legal representatives, successors and permitted assigns.

11. Severability. In the event that any one or more of the provisions or portion thereof contained in this Agreement
shall for any reason be held to be invalid, illegal or unenforceable in any respect, the same shall not invalidate or
otherwise affect any other provisions of this Agreement, and this Agreement shall be construed as if the invalid,
illegal or unenforceable provision or portion thereof had never been contained herein.

12. Entire Agreement. Subject to the terms and conditions of the Plan, which are incorporated herein by reference, this
Agreement expresses the entire understanding and agreement of the parties hereto with respect to such terms,
restrictions and limitations.

13. Headings. Section headings used herein are for convenience of reference only and shall not be considered in
construing this Agreement.

14. Additional Acknowledgements. By their signatures below, the Grantee and the Company agree that the Shares is
granted under and governed by the terms and conditions of the Plan and this Agreement. Grantee has had an
opportunity to request a copy of the Plan, has had an opportunity to obtain the advice of counsel prior to executing this
Agreement and fully understands all provisions of the Plan and this Agreement. Grantee hereby agrees to accept as
binding, conclusive and final all decisions or interpretations of the Committee made in accordance with the terms of
the Plan and this Agreement upon any questions relating to the Plan and this Agreement.

15. Incorporation of Plan by Reference. The Award is granted in accordance with the terms and conditions of the Plan,
the terms of

IN WITNESS WHEREOF, the Company and the Grantee have executed this Agreement as of the Date of Grant set
forth above.

ASCENT SOLAR TECHNOLOGIES, INC.
By:

Table of Contents 8
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Print Name:

GRANTEE
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EXHIBIT B
ASCENT SOLAR TECHNOLOGIES, INC.
FIFTH AMENDED AND RESTATED 2008 RESTRICTED STOCK PLAN
RESTRICTED STOCK UNIT AWARD AGREEMENT

This RESTRICTED STOCK UNIT AWARD AGREEMENT (the Agreement ) is made as of [ ] (the Date of Grant )
between ASCENT SOLAR TECHNOLOGIES, INC., a Delaware corporation (the _Company ) and [ ] (the Grantee ).

Background Information

A. The Board of Directors (the _Board ) and shareholders of the Company have adopted the Ascent Solar Technologies,
Inc. Fifth Amended and Restated 2008 Restricted Stock Plan (the _Plan ).

B. The Plan provides that the Committee shall have the discretion and right to grant Restricted Stock Units to any
Eligible Employees or Directors of the Company, subject to the terms and conditions of the Plan and any additional
terms provided by the Committee. The Committee has made grant of Restricted Stock Units to the Grantee as of the
Date of Grant pursuant to the terms of the Plan and this Agreement.

C. In cases where the Committee has determined that the vesting of the Restricted Stock Units is subject to certain
performance targets set forth in Section 5(d) of the Plan, the Compensation Committee of the Board (the

Compensation Committee ) has determined that it is desirable for compensation delivered pursuant to such Restricted
Stock Units to be eligible to qualify for an exemption from the limit on tax deductibility of compensation under
Section 162(m) of the Code, and the Compensation Committee has determined that Section 5(d) of the Plan is
applicable to such Restricted Stock Units.

D. The Grantee desires to accept the Restricted Stock Units grant and agrees to be bound by the terms and conditions
of the Plan and this Agreement.

E. Unless otherwise defined herein, the terms defined in the Plan shall have the same defined meanings in this
Agreement.

Agreement

1. Restricted Stock Unit. Subject to the terms and conditions provided in this Agreement and the Plan, the Company
hereby grants to the Grantee [ ] ( ) Restricted Stock Units covering shares of Common Stock as of the Date
of Grant. The extent to which the Restricted Stock Units become vested and nonforfeitable shall be determined in
accordance with the provisions of Sections 2 and 3 of this Agreement.

