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ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.
Amendment to Merger Agreement

On May 28,2014, Applied Nanotech Holdings, Inc., a Texas corporation (the “Company”), together with its wholly owned direct subsidiaries PEN INC,
a Delaware corporation and NanoMerger Sub Inc., a Delaware corporation entered into an Amendment to Agreement and Plan of Merger and Exchange (the
“Amendment to Merger Agreement”) with NanoHolding Inc. and Carl Zeiss, Inc. The Amendment to Merger Agreement deleted Exhibits B-1 and B-2 and
substituted new Exhibits B-1 and B-2 which are included in the Amendment to Merger Agreement included in this report.

Item 9.01 Financial Statements and Exhibits.
(d) Exhibits

Exh.

No. Description

2.2 Amendment to Agreement and Plan of Merger and Exchange, dated as of May 28,2014, by and among Applied Nanotech Holdings, Inc., PEN INC.,
NanoMerger Sub Inc., NanoHolding Inc., and Carl Zeiss, Inc.

ADDITIONAL INFORMATION AND WHERE TO FIND IT

In connection with the merger of APNT and Nanofilm discussed in this Form 8-K, we will be filing a proxy statement and relevant documents concerning the
transaction with the Securities and Exchange Commission (“SEC”). OUR SECURITY HOLDERS ARE URGED TO READ THE PROXY STATEMENT AND
ANY OTHER RELEVANT DOCUMENTS FILED WITH THE SEC WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT
INFORMATION. Investors and security holders can obtain free copies of the proxy statement and other documents when they become available by
contacting our Investor Relations Department, 3006 Longhorn Boulevard, Suite 107, Austin, Texas 78758 (Telephone: (512) 339-5020). In addition,
documents we filed with the SEC are available free of charge at the SEC’s web site at http://www.sec.gov and at our website www.appliednanotech.net under
“Investor Information - SEC Filings.”

Our company and our directors and executive officers and other persons may be deemed to be participants in the solicitation of proxies in respect of the
proposed merger discussed in this Form 8-K. Information regarding our directors and executive officers is available in our Annual Report on Form 10-K for
the year ended December 31,2013, which was filed with the SEC on February 25,2014, and the proxy statement and other relevant materials to be filed with
the SEC in connection with these matters. Other information regarding the participants in the proxy solicitation and a description of their direct and indirect
interests, by security holdings or otherwise, will be contained in the proxy statement and other relevant materials to be filed with the SEC when they become
available.

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
Applied Nanotech Holdings, Inc.

Date: May 29,2014 By: /s/ Zvi Vaniv
Dr. Zvi Yaniv, Chief Operating Officer




Exhibit 2.2

AMENDMENT TO
AGREEMENT AND PLAN OF MERGER
AND EXCHANGE

This AMENDMENT TO AGREEMENT AND PLAN OF MERGER AND EXCHANGE, dated as of May 28, 2014 is entered into by and among APPLIED
NANOTECH HOLDINGS, INC., a corporation incorporated in the State of Texas, USA (“4APNT”), PEN INC., a corporation incorporated in the State of
Delaware and a wholly-owned subsidiary of APNT (“PEN”), NANOMERGER SUB INC., a corporation incorporated in the State of Delaware and a wholly-
owned subsidiary of APNT (“MergerSub”’), NANOHOLDING INC., a Delaware corporation (“/Nano”) AND CARL ZEISS INC., a New York corporation
(“Zeiss™).

WHEREAS, APNT, PEN, MergerSub, Nano and Zeiss are parties to an Agreement and Plan of Merger and Exchange dated as of March 10,2014 (the
“Merger & Exchange Agreement”).

WHEREAS, the parties desire to amend the Merger &Exchange Agreement to change certain terms of the certificate of incorporation and bylaws of
PEN following the closing.

NOW, THEREFORE, in consideration of the agreements contained in this Amendment and other good and valuable consideration, the parties agree

that Exhibit B-1 and Exhibit B-2 to the Merger & Exchange Agreement are hereby deleted and Exhibit B-1 and Exhibit B-2 attached to this Amendment are
substituted therefor. Except as stated in the preceding sentence, the Merger & Exchange Agreement remains in full force and effect.

