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CERTIFICATE OF INCORT'ORATION
QF
POWERTILM, INC,

1. Name. The name of this corporation is PowerFilm, Inc. (the “Corparation™).

2. Repistersd Office and Registered Agent. The address, including street, pumber,
city and county of the registered officer of the Corporation in the State of Delaware is 1209
Orange Street, in the City of Wilmington, County of New Castle (19801). The name of the
registered agent of the Corporation in the State of Delaware at such address is The Corporadon
Trust Company.

3.  Corporate Purposes. The purpost of the Corporation is to engage in any law:kl act
or activity for which a corporation may be erganized under the Generat Corporation Law o the
State of Delaware, as amended (the “DGCL™).

4 Authorized Capital.

(#) The Corporation is authorized to issue one class of stock to be designated
Common Stock. The Corporation is suthotized to issue Siaty Million (60,000,000) shares cf
Common Stock, with a par value of One Cent (30.01) per share,

(6)  As long as the Corporation’s Common Stock is admitted to the official list
of the United Kingdom Listing Authority or admitted to trading on the Alternative Investment
Market, 2 market operated by London Stock Exchange ple in the United Kingdom (“AIM™), save
as otherwise approved by a resolution passed by at least 75% of the votes cast in person or
represented by proxy at any duly convened meeting of stockholders, the Corporation shall not
allot or jssus its shares of Common Stock 1o any person for cash unless it shall first have made
an offer to each bolder of Comman Stock to sall to such stockholder on the same or mere
favorable terms & proportion of those shares which is as nearly as practicuble eqqual to the
proportion of outstanding shares of Conimon Stock held by such stockholder on the record date
for atty such sale {n relation vo the aggregate of all such outstanding shares of Common Stock,
but subject to such exclusions or other arrangements as the Board of Directors may deem
necessary, appropriate or expedient in their exclusive diseretion ta deal with fractional
entitlerments or legal or practical problems under the laws of, or the requirements of any
regulatory authority or stock exchange or otherwise in any juricdiction (these exclusions shall
include, without Emitation, the exclusion from any pre-emptive offer of US Persons (gs defined
by Securities Act of 1933, a5 amended)); providoed, however, that these pro-emption rights shail
not apply with respeot fo:

) the sale for cash of any Common Stock in any 12-menth period
which, when aggregated with all other such sales in the relevant 12-month period, do not exceed
10% of the outstanding Common Stock 28 of the first day of the relevant 12-month period,;

(i)  options or sharcs grantcd to employess, officers, directors,
consultantz, contractors or advisers under, and the issuance of shares pursuznt to benefits granted
- under, the Corporation’s PowerFilm, Inc. 2005 Incentive Stock Option Plan or Powerflim, Inc.
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2006 Stock Option Plan or any stock option or incentive plan heretofore or hereafter adopted by
the Corporation;

(i)  shares issued upon exertise of any warrants granted in connection
with business transactions of the Corporation in the ordinary course (inchuding, thh:;_mt
Timitation, to lessors, finaneial institutions, vendors and research and development joint venure
pariners);

(iv)  shares issued e a dividend or distribotion payable in shares of
Common Stock pro rata to alt shareholders;

(v}  shares issued upon any subdivision or combination or
reclassification of shares of Common Stock;

(vi)  shares issucd upon exerciss of the conversion rights attaching to
any vonvertible preferred stock or convertible debentures or similar instruments; or

(vii) shares issued for or in connection with the purchase or acquisition
of the stock, business or assets of one or more other persans, or in connection with a merge: of
the Corporation with or into ane or mere other persons or any similar business combination or
acquisition.

The provisions of this Section 4(b) shall cease to apply to issues of shares a5 soon
as the shares of Common Stock of the Corporation becomne listed on any stock exchange octside

of the United Kingdom.
5. Manapgemept of Business. For the manzgement of the business and for the

conduct of the affairs of the Corporation, and in further d=finition, limitation and ragulation of
the powers of the Corporation, of its dirsetars and of its stockholders or any clags thereof, 25 the
cese may be, it is further provided that:

(a) ()  The management of the business and the conduct of the affais of
the Corporation shall be vested in its Board of Directors, The number of dircctors which shall
constitute the whole Board of Dirsctors shall be fixed by the Board of Directors in accordaace
with the Bylaws of the Corporation.