2. Vesting. Except as may be otherwise provided in this Section 2 and in Section 3 of this Agreement, the Grantee s
rights and interest in the Restricted Stock Units shall become vested and nonforfeitable as follows:

CHECK ONE:

Table of Contents 10
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Time-based vesting according to the following schedule:

Date Percent Vested

Performance-based vesting according to the following criteria:
Except as may be otherwise provided in Section 3 of this Agreement, the extent of the vesting of the Restricted Stock
Units shall be based upon the satisfaction of the performance goal specified in this Section 2 (the _Performance Goal ).

The Performance Goal shall be based upon [ ].

B-11
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The portion of the Grantee s rights and interest in the Restricted Stock Units, if any, that become vested and
non-forfeitable shall be determined in accordance with the following schedule: [ ].

The applicable Restricted Stock Units shall become vested and non-forfeitable upon written certification by the
Compensation Committee of the Company s Board of Directors that the corresponding Performance Goal has been
satisfied, provided the Grantee s Continuous Status as an Employee or Consultant has not terminated more than thirty
(30) days prior to the date and time of the Compensation Committee s certification. Any determination as to whether or
not and to what extent the Performance Goal has been satisfied shall be made by the Compensation Committee in its
sole and absolute discretion and shall be final, binding and conclusive on all persons, including, but not limited to, the
Company and the Grantee. The Grantee shall not be entitled to any claim or recourse if any action or inaction by the
Company, or any other circumstance or event, including any circumstance or event outside the control of the Grantee,
adversely affects the ability of the Grantee to satisfy the Performance Goal or in any way prevents the satisfaction of
the Performance Goal.

3. Change in Control. [In the event of a Change in Control, any Restricted Stock Units that are not yet vested and
nonforfeitable on the date such Change in Control occurs shall become vested and nonforfeitable in accordance with
Section 7(b) of the Plan.]

4. Restrictions on Transfer. The Grantee shall not have the right to make or permit to occur any transfer, pledge or
hypothecation of all or any portion of the Restricted Stock Units, whether outright or as security, with or without
consideration, voluntary or involuntary. Any transfer, pledge or hypothecation not made in accordance with this
Agreement shall be deemed null and void.

5. Termination of Employment. Subject to Section 3 above, in the event that the Grantee s employment or service as a
Director terminates for any reason, then with respect to the Restricted Stock Units that are unvested and forfeitable
immediately before the Date of Termination, such unvested Restricted Stock Units shall thereupon automatically be
forfeited.

6. Settlement of Vested Restricted Stock Units. Subject to Section 7 below, as soon as administratively feasible after
the date of vesting of a Restricted Stock Unit, but no later than 2 and 1/2 months after the last day of the calendar year
in which the vesting occurs, the Committee shall cause to be delivered to the Grantee the equivalent number of shares
of Common Stock or cash, or a combination of both, as determined by the Committee in its sole discretion.

7. Tax Consequences. Upon the occurrence of a vesting event specified in Section 2 or Section 3 above, the Grantee
must satisfy the federal, state, local or foreign income and social insurance withholding taxes imposed by reason of
the vesting of the Restricted Stock Units. In the case of a Grantee who is an employee: (i) upon grant of Restricted
Stock Units, the Grantee shall make an election with respect to the method of satisfaction of such tax withholding
obligation in accordance with procedures established by the Administrator; and (ii) unless the Grantee delivers to the
Company or its designee within five (5) days after the occurrence of the vesting event specified in Section 2 or
Section 3 above a certified check payable in the amount of all tax withholding obligations imposed on the Grantee and
the Company by reason of the vesting of the Restricted Stock Units, the Grantee s actual number of shares of Common
Stock shall be reduced by the smallest number of whole shares of Common Stock which, when multiplied by the Fair
Market Value of the Common Stock on the vesting date, is sufficient to satisfy the amount of such tax withholding
obligations.

8. No Effect on Employment. Nothing in the Plan or this Agreement shall confer upon the Grantee the right to

continue in the employment of the Company or affect any right which the Company may have to terminate the
employment of the Grantee regardless of the effect of such termination of employment on the rights of the Grantee
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under the Plan or this Agreement.