[Signatures begin next page]




IN WITNESS WHEREOF, the Parties hereto have caused this Amendment to be duly executed by their respective authorized signatories as of the date
first indicated above.

APPLIED NANOTECH HOLDINGS, INC.

By: /s/ Robert Ronstadt
Robert Ronstadt, Chairman

PEN INC.

By: /s/ Robert Ronstadt
Robert Ronstadt, Chairman

NANOMERGER SUB INC.

By: /s/Robert Ronstadt
Robert Ronstadt, Chairman

NANOHOLDINGS INC.

By: /s/Scott E. Rickert
Scott E. Rickert, President

CARL ZEISS, INC.

By: /s/James A. Sharp




Exhibit B-1
AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
PEN INC.
ARTICLE 1
The name of the Corporation is PEN Inc.

ARTICLE 2

The address of the registered office of the Corporation in the State of Delaware is 800 Delaware Ave, City of Wilmington, County of New Castle,
Delaware 19801. The name of the Corporation’s registered agent at such address is Delaware Corporations LLC.

ARTICLE 3

The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the General Corporation
Law of'the State of Delaware (“DGCL”).

ARTICLE 4

Section 4.1. Authorized Capital Stock. The Corporation is authorized to issue four classes of capital stock, designated as Preferred Stock (as defined
below), Class A Common Stock (as defined below), Class B Common Stock (as defined below), and Class Z Common Stock (as defined below). The total
number of shares of capital stock that the Corporation is authorized to issue is [1,820,000,000], consisting 0£20,000,000 shares of Preferred Stock, par value
$0.0001 per share (“Preferred Stock™), [1,300,000,000] shares of Class A Common Stock, par value $0.0001 per share (“Class A Common Stock”),
[400,000,000] shares of Class B Common Stock, par value $0.0001 per share (“Class B Common Stock”), and [100,000,000] shares of Class Z Common
Stock, par value $0.0001 per share (“Class Z Common Stock”).

Section 4.2. Preferred Stock. The Preferred Stock may be issued in one or more series. The Board of the Corporation (the “Board”) is hereby
authorized to issue the shares of Preferred Stock in such series and to fix from time to time before issuance thereof the number of shares to be included in any
such series and the designation, powers, preferences and relative, participating, optional or other rights, and the qualifications, limitations or restrictions
thereof, of such series. The authority of the Board with respect to each such series will include, without limiting the generality of the foregoing, the
determination of any or all of the following:

1. the number of shares of any series and the designation to distinguish the shares of such series from the shares of all other series;

2. the voting powers, if any, of the shares of such series and whether such voting powers are full or limited;

2. the redemption provisions, if any, applicable to such series, including the redemption price or prices to be paid;

4. whether dividends, if any, will be cumulative or noncumulative, the dividend rate or rates of such series and the dates and preferences of
dividends on such series;

5. the rights of such series upon the voluntary or involuntary dissolution of, or upon any distribution of the assets of, the Corporation;
6. the provisions, if any, pursuant to which the shares of such series are convertible into, or exchangeable for, shares of any other class or classes or of

any other series of the same or any other class or classes of stock, or any other security, of the Corporation or any other corporation or other entity,
and the rates or other determinants of conversion or exchange applicable thereto;
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7. the right, if any, to subscribe for or to purchase any securities of the Corporation or any other corporation or other entity;
8. the provisions, if any, of a sinking fund applicable to such series; and

9. any other relative, participating, optional or other powers, preferences or rights, and any qualifications, limitations or restrictions thereof, of such
series;

all as may be determined from time to time by the Board and stated or expressed in the resolution or resolutions providing for the issuance of such Preferred
Stock (collectively, a “Preferred Stock Designation™).

Section 4.3. Common Stock. Subject to the rights of the holders of any series of Preferred Stock, the powers, preferences and rights, and the
qualifications, limitations and restrictions, of the Class A Common Stock, Class B Common Stock, and Class Z Common Stock are as follows:

1. Dividends. Subject to the provisions of paragraph 7 of this Section 4.3, holders of Class A Common Stock, Class B Common Stock, and Class Z
Common Stock shall be entitled to receive such dividends, payable in cash or otherwise, as may be declared thereon by the Board from time to time
out of assets or funds of the Corporation legally available therefor to be distributed among and paid ratably, in accordance with the number of shares
of Class A Common Stock, Class B Common Stock, and Class Z Common Stock held by each holder, to the holders of Class A Common Stock, Class
B Common Stock, and Class Z Common Stock.

