JUL-T5-2010 THU 04:44 P ZYT0 FAX No. 8071 227 4662

Atate of Delawars

Saorota
Divigion o

off Stata
Corporations

Delivered 07:39 o7/oe/2010
FILED 07:35 PM 07/06/2010
SRV 100718290 - 2153441 FIty

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
Oor
LYTO CORP,

The present name of the corporation is ZYTO Corp. (the “Corporation”}. The Corporation
was incorporated under the name “Quiver Corpotation” by the filing of its original Certifinate of
Mneorporstion with the Secretary of State of the State of Delawate on May 04, 2006. Ths
Corporation subsequently filod a Certifieate of Ametdment chenging its name from Quiver
Corporation to ZYTO Corp, on Septerber 13, 2006. This Amended and Reststed Cortificate of
Incorporation, which restates and integrates and alse furfher amends the provisions of the
Cotporation’s Certificate of Incorpotation, was duly adopted in accordance with the provigions
of Sections 242 and 245 of the (Yemeral Corporation Law of the State of Delawate #nd by the
written consent of its stockholders in accordance with Section 228 of the General Corporation
Law of the State of Delaware. The Certificate of Incorporation of the Corpotation is hetsby
amended and restated to read in its entirety as follows: :

ARTICLE FIRST:

The name by which the sorporation is o be known is ZYTO Cotp (the “Corporation™),

ARTICLE SECOND:

The address of the Corporation’s registered office in the State of Delaware is 2711 Centerville
Road, Suite 400, in the City of Wilmington, County of New Castle. The twte of ity repistered
agent at such address is Corporation Service Company. The Cotporation may have such other
offices, sither within or without the State of Delaware, as the Board of Ditectors of the
Corporation (the “Board of Directors™) may designate or as the business of the Corporation may
from time to time require.

TICLE THIRD;

The purpose of the Corporation is to engage in any lawiul act or activity for which corporations
may be organized under the General Corporstion Law of the State of Delaware, ag from tims to

time amended.
ARTICLE FQURTH:

The total number of shates of all classes of stock which the Corporation shall have authority to
issue is one hundred million (100,000,000) shares, conslstitig of (=) elghty miilion (80,000,000)
shares of common stock, par value $0.0001 per share (the “Common Stock™), and {(b) twenty
millilim (20,000,000) shates of preferred stock, par value $0.0001 per share (the “Preferred
Stock™.

The designations, preferences, privileges, rights and voting powers and any limitations,
rogtrictions or qualifications thereof, of the shates of each clasy sre as follows:

(8) The holders of owtstanding shares of Common Stock shall have the right 1o vote on all
questions to the exclusion of all other stockholders, each holder of record of Common
Stock being entitled to one vote for each share of Common Stock standing in the name of
the stockholder on the books of the Corporation, except as may be provided in thi
Amended and Restated Cerfificate of Incosporation, in & Preferred Stock Designation (as
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hereinafier defined), or as raquired by law.

(b) The Preferred Stock may be issued from time to hme in one or more series. The Board of
Ditectors (or any committes to which it may duly delegate the authotity pranted in this
Bection (b} of Article Fourth) is hereby empoweted to anthorkze the issuance from time to
time of shexes of Preferred Stock in one or more seris, for such consideration and for such
corporaie purposes a3 the Boatd of Directors may from thme to time determine, and by
filing & certificate pursuant to applicable law of the State of Delawnrs (hereinafier referred
to 25 a "Proferred Stock Deslgnation™ as it presently exists or may hersafter be amended
to establish from time to time for each such series the number of shares to be invluded in
each suoh series and to fix the designations, powexs, rights and prefersnces of the shates of
erch such series, and the qualifications, limitations and restrictions therof to the fullest
extent now or hereafter permitted by this Amendsd and Restated Certifioate of
Incorporation and the laws of the State of Delawars, including, without limitation, voting
rights (if any), dividend rights, dissolution rights, conversion rights, exchange rights and
tedemption rights thereof, a3 shall be stated and expressed in a resolution or resolutions
adopted by the Board of Directors (or such committee thereof) providing for the issuance
of such series of Preferred Stock. Euch series of Preferred Stock shall be distinctly
designated. The authority of the Board of Directors with respast to each series of Proferred
Stock shall include, but not be limited to, determination of the following;:

() The designation of the series, which may be by distinguishing number, letter or
title.