9. Governing Laws. This Agreement shall be construed and enforced in accordance with the laws of the State of
Delaware.

10. Successors. This Agreement shall inure to the benefit of, and be binding upon, the Company and the Grantee and
their heirs, legal representatives, successors and permitted assigns.

11. Severability. In the event that any one or more of the provisions or portion thereof contained in this Agreement
shall for any reason be held to be invalid, illegal or unenforceable in any respect, the same shall not invalidate or

otherwise affect any other provisions of this Agreement, and this Agreement shall be construed as if the invalid,
illegal or unenforceable provision or portion thereof had never been contained herein.

B-12
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12. Entire Agreement. Subject to the terms and conditions of the Plan, which are incorporated herein by reference, this
Agreement expresses the entire understanding and agreement of the parties hereto with respect to such terms,
restrictions and limitations.

13. Headings. Section headings used herein are for convenience of reference only and shall not be considered in
construing this Agreement.

14. Additional Acknowledgements. By their signatures below, the Grantee and the Company agree that the Restricted
Stock Units are granted under and governed by the terms and conditions of the Plan and this Agreement. Grantee has
had an opportunity to request a copy of the Plan, has had an opportunity to obtain the advice of counsel prior to
executing this Agreement and fully understands all provisions of the Plan and this Agreement. Grantee hereby agrees
to accept as binding, conclusive and final all decisions or interpretations of the Committee made in accordance with
the terms of the Plan and this Agreement upon any questions relating to the Plan and this Agreement.

15. Incorporation of Plan by Reference. These Restricted Stock Units are granted in accordance with the terms and
conditions of the Plan, the terms of which are incorporated in this Agreement by reference, and this Agreement shall

in all respects be interpreted in accordance with the Plan.

IN WITNESS WHEREOF, the Company and the Grantee have executed this Agreement as of the Date of Grant set
forth above.

ASCENT SOLAR TECHNOLOGIES, INC.

By:
Print Name:

GRANTEE

B-13
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ANNEX C
CERTIFICATE OF AMENDMENT
TO
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

Ascent Solar Technologies, Inc., a corporation duly organized and existing under the General Corporation Law of the
State of Delaware (the Corporation ), hereby certifies as follows:

FIRST: That the Board of Directors of the Corporation has duly adopted resolutions (i) authorizing the Corporation to
execute and file with the Secretary of State of the State of Delaware this Certificate of Amendment to the Amended
and Restated Certificate of Incorporation (this Amendment ) and (ii) declaring this Amendment to be advisable,
submitted to and considered by the stockholders of the Corporation entitled to vote thereon for approval by the
affirmative vote of such stockholders in accordance with the terms of the Company s Amended and Restated
Certificate of Incorporation (the Certificate of Incorporation ) and Section 242 of the General Corporation Law of the
State of Delaware (the DGCL ) and recommended for approval by the stockholders of the Corporation.

SECOND: That this Amendment was duly adopted in accordance with the terms of the Certificate of Incorporation
and the provisions of Section 242 of the DGCL by the Board of Directors and stockholders of the Corporation.

THIRD: That the capital of the Corporation shall not be reduced under or by reason of this Amendment.
FOURTH: That upon the effectiveness of this Amendment, the Certificate of Incorporation is hereby amended such
that the first sentence of Article 4 of the Company s Amended and Restated Certificate of Incorporation to read in its
entirety as follows:

The total number of shares of all classes of stock that the Corporation shall have authority to issue is one hundred fifty
million (150,000,000) shares of common stock, having a par value of $0.0001 per share, and twenty-five million

(25,000,000) shares of preferred stock, having a par value of $0.0001 per share.

IN WITNESS WHEREOF, the Company has caused this Certificate of Amendment to the Amended and Restated
Certificate of Incorporation to be executed by William M. Gregorak, its Secretary, this [ ] day of October, 2014.

ASCENT SOLAR TECHNOLOGIES, INC.

By: [s/ William M. Gregorak
Name: William M. Gregorak

Title:  Secretary

C-1
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Ascent Solar Technologies Inc.