2. Liquidation. Subject to the rights of the holders of any series of Preferred Stock then outstanding, in the event of any dissolution, liquidation or
winding up of'the affairs of the Corporation, whether voluntary or involuntary, after payment or provision for payment of the debts and other
liabilities of the Corporation, the remaining assets and funds of the Corporation shall be divided among and paid ratably, in accordance with the
number of shares of Class A Common Stock, Class B Common Stock, and Class Z Common Stock held by each such holder, to the holders of Class A
Common Stock, Class B Common Stock, and Class Z Common Stock.

3. Voting. Subject to the rights of the holders of any series of Preferred Stock then outstanding, on all matters presented to stockholders, every holder
of Class A Common Stock shall be entitled to one vote in person or by proxy for each share of Class A Common Stock held by such holder and
every holder of Class B Common Stock shall be entitled to one hundred votes in person or by proxy for each share of Class B Common Stock held
by such holder. Holders of Class Z Common Stock shall have the rights set forth in this Amended and Restated Certificate of Incorporation but such
Class Z Common Stock shall otherwise be non-voting.

4. Permitted holders for Class B. (a) The Corporation may issue shares of Class B Common Stock to the holders of Class B Common Stock in
connection with the merger of the Corporation’s wholly owned subsidiary with NanoHoldings Inc. (the “Merger”), as contemplated by that certain
Agreement and Plan of Merger and Exchange, among the Corporation, its wholly-owned subsidiary, NanoHoldings Inc., Applied Nanotech
Holdings, Inc., and Carl Zeiss, Inc. (as it may be amended, the “Merger and Exchange Agreement”). After the issuance of Class B Common Stock
pursuant to the Merger, the Corporation may issue Class B Common Stock only to holders of Class B Common Stock, their Permitted Transferees or
as permitted by paragraph 9 of this Section 4.3. No person holding shares of Class B Common Stock (a “Class B Holder”) may transfer, and the
Corporation shall not register the transfer of, such shares of Class B Common Stock, whether by sale, assignment, gift, bequest, appointment or
otherwise, except to a Permitted Transferee of such Class B Holder, which term shall have the following meanings:

(1) In the case of the Class B Holder who is a natural person holding record and beneficial ownership of the shares of Class B Common Stock
in question, “Permitted Transferee” means (A) a lineal descendant of the individuals who on the effective date of the Merger are partners
in the limited partnership that is receiving Class B Common Stock in the Merger, (B) a spouse of a lineal descendant of a person described
in clause (A), (C) the trustee of a trust (including without limitation a voting trust) for the benefit of one or more of such Class B Holders,
any ofthe persons specified in subclause (A) or (B) of this clause (i), and any organization contributions to which are deductible for federal
income, estate or gift tax purposes (hereinafter called a “Charitable Organization”), and for the benefit of no other person, provided that
such trust may (x) grant a general or special power of appointment to such Class B Holder or such Class B Holder’s spouse, (y) permit trust
assets to be used to pay taxes, legacies and other obligations of the trust or the estate of such Class B Holder or such Class B Holder’s
spouse payable by reason of the death of such Class B Holder or such Class B Holder’s spouse, and (z) may hold assets other than shares of
Class B Common Stock for the benefit of others who are not Permitted Transferees, (D) a Charitable Organization established by one or
more of such Class B Holders, or any of the persons specified in this clause (i), (E) a corporation all of the outstanding capital stock of
which is owned by, or a partnership all of the partners of which are, or a limited liability company, all of the members of which are, one or
more of such Class B Holders, and any of the persons specified in this clause (i), provided that if any share of capital stock of such a
corporation (or of any survivor of a merger, consolidation, conversion (a “Surviver”) of such a corporation), any partnership interest in
such a partnership (or any Survivor of such a partnership) or any membership interest in such a limited liability company (or any Survivor
of such a limited liability company) is acquired by any person who is not within such class of persons, all shares of Class B Common Stock
then held by such corporation, partnership or limited liability company, as the case may be, shall be deemed without further act on
anyone’s part to be converted into shares of Class A Common Stock, and stock certificates, if any, formerly representing such shares of
Class B Common Stock shall thereupon and thereafter be deemed to represent the like number of shares of Class A Common Stock, and (F)
any natural person with respect to whom such Class B Holder would be a Permitted Transferee if such person desired to transfer shares of
Class B Common Stock to such Class B Holder.
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(ii) In the case of a Class B Holder holding the shares of Class B Common Stock in question as trustee pursuant to a trust other than a trust
described in clause (iii) below, “Permitted Transferee” means (A) the person or persons who established such trust and (B) a Permitted
Transferee of any such person determined pursuant to clause (i) above.