(i) Notwithstanding the forcguing provisions of this Scetion, each
director shail serve until his successor is duly elected and qualified or until bis death, resignation
or removal. No deorease in the number of directors constituting the Board of Directors shall
shorten the term of any incumbsent direstor.

Gil) The Bosxd of Directors ar any individual director may be rerioved
from office at any time with cause by the affirmative vote of the holders of & majority of the
Common Stock,

{iv) Newly created directorships resulting from any increase in the
nurber of Directors and any vacancies on the Board resulting from death, wesignation,
disqualification, removal or other cause will be filled solsty by the affirmative voto of £ majority
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of the remaining Directors then in office, even though less than a quorum of the Boerd, or_b:r a
sole remaining Direetor, No decteass in the number of Directors constituting the Board will
shorten the term of an incumbent Director.

® @  The original Bylaws of the Corporation shall be adopted by the
sole incarporator, and in furtherance and not in limitation of the powers conferred by statute, the
Board of Directors is expressly authorized te adopt, amend or ropeal the Bylaws of the
Corporation. As of the effective date of the listing of thc Corporation’s Commion Stock on AIM
(the “Initia] Public Offering"), the Bylaws of the Corporation may be altered or amended or new
Bylaws of the Corporation adopted by the affirmative vote of 2 majority of the voting powe: of
all of the then eulstanding shares of the Corporation with the ight to vote on such matters,

(i)  The dircctors of the Corporation nced not be elected by written
ballot unless the Bylaws of the Corporation so provide.

@@ii) Following the closing of the Initial Public Offering, no actien shall
be taken by the stockholders of the Corporation cxcspt at an annual or special meeting of
stockholders called in accordance with the Bylaws of the Corporation and no action shall be
taken by the stockholders by written consent.

(iv)  Special moctings of the stockholders of the Corporation may be
celled by the Chairman of the Board of Directors or the Chief Executive Officer, and shall be
called by the Chief Executive Officer or Secretary ot the request in writing ofa majority of the
total number of atthorized directors (whether or not thers exist any vacancies in previ
authorized directorships at the time any such written request is made by the Board of Direcors)
or the bolders of not less than a majority of the outstandmg Common Stock.

(v)  Advance notice of stockholder nominations for the elestion of
directors and of business to be brought by stockholders before any meefing of the stockholders of
the Corporation shall be given in the manner provided in the Bylaws of the Corporation.

6. Indemnifieation by the Corporation: Liability of Directorg.

(2)  Tothe fullest extent permitted by the DGCL or any other laws pressatly or
bereinaficr in effect, directors of the Corportion shall have no personal lisbility to the
Corporation or its stockholders for monetary damages for or with respect to any acts of
omissions in the performance of such person’s dutics as a director of the Carporation, except to
the sxtent now or hersafter required by law.

(t)  Each person who is ot was of had agresd to become a director or officer of
the Corporation, or each such person who is or was serving or who had agreed to serve et the
requast of the board of directors or an officer of the Corporation &s an employee or agent of the
Corporation or a5 a director, officer, cmployes or agent of another corporation, partership, joint
venture, trust or other enterprise (including the heirs, exccutors, administrators or estate of such
person), shall be indemnified by the Corporation to the full extent permitted by the DGCL or any
other applicable 1aws as presently or horeafier in effect. Such indemnification is not exclusive of
any other right to indemmification provided by faw or otherwise. The right to indemnification
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conferred by this parapraph shall be deemed to be a contract between the Corporation and sach
person referred to herein,

]
()  Noamendment to or repeal of tha provisions of this Section 6 shall apply
10 or have any effect on the liability or alleged {iability of any person for or with respect to any
acts or omissions of such person occuming prior to such amendment,