(1}  The number of shares of the series, which number the Boasd of Directors may
thereafter (except where othetwise provided in the Preferred Stock Designation) increase or
decrease (but not below the number of shares thereof then outstanding),

(i} The amounts payable on, and the preferences, if any, of shaves of the series in
respect of dividends, and whether such dividends, if eny, shall be curoulative or noncuroulative.

(iv)  Dutes at which dividends, if any, shall be payable.
(v}  The redemption rights and price or prices, if any, for shares of the series,

(v} The terms and amount of any sinking fund provided for the purchase or
redemption of shares of the series.

(i) The amounts payable on, and the preferences, if any, of shares of the series it the
eévent of any voluntary or involuntary liguidation, dissolution or winding up of the affairs of the
Corporation.

(viit) Whether the shares of the serles shall be convertible into ot exchangeable for
shares of any other class or series, or any other security, of the Corporation or any other
corporation, and, if so, the specification of such other class or series of such other security, the
cohiversion or exchange price or prices or rale of rates, any adjustments thereof, the date or dates
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at which such shares shall be convertible or exchangeable and sll other terms and conditions
upon which such conversion or exchange may be made.

(bx)  Restrictions on the issnance of shares of the same series or of any other class or
series,

(x)  The voting rights, if any, of the holders of shares of the serjes.

ARTICIE FIFTH:
The texm of existence of the Corporation is to be perpetual,
ARTICLE STXTH:

The number of its directors shall be determined in the manner provided in the By-laws of the
Corporation.

AR SEVENTH:

Subject to the rights of the holders of any series of Preferred Stook to elect additional directors
under specified circumstances, the Board of Dixectory of the Corporation shall be divided into
throe classay designated as Class I, Class Il and Class I, respectively. Directors shall be
agsigned to each class in accordance with & resolution or resolutions adopted by the Board of
Diggctors. To the extent practicable, the Board of Diractors shall assign an equsl gumber of
dircetors t0 Class I, Clags IT and Class III. At the first annual meeting of stockholders after the
filing of this Amended and Restated Certificate of Incotporation, the terms of the Clasg
directors shall expire and Class I direstors shall be elected for 8 full fertn of office to expire at the
third sueceeding annual meeting of stockbolders after their election. At the second annual
meeting of stockholders after the filing of this Amended and Restated Certificate of
Incorporation, the ferms of the Class IT directors shall expire and Class I directors shall be

 clected for a full term of office to expire at the third succeeding annual meeting of stockholders
after their election. At the third annual meeting of stockholders afiet the filing of this Amended
and Restated Certificate of Tnoorporation, the tetms of the Class 11T directors shall expire and
Class III directors shall be clected for a full texm of office 1o expite at the third succeeding
annual meeting of stockholders after their election. At each succesding annual meeting of
stockholders, directors elostad to sueceed the direstors of the class Whose tarms expire at such
meeting shall be elected for a ful] tert of office ¢ expite at the third sueceeding annual meeting
of stockholders after their clection Jf the pumber of directors is changed, uny inbctesse or
decrease shall be apportioned among the classes 36 #3 to maintain the number of dirsctors in sach
class as nearly equal as possible, and uny additional director of any ¢lass elecied to fill a vacancy
resulting ffom an increase in such class shall hold office for a tert that shall coincide with the
remaining term. of that clasg,

Notwithstanding the foregoing provisions of this Articls Ssventh, each director shall serve until
such director’s successor is duly electad and qualified or until such director’s death, resignation
or rémoval. No decrease in the number of directors constituting the Board of Directors shall
shorten the term of any incumbent director.
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ARTICLE BIGHTH:

Effective upon the registration of any ciass of the Corporation’s stock upder the Securities Act of
1934, ey amended, any action requited ot pammitted tc be taken by the stockholders of the
Corporation must be effected at a duly called annual or special mesting of the stockbolders of the
Cotporation and may not be effected by any consent in writing hy such stockholders,

ARTICLEN :

Subject to the rights of the holdets of any series of Preferred Stock with respect to such seties of
Proferred Stock, special meetings of stockholders for the transaction of such business as may
properly come before the meeting may only be called by order of the President, the Board of
Directors (pursuant to & resolution adopted by a majotity of the total nuber of directots that the
Corporadon would have if thers were no vacancies) or the Chief Executive Officer of the
Corporation, and shall be held at such date and time, within or without the State of Delaware, as
may be specified by such order, If such order fails to fix such place, the meeting shall be held at
the principal executive offices of the Corporation.