(iii) In the case of'a Class B Holder which is a partnership holding record and beneficial ownership of the shares of Class B
Common Stock on the record date for the Merger (the “Record Date”)in question, “Permitted Transferee” means (A) any partner of such
partnership, provided that such partner was a partner of such partnership on the Record Date or is a Permitted Transferee of at least one
partner who was a partner of such partnership on the Record Date and (B) the Class B Holders who or that transferred the Class B Common
Stock to such partnership and any Permitted Transferee of such Class B Holder who or that transferred the Class B Common Stock to said
partnership, determined pursuant to clause (i) above. If any partnership interest of such a partnership (or of any Survivor of such a
partnership), is acquired by any person who is not within such class of persons permitted by clauses (A) or (B) of this subsection (iii), all
shares of Class B Common Stock then held by such partnership shall be deemed without further act on anyone’s part to be converted into
shares of Class A Common Stock, and stock certificates, if any, formerly representing such shares of Class B Common Stock shall thereupon
and thereafter be deemed to represent the like number of shares of Class A Common Stock.

(iv) In the case of a Class B Holder which is a corporation (other than a Charitable Organization described in subclause (D) of clause (i)
above) holding record and beneficial ownership of the shares of Class B Common Stock in question, “Permitted Transferee” means (A)
any stockholder of such corporation receiving shares of Class B Common Stock through a dividend or redemption or through a distribution
made upon liquidation of such corporation, provided that such stockholder was a stockholder of such corporation on the Record Date or is
a Permitted Transferee of at least one stockholder who was a stockholder of such corporation on the Record Date, (B) the Survivor of such
corporation, provided that each equity owner of each other entity which is a party to such transaction is, at the time of such transaction , a
stockholder of such corporation or a Permitted Transferee of at least one stockholder of such corporation, and (C) the Class B Holder who or
that transferred the Class B Common Stock to such corporation and any Permitted Transferee of such Class B Holder who or that transferred
the Class B Common Stock to such corporation, determined pursuant to clause (i) above. If any share of capital stock of such a corporation
(or of any Survivor of such a corporation), is acquired by any person who is not within such class of persons permitted by clauses (A), (B) or
(C) of this subsection (iv), all shares of Class B Common Stock then held by such corporation shall be deemed without further act on
anyone’s part to be converted into shares of Class A Common Stock, and stock certificates, if any, formerly representing such shares of
Class B Common Stock shall thereupon and thereafter be deemed to represent the like number of shares of Class A Common Stock.

(v) In the case of a Class B Holder which is a limited liability company holding record and beneficial ownership of the shares of Class B
Common Stock in question, “Permitted Transferee” means (A) any member of such limited liability company, provided that such member
was a member of such limited liability company on the Record Date or is a Permitted Transferee of at least one member who was a member
of such limited liability company on the Record Date, (B) the Survivor of such corporation, provided that each equity owner of each other
entity which is a party to such transaction is, at the time of such transaction , a member of such limited liability company or a Permitted
Transferee of at least one member of limited liability company, and (C) the Class B Holders who or that transferred the Class B Common
Stock to such limited liability company and any Permitted Transferee of such Class B Holder who or that transferred the Class B Common
Stock to said limited liability company, determined pursuant to clause (i) above. If any membership interest in such a limited liability
company (or of any Survivor of such a limited liability company), is acquired by any person who is not within such class of persons
permitted by clauses (A), (B) or (C) of this subsection (v), all shares of Class B Common Stock then held by such limited liability company
shall be deemed without further act on anyone’s part to be converted into shares of Class A Common Stock, and stock certificates, if any,
formerly representing such shares of Class B Common Stock shall thereupon and thereafter be deemed to represent the like number of shares
of Class A Common Stock.
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(vi) In the case of a Charitable Organization, “Permitted Transferee” means the person who transferred the shares of Class B Common
Stock in question thereto and any Permitted Transferee of such person pursuant to clause (i) above.