IMPORTANT SPECIAL MEETING

INFORMATION

Using a black ink pen, mark your votes with an x
X as shown in this example. Please do not write
outside the designated areas.

Electronic Voting Instructions
You can vote by Internet or telephone!
Available 24 hours a day, 7 days a week!

Instead of mailing your proxy, you may choose one
of the two voting methods outlined below to vote
your proxy.

VALIDATION DETAILS ARE LOCATED
BELOW IN THE TITLE BAR.

Proxies submitted by the Internet or telephone
must be received by 1:00 a.m., Central Time, on
October 22, 2014.

Vote by Internet

Log on to the Internet and go to
www.investorvote.com/ASTI

Follow the steps outlined on the secured
website.

Vote by telephone

Call toll free 1-800-652-VOTE (8683)
within the USA, US territories & Canada
any time on a touch tone telephone. There is
NO CHARGE to you for the call.

Follow the instructions provided by the
recorded message.

q PLEASE FOLD ALONG THE PERFORATION, DETACH AND RETURN THE BOTTOM PORTION IN
THE ENCLOSED ENVELOPE. q

Table of Contents
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Proposals Board of Directors recommends a vote FOR Proposal 1 and FOR Proposal 2 and FOR
Proposal 3 and FOR
Proposal 4.
For Against Abstain

1 To approve the issuance of certain shares of common stock
pursuant to the Securities Purchase Agreement dated August 29,
2014.

For Against Abstain

2 To approve an amendment and restatement of the Company s 2005
Stock Option Plan.
For Against Abstain

3 To approve an amendment and restatement of the Company s 2008
Restricted Stock Plan.
For Against Abstain

4 To approve an amendment to the Company s certificate of
incorporation (the Certificate of Incorporation ) to approve a
decrease in the number of authorized shares of the Company s
common stock from 250,000,000 to 150,000,000.

E Non-Voting Items
Change of Address Please print new address below.

Authorized Signatures This section must be completed for your vote to be counted. Date and Sign Below
Please sign exactly as name(s) appears hereon. Joint owners should each sign. When signing as attorney, executor,
administrator, corporate officer, trustee, guardian, or custodian, please give full title.

Date (mm/dd/yyyy) Please printSignature 1 Please keep Signature 2  Please keep signature within the box
date below. signature within the box.

/1
01BVLB
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q PLEASE FOLD ALONG THE PERFORATION, DETACH AND RETURN THE BOTTOM PORTION IN
THE ENCLOSED ENVELOPE. q
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Proxy ASCENT SOLAR TECHNOLOGIES, INC.

12300 North Grant Street

Thornton, CO 80241

SPECIAL MEETING OF STOCKHOLDERS TO BE HELD ON OCTOBER 22, 2014

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned hereby appoints Victor Lee and Bill Gregorak, and each of them individually, the proxies of the
undersigned, with power of substitution to each of them, to vote all shares of Ascent Solar Technologies, Inc., a
Delaware corporation, which the undersigned is entitled to vote at the Special Meeting of Stockholders of Ascent to be
held on Wednesday, October 22, 2014, at 11:30 a.m., Mountain time, at the Company s offices, 12300 North Grant
Street, Thornton, Colorado 80241, and at any adjournment thereof (the Special Meeting ), upon matters properly

coming before the meeting.

In their discretion, the proxies are authorized to vote upon such other business as may properly come before the
special meeting or any adjournments or postponements thereof.

UNLESS OTHERWISE DIRECTED, THIS PROXY WILL BE VOTED FOR PROPOSAL 1AND FOR
PROPOSAL 2 AND FOR PROPOSAL 3AND FOR PROPOSAL 4 AND AT THE DISCRETION OF
YOUR PROXY ON ANY OTHER MATTER THAT MAY BE PROPERLY BROUGHT BEFORE THE
SPECIAL MEETING.

Please date, sign and mail your proxy card in the envelope provided as soon as possible.

Continued and to be dated and signed on reverse side.
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