7. Offces for the Company. From the date of the Taitial Public Offering, subject 10
subsaction (¢ of this Section 7, for so long as the Corporation hes auy shares of its capital stock
listed on the official list of the London Stock Bxchangs or AIM in the United Kingdom (or any
successor to either of them), the following provisions shall be in effect:

(8)  In subsestions (b) through (q) of this Section 7, the following words and
expressions have the meanings set forth below:

*AIM” means the Alternative Investment Matket, a market operated by London
Stock Exchange plc;

“acting in concert” means actively co-operating pursuant to an agreement or
undexstanding (whether formal or infarmal), through the acquisition of securities
of the Corporation, to obtain or consolidate Control {as defined below) of the
Corporation;

“beneficial ownetship” means, with respect to # security, sole or shared voting
power (which includes the power to vote, or to direct the voting of, such security)
and/or investment power (which includes the power to dispose, or to direct the
disposition of, such socurity), whether direct or indireet and whether through any
contract, amangement, understanding, relationship or otherwise;

“Contro]” means a holding or aggregate holdings of securitics representing 30%
or more of the Voting Rights of the Corporation, irrespective of whether the
holding or holdings gives de facto control;

“Exchange Act” means the Seourities Exchange Act of 1934, as smended;

“interest” in 4 person means beneficial ownership of anmy sceurities of such
person;

“Offer” meaus a written offer made in accordance with subsections {b) and {d)
through (h) of this Section 7 and may, subject to subsections (b) and (d) through
(R), inciude an offer to consummate a takeover, menger or consolidation
transaction, however effected including a reverse takeover, partial offer, tender
offer, Court scheme ot offer by a parent company for stock in its subsidiary;

“Offeror” has the meaning given to it in subsaction (b} of this Section 7 and
Includas persons wherever organized or resident;
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“Offcr period” moans the periad from the time when an announcement is made of
a propossd or possible Offer (with or without terms) until the first closing dats or,
if later, the date when the Offer becomes or is declared nneenditional as to
aceeptances or lapses. An announcement that 2 holding, or aggregate holdings, of
stock carrying 30% or mors of the Veting Rights of the Corporation is for sale or
that the Board of Directors is scoking potential offers to acquize Control of the
Corposation will be treated as the snnouncement of a possible Offer for purposes
of derermining the applicable Offer Period;

“person” means any individual, firm, partnership, association, corporation or
ather entity,;

“public disclosure” means discloswre in a press relsase reposted by the Dow Jones
News Service, Associated Press, Reuters, Bloomberg or comparsble national or
international news service or in an document filed by the Company with a
regulatory information scrvice approved by the UK Financial Services Authority
(if the Corporation’s shares arc admitted to the official list of the United Emgdom
Listing Authority or ars admitted to trading on AIM at such time) or the Securities
and Exchange Commission pursuant to the Exchange Act (if the Company i3 then
a U.S. Reporting Company) or furnished to all stockholders;

“US Repgrting Company™ means a person with class of equity securitics
registered under the Exchange Act, a5 amended; and

“Votine Rights" means all the voting rights represented by the issued and
outstanding securities of the Corporation that give their holders the right to vote at
meetings of stockholders,

(b) When:

(i)  amyperson acquires, whether by a series of treamsactions over 2
period of time or not, securities which {taken together with secutitics held or acquired by parsons
acting in coneert with such person) represant 30% or more of the Voting Rights; or

Gi)  any person that, together with persous acting in concert with such
person, holds not less than 30% but not more than 50% of the Voting Rights acquires, together
with persons acting in concert with such person, in any period of 12 months, additiona}
securities,

then such person and, if applicable, each person acling in concert with
such person (collectively, the “Offeror’™) shall cxtend an Offer, an the basis set out in subsections
(d) through (h) of this Section 7, to the holders of all issued and outstanding capital stock of the
Corporation.