(vii) In the case of a Class B Holder which is the estate of'a deceased or incompetent Class B Holder, or which is the estate of a bankrupt or
insolvent Class B Holder, and provided such deceased, incompetent, bankrupt or insolvent Class B Holder, as the case may be, held record
and beneficial ownership of the shares of Class B Common Stock in question, “Permitted Transferee” means a Permitted Transferee of
such deceased, incompetent, bankrupt or insolvent Class B Holder as determined pursuant to clauses (i), (v) or (vi) above, as the case may
be.

(viii) In all events, the Corporation is a Permitted Transferee of Class B Common Stock from any Class B Holder.

(b) Notwithstanding anything to the contrary set forth herein, any Class B Holder may pledge such Holder’s shares of Class B Common Stock to a
pledgee pursuant to a bona fide pledge of such shares as collateral security for indebtedness due to the pledgee, provided that such shares shall not
be transferred to or registered in the name of the pledgee and shall remain subject to the provisions of this paragraph 4. In the event of foreclosure or
other similar action by the pledgee, such pledged shares of Class B Common Stock may only be transferred to a Permitted Transferee of the pledgor
or converted into shares of Class A Common Stock, as the pledgee may elect.

(c) For purposes of this paragraph 4:
(i) The relationship of any person that is derived by or through legal adoption prior to age 18 shall be considered a natural one.
(i1) The term “spouse” shall include a widow or widower.
(iii) Each joint owner of shares of Class B Common Stock shall be considered a “Class B Holder” of such shares.

(iv) A minor for whom shares of Class B Common Stock are held pursuant to a Uniform Gifts to Minors Act or similar law shall be
considered a Class B Holder of such shares.

(v) Unless otherwise specified, the term “person” means both natural and legal entities.

(vii) The term “natural person” in Section 4.3, paragraph 4(a)(i) shall include the estate of such natural person in the event such natural
person dies or becomes incompetent, bankrupt or insolvent.

(d) Any purported transfer of shares of Class B Common Stock not permitted hereunder shall be void and of no effect and the purported transferee
shall have no rights as stockholder of the Corporation and no other right against or with respect to the Corporation. The Corporation may, as a
condition to the transfer or the registration of transfer of shares of Class B Common Stock to a purported Permitted Transferee, require the furnishing
of such affidavits or other proof as it deems necessary to establish that such transferee is a Permitted Transferee. The Corporation shall note in a
written statement with respect to, or on the certificates for, shares of Class B Common Stock (or in the case of uncertificated shares of Class B
Common Stock, on the written notice sent pursuant to Section 151(f) of the DGCL) the restrictions on transfer and registration of transfer imposed by
this paragraph 4.
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5. Permitted holders, anti-dilutive & other rights for Class Z. (a) The Corporation may issue shares of Class Z Common Stock to Carl Zeiss Inc.
(the “Zeiss Stockholder”) in exchange for Class Z Units in Nanofilm, Ltd., an Ohio limited liability company (the “Exchange”) under the Merger
and Exchange Agreement. After the issuance of Class Z Common Stock pursuant to the Exchange, the Corporation may issue Class Z Common
Stock only to holders of Class Z Common Stock, their Permitted Transferees or as permitted by paragraph 9 of this Section 4.3. No person holding
shares of Class Z Common Stock (a “Class Z Holder”) may transfer, and the Corporation shall not register the transfer of, such shares of Class Z
Common Stock, whether by sale, assignment, gift, bequest, appointment or otherwise, except to an entity that is, directly or indirectly, wholly owned
by the ultimate parent of the Zeiss Stockholder, and if any equity interest in such a wholly-owned entity (or in a Survivor of such entity) is acquired
by any person who is not so controlled, all shares of Class Z Common Stock then outstanding shall without further act on anyone’s part to be
converted into shares of Class A Common Stock, and stock certificates, if any, formerly representing such shares of Class Z Common Stock shall
thereupon and thereafter be deemed to represent the like number of shares of Class A Common Stock.

(b) Any purported transfer of shares of Class Z Common Stock not permitted hereunder shall be void and of no effect and the purported transferee
shall have no rights as stockholder of the Corporation and no other right against or with respect to the Corporation. The Corporation may, as a
condition to the transfer or the registration of transfer of shares of Class Z Common Stock to a purported permitted transferee under this paragraph 5,
require the furnishing of such affidavits or other proof as it deems necessary to establish that such transferee is a permitted transferee. The
Corporation shall note in a written statement with respect to, or on the certificates for, shares of Class Z Common Stock (or in the case of
uncertificated shares of Class Z Common Stock, on the written notice sent pursuant to Section 151(f) of the DGCL) the restrictions on transfer and
registration of transfer imposed by this paragraph 5.

(c) If the Corporation issues additional shares or equity rights that are the economic equivalent of the Class A Common Stock, the Class B Common
Stock or the Class Z Common Stock or have the right to subscribe for, purchase or acquire, convert into, be exchangeable or exercisable for or
otherwise participate in distributions (whether interim or liquidating) with the Class A Common Stock, the Class B Common Stock or the Class Z
Common Stock (such shares, together with the Class A Common Stock, Class B Common Stock and Class Z Common Stock, “Common
Equivalents”), Class Z Holders and their Permitted Transferees are entitled to purchase the Common Equivalents being issued (unless the Common
Equivalents include Class B Common Stock or rights that may become Class B Common Stock in which event the Class Z Holders will be entitled
to the equivalent economics without regard to voting rights with respect to Class Z Common Stock) to prevent dilution of the Class Z Common
Stock (together with any other Common Equivalents held by the Class Z Holders) as a percentage of the total Common Equivalents. Additional
Common Equivalents or Class Z Units, as applicable, may be purchased only if and to the extent necessary to ensure that the economic interest of
the Class Z Common Stock (together with any other Common Equivalents held by the Class Z Holders) as a percentage of the total of the Common
Equivalents of the Corporation will not be diluted. To exercise its rights, a Class Z Holder must notify the Company, not more than 20 days after
receiving the notice, whether or not it elects to make a purchase. Unless the Corporation and the Class Z Holder(s) electing to purchase agree
otherwise, a purchase under this paragraph will close not more than 10 days after the election or, if later, the day that the other Common Equivalents
are issued. The purchase price for the additional shares of Common Equivalents or Class Z Common Stock, as applicable, will be equal to the price
for which the Corporation issues the Common Equivalents to others. The antidilutive rights of this paragraph (c) do not apply to (i) the issuance of
Class A Common Stock and Class B Common Stock up to 10% of the Common Equivalents in connection with employee compensation programs
approved by the Board, or (ii) the issuance of Common Equivalents that do not reduce the outstanding shares of Class Z Common Stock below 8%
of the Common Equivalents. The Corporation covenants that it will at all times prior to taking any action that would trigger the rights set forth in
this paragraph 5(c) or paragraph 7 of this Section 4.3 ensure that it has reserved and available such number of shares of Class Z Common Stock as
shall be necessary for the holders of Class Z Common Stock to exercise their rights hereunder or enjoying their rights under paragraph 7 of this
Section 4.3. The Corporation shall not permit any of its direct or indirect subsidiaries to take any action that would circumvent or frustrate the rights
of'the holders of Class Z Common Stock under this paragraph 5(c) by issuing equity of any subsidiary without offering the Class Z Holders the right
to purchase their pro-rata share thereof on the terms described herein.

(d) The holders of Class Z Common Stock are entitled to receive a copy of any notice sent to the holders of Class A Common Stock or Class B
Common Stock, as and when the notice is sent to such holders.