(&)  Save as provided below, the acquisition of convertible sgcurities, warrants
or options will not give rise to an obligation to make an Offer under the subsection (b) of this
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Section 7, but the exercise of any conversion or subscription rights or options will be considered
to be an acquisition of securities for the puzpose of subsection (b) of this Section 7. The taking
of an option to acquire securities will, however, be decmed to constitute the acquisition of
securitics giving rise to the obligation to make an Offer under subsection (b) of this Section 7
where the relationship and arrangements betwecn the parties concerned is such that effective
control over those scouritics has passed to the taker of the option. The scquisition of Voting
Rights, or gencral conlrel of them, as distinct from the scourities themselves will be deemed to
be an acquisition of the rclevant securitics for the purposcs of this Section 7. The provisions of
subsection (b) of this Scetion 7 shall not apply to (a) the holding or the exercise of any
convertible debentures issucd by the Corporation which are outstanding es at the date the
Common Stock Js admitted to trading on AIM and (b) the acquisition or exercise of any options
or warrants under any of the Corporation’s stock option plaps.

(d)  Each member of a group of persons acting in concert that constitutes an
Offeror will have a joint and szveral obligation to extend an Offer.

{¢) In respect of any Offec(s) made under subsection (b) of this Section 7

6)] such Offer(s) must be cenditional only upon the Offeror haviag
received acceptances in respect of securities which, together with securities acquired or agreed to
be acquired before or during the Offer, will result in the Offeror holding secorities representing
more than 50% of the Voting Rights; and

(i)  no acquisition of scouritics which would give risc to the obligation
to make an Offer under subsection {b) of this Section 7 may be made if the making or
implementation of such Offer would or might be dependent on the pessing of a resolution at any
meeting of stockholders of the Offeror or upon any other conditions, consents or arrangememts.

An Offer must bz uncendltional if the Offeror holds secusities canying
more than S0% of the Voting Rights bafore the Offer is made.

(8)  An Offer must, in respect of each slass of capitel stock, be in cash (crbe
accompanied by a cash alternative) at not less than the highest price paid by the Offeror for
capital stock of that class during the Offer period and within 12 months prior fo its
coramencement. The cash offer or the cash altermative must ramain open after the Offer bas
became or is declared unconditional as to acceptances for not less than 14 days afier the date on
which it would otherwise have expired. An Offer must be made in writing and publicly
disclosed, and must be open for acceptance for 4 period of not less tham 30 days,

()  When capital stock of the Corporation has been acquired for consideration
other than cash, the Offer must nevertheless be in cash or be accompanied by a cash altermative
of at least equal value, which value must be determined by an independent valuation.

)] In caiculating the pri¢e paid for capital steck of the Corporation, stamp
duty and broker’s commission, if any, shall be excluded.
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@  Xcapital stock of the Corporation has been sequited in exchange for Jisted
securities, the pricc paid for such capital stock will be established by reference to the closing;
middle market price of such listed securitics on the applicable market on the date of such
acquisition,

{k}  Ifthe capital stock of the Carporation has been asquired by the conversion
or exercise (a5 applicable) of convertible securitics, warrants, options or other subscription
rights, the price to be paid for such capital stock will normally be established by reference to the
middle market price of suoch copital stock at the close of business on the day on which the
relevant exercise or conversion notive was submitted. If, howaver, the convertible securities,
warrants, options or subscription rights were scquired during the Offer pariod or within 12
months prior to its commencement; they will be treated as if they were purchases of the
underlying capital stock at a priee equal to the sum of the purchase price and the relevant
conversion or ¢Xercise price paid.

In the cvent that any Director of the Corporetion {or any of his or her
affiliates) sclls capital stock to a purchaser as a result of which the purchaser iz required to make
an Offer under subsection (b) of this Section 7, such Director must ensure that as a conditioa of
the salc the purchaser undertekes to fulfill its obligations under suhsection (b) of this Section 7.
In addition, subject to subsection {p) of this Section 7, such Director shall not resipn from the
Board of Directors until the first closing date of the Offer or the date when the Offer becomes or
is declared wholly unconditional, whichever is the later.

(m‘) No Offeror or nominse of an Offeror may be appointed to the Board of
Directors, nor may an Offeror oxercise the Voting Rights attaching to the securities of the
Corporation held by such Offeror, untll public disclosure of the Offer has been made.