(e) If the Class Z Holders have converted into shares of Class A Common Stock more than one-half of the shares of Class Z Common Stock issued in
the Exchange (as that number may have been adjusted under paragraph 7 of this Section 4.3) then all shares of Class Z Common Stock then
outstanding shall without further act on anyone’s part to be converted into shares of Class A Common Stock, and stock certificates, if any, formerly
representing such shares of Class Z Common Stock shall thereupon and thereafter be deemed to represent the like number of shares of Class A
Common Stock, mutatis mutandis.
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6. Conversion of Class B or Class Z into Class A. (a) Each share of Class B Common Stock and each share of Class Z Common Stock may at any
time, at the option of the holder, be converted into one fully paid and nonassessable share of Class A Common Stock. Such right shall be exercised
by the delivery by the holder to the Corporation at any time during normal business hours at the principal executive offices of the Corporation, or if
an agent for the registration of transfer of shares of Class B Common Stock or Class Z Common Stock is then duly appointed and acting (said agent
being hereinafter called the “Transfer Agent”) then at the office of the Transfer Agent, of a written notice of the election by the holder thereofto
convert such share of Class B Common Stock or Class Z Common Stock and (if so required by the Corporation or the Transfer Agent) instruments of
transfer, in form satisfactory to the Corporation and to the Transfer Agent, duly executed by such holder or his duly authorized attorney, and transfer
tax stamps or funds therefor, if required pursuant to subparagraph (e) below, accompanied by the certificate, if any, representing such share of Class
B Common Stock or Class Z Common Stock or, in lieu thereof, an affidavit that the certificate has been lost, stolen or destroyed in a form reasonably
requested by the Corporation which may include an indemnity by which the holder indemnifies the Corporation against any claim that may be made
against it relating to the missing certificate.

(b) As promptly as practicable after the (i) delivery of the notice of election to convert shares of Class B Common Stock or Class Z Common Stock
and the related documentation as contemplated by and in the manner provided in subparagraph (a) above, (ii) if applicable, surrender for conversion
of a certificate representing such shares in the manner provided in subparagraph (a) above, and (iii) payment in cash of any amount required by the
provisions of subparagraphs (a) and (e), the Corporation shall deliver or cause to be delivered to the office of the Transfer Agent upon the written
order of the holder of such shares uncertificated shares, or upon request, a certificate or certificates, representing the number of full shares of Class A
Common Stock issuable upon such conversion, issued in such name or names as such holder may direct. Such conversion shall be deemed to have
been made immediately prior to the close of business on the date of the last to occur of (i), (ii) and (iii) above, and all rights of the holder of such
shares as such holder shall cease at such time (other than rights to any declared but unpaid dividends) and the person or persons in whose name or
names the shares of Class A Common Stock are to be issued shall be treated for all purposes as having become the record holder or holders of such
shares of Class A Common Stock at such time; except, that any holder who makes such delivery, surrender and payment on any date when the stock
transfer books of the Corporation shall be closed shall constitute the person or persons in whose name or names shares of Class A Common Stock are
to be issued as the record holder or holders thereof for all purposes immediately prior to the open of business on the next succeeding day on which
such stock transfer books are open.

(c) No adjustments in respect of dividends shall be made upon the conversion of any share of Class B Common Stock or Class Z Common Stock,
except that if a share shall be converted subsequent to the record date for determining the identity of the holder thereof entitled to payment of a
dividend or other distribution on shares of Class B Common Stock or Class Z Common Stock but prior to such payment, the registered holder of
such share at the close of business on such record date shall be entitled to receive the dividend or other distribution payable on such share on such
date notwithstanding the conversion thereof or the Corporation’s default in payment of the dividend due on such date.

(d) The Corporation covenants that it will at all times reserve and keep available, solely for the purpose of issue upon conversion of the outstanding
shares of Class B Common Stock and Class Z Common Stock, such number of shares of Class A Common Stock as shall be issuable upon the
conversion of all such outstanding shares, provided, that nothing contained herein shall be construed to preclude the Corporation from satisfying its
obligations in respect of the conversion of the outstanding shares of Class B Common Stock or Class Z Common Stock by delivery of purchased
shares of Class A Common Stock which are held in the treasury of the Corporation. The Corporation covenants that if any shares of Class A Common
Stock, required to be reserved for purposes of conversion hereunder, require registration with or approval of any governmental authority under any
federal or state law before such shares of Class A Common Stock may be issued upon conversion, the Corporation will use its best efforts to cause
such shares to be duly registered or approved, as the case may be. The Corporation covenants that all shares of Class A Common Stock will, upon
issue, be fully paid and nonassessable and not subject to any preemptive rights.

(e) The issuance of shares of Class A Common Stock upon conversion of shares of Class B Common Stock or upon conversion of shares of Class Z
Common Stock shall be made without charge for any stamp or other similar tax in respect of such issuance which, to the extent applicable, shall be
paid by the Corporation. However, if any such shares are to be issued in a name other than that of the holder of the shares of Class B Common Stock
or Class Z Common Stock converted, the person or persons requesting the issuance thereof shall pay to the Corporation the amount of any tax which
may be payable in respect of any transfer involved in such issuance or shall establish to the reasonable satisfaction of the Corporation that such tax
has been paid or is not required to be paid.
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7. Share distributions or splits. Each share of Class A Common Stock, Class B Common Stock, and Class Z Common Stock shall be equal in respect
of rights to dividends and other distributions in cash, stock or property of the Corporation, provided that in the case of dividends or other
distributions payable in stock of the Corporation, including distributions pursuant to stock split-ups or divisions of stock of the Corporation, or any
other distributions of stock of any subsidiary of the Corporation only shares of Class A Common Stock shall be distributed with respect to Class A
Common Stock, only shares of Class B Common Stock shall be distributed with respect to Class B Common Stock, and only shares of Class Z
Common Stock shall be distributed with respect to Class Z Common Stock. Without limiting the foregoing, if there is a stock split, reverse stock
split or similar reorganization affecting the Class A Common Stock, the Class B Common Stock or the Class Z Common Stock, the number of shares
of Class A Common Stock, Class B Common Stock and Class Z Common Stock shall each be increased or decreased proportionately.

8. Merger, Conversion or Sale. In case of any consolidation, merger, conversion, or sale of all or substantially all of the assets of the Corporation as
a result of which stockholders of the Corporation shall be entitled to receive cash, stock, other securities or other property with respect to or in
exchange for their stock of the Corporation, each holder of Class A Common Stock, Class B Common Stock, and Class Z Common Stock shall be
entitled to receive, with respect to each share, (A) an equal amount of consideration, (B) the same form of consideration, and (C) voting and other
rights consistent with those held under this Amended and Restated Certificate of Incorporation prior to the consolidation, merger, conversion or sale.

9. Retirement after conversion, special vote for new Class B or Class Z shares. Except (i) as otherwise provided in paragraph 5 ofthis Section 4.3,
(ii) pursuant to compensation programs for employees of the Corporation (or its direct or indirect subsidiaries) resulting in the issuance of Class B
Common Stock to Permitted Holders of such shares for a value not less that the value of a share of Class A Common Stock on the date of grant or
issuance, (iii) shares of Class B Common Stock issued to Permitted Holders of such shares as a result of the conversion of notes issued in the Bridge
Financing (as that term is used in the Merger and Exchange Agreement) but only if the purchase price and other terms of such notes are the same as
the terms for other purchasers in the Bridge Financing, and (iv) as approved by the affirmative vote of the holders of a majority of the voting power
of'the outstanding voting stock voting together as a single class, the Corporation shall not issue additional shares of Class B Common Stock or of
Class Z Common Stock after the date of the Merger and Exchange and all shares of Class B Common Stock or Class Z Common Stock surrendered
for conversion or otherwise acquired by the Corporation shall be retired.

10. Vote to Increase Authorized Shares. The number of authorized shares of any class or classes of stock of the Corporation may be increased or
decreased (but not below the total number of shares thereof then outstanding plus those reserved as required by this Amended and Restated
Certificate of Incorporation) by the affirmative vote of the holders of a majority of the outstanding voting stock of the Corporation entitled to vote
thereon irrespective of the provisions of Section 242(b)(2) of the DGCL (or any successor provision thereto).

12. Record Owner. The Corporation shall be entitled to treat the person in whose name any share of its stock is registered as the owner thereof for all
purposes, and shall not be bound to recognize any equitable or other claims to, or interest in, such share on the part of any other person, whether or
not 