(n)  Ifan issue of new securities by the Corporation as consideration for an
acquicition or a cash subscription would otherwise result in an obligation to make an Offer under
subsection (b) of this Section 7, the obligation tay be waived by an independent vote of the
stockholders not affiliated or acting in concert with the aliottees of the new securities. 1faz
underwriter incurs an obligation under subsection (b) of this Section 7, the cbligation to make an
offer under subsection (b) of this Section 7 may be waived by the consent of the holders ofa
majority of the Voting Rights of those parsons whe are not the underwriter(s) (nor affiliated or
acting in coneert with such underwriter(s)).

o)  If an Offeror shall fail to comply with subsection (b) and (€) through (b) of
this Section 7, or shall fail to coniply with such Offeror’s obligations under the Offer, and thall

persist in such failure after written notics from the Corporation to such person or persens, the
Board of Directors may:

(i)  makean awerd for costs agamst the Offeror;

{i)  direct that the Offeror shall not be entifled to exercise any Viting
Rights attaching to any comzmon stock in the Corpamﬁou held by the Offeror; or

(iii)  directthat no dividends shall be paid in respeetofall or sny of the
capital stock of the Corporation held by the Offeror. '
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The restrictions in subsection (o)(ii) and {0}{jii) above may be lifted 2t the
discretion of the Board of Directors, and shall be lifted when (i) the capitai stock subject 1o such
restrictions is proved to the reasonable satisfaction of the Board of Directors to have been sold to
anew beneficlal owner that i not affilisted or acting in concert with the Offeror, (if) such capital
stock has been sold pursuant to an Offer made to all holders of capital stock of the Corporation
on terms which do not differentiate betwesn such holders or (jif) the provisions of this Section 7
relating to the Offer or, as the case may be, the Offeror’s obligations under the Offer, have hieen
complied with in full. ’

(o  Ifa Dircctor is affiliated with an Offeror, he or che shall forthwith vazate
his or her office if his or her resignation is required by nofice tendered at 2 mesting of the Board
by all other Directors who are not so affiliated. For purposes hereof, Iike notices signed by vach
such Director shall be effective as a single notice signed by all such Directors.

(@  The provisions of subsections (a) through (p) of this Section 7 shall cease
-to apply as soon as any securities of the Corporation become listed on any stock exchange
cutside the United Kingdom.

8. Reservation of Amendment Power,

(2)  The Corporation reserves the right to amend, altex, change or repeal any
provision contained ia this Certificate of Incorporation, in the manner now or hereafier
presoribed by statute, except as provided in subsestion (b) of this Section 8, and all rights
conferred upon the stockhelders herein arc granted subject to this reservation.

(b}  Notwithstanding any other provisions of this Certificate of Incorporation
or any provision of law which might otherwise permit a lesser vote or no vots, following the
Initial Public Offering the affirmative vote of @ majority of the voting power of all of the than
outstanding shares of the Common Stock, voting together as a single class, shall be requiced to
alter, amend or repeal Scetions 5, 6, 7 and 8 (other than any amendment of such Sections ix.
conmection with a restatemient of the Certificate of Incorporation),

9. Existence. The Corporation shall hiave perpetual exislence.

10.  Business Combinations with Interested Stockholders, The Corporation herehy
expressly states that it shall not be bound or governed by, or otherwise subject to, Section 203 of
the DGCL.

1. Incorpogmtor. The name and mailing address of the sole incorporator is as follows:

Nameg M&ihn&é.ﬂ.dm&
PowerFilm, Inc. 2337 230th Street

Boone, Towa 50036
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I, the undersigned, being the solc incarporator hereinbefore named, for the purposa of
forming a corporation under the Iaws of the State of Delawars, do make, file and record this
certificate, and do certify that the facts herzin stated are trus, and T have accordingly hereunio set
1y hand. this 22nd day of May, 2006,

By: POWERFILM, INC., an Iowa corporation
and the sole incorporatopaf ths Corporction

Steven Marftens
Title: President
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