ARTICLE TENTH:

In furtherance and not in limitation of the powsrs conferred by the laws of the State of Delaware,
the Board of Directors of the Cotporation is expressly authorized to make, alter and repeal the
By-laws of the Corporation, subject to the power of the stockholders of the Corporation 4a alter
or xepeal the By-laws ag stated herein.

ARTICLE ELEVENTH:

A director of the Corporatiun shell not be personally liable either to the Corporation or o any of
its stockholdess for monstary damages for breach of fiduciary duty as a director, except to the
extent such exemption from liability or limitation thereof is not. permitied under the General
Cotporation Law of the State of Delaware as the same exists or toay hereafier be amended, Any
amendent or modification or repeal of the foregoing sentence shall not advemsely affect any
tight or protection of a director of the Corporation hersunder In respect of any act or omission
oeurring prior to the time of such amendment, modification or repeal,

ARTICTE TWELFTH;

(a) Right to Indemnifigntion. Ench person who was or is a party or is threatensd to be made n
party to or is involved (as = party, witness, or otherwise), in any thteatened, pending, or
completed action, suit, or proceeding, whether civil, criminel, administrative, or investigative
(hereinafier a “Proceeding”), by reason of the fact that he/she/it, or a person of whotn he/shofit is
the Isgal reprosentative, is or waz a director or officer of the Corporation shall be indemified
and hield harmless hy the Corporation to the fullest extent anthorized by the Delawars General
Corporation Law, ag the same exists or sy hereafter be amended or interpreted {but, in the case
of any suck amendment vt interpretation, only to the extent that such amendment or
interpretation permits the Corporation to provide broader indemnification rights than were
petmitted prior thereto) against all expenses, Hubility, and loss (including attorneys' fess,
Jjudgments, fines, ERIBA excise taxes or penalties, and amounts paid or to be paid in settlement,
and any interest, asvessments, or other charges imposed theteon, and any federal, vtate, local, or
foreiga taxes imposod on any such person as a result of the actual or desmed recaipt of any
payments under this Article) reasonably incurred or suffeted by such person in comrection with
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investigating, defending, being a witness in, or participating' in (including on appesl), or
prepering for any of the foregoing in, any Proceeding (hereinafter “Bxpenses™); provided,
however, that except as to actions to enforce indemnification rights pursuant to Section (b) of this
Article Twelfth, the Corporation shall ihdemmify any Apent seeking indemnification in
connection with a Proceeding (or part thereof) initiated by such person only if the Procesding (or
part thereof) was authorized by the Board of Directors of the Corporation. The right to
indernnification conferred i this Article shall be a coptract right.

(b) Right of Claimant to Bring_Suit. In aceordance with the By-laws of the Cotporatiop, if a
claim under Section (a) of this Artlcle Twelfth is not paid in full by the Corporation within
15 days after  writtan claim has been received by the Corporation, the claimaint may at axy time
thereafter bring suit against the Corporation to recover the vupaid smount of the claim and, if
successfil in whole or in part, the clalmant shell be entitled to be paid alse the expenss
(including attorneys’ fues) of progecuting such claim. Tt shall be & defense to any such sction
(other than an action brought to etiforce a claim for expenses incwred in defending a Proceeding
in advance of its final disposition where the required andertaking has been tendersd to the
Corporation) that the claimant has not met the standards of conduct that make it pexmissible
under the Delaware General Corporetion Law for the Cotporation to indempify the claimant for
the amount clalimed. The burden of proving such a defense shall be on the Corporation. Neither
the failute of the Corporation (including its Board of Directors, independent legal counsel, or its
stockholders) to have made a determination prior to the commencement of such action that
indempification of the olaimant is proper under the circumstances becanse he has met the
applicable standard of condugt set forth in the Delawars Genetal Corporation Law, nor an actunl
determination by the Corporation (including its Board of Directors, independent legal counsel, or
jta stoekholders) that the olaiment had not met such applicable standard of conduct, shall ba a
defense to the action or create a presumption that claimant has not met the applicable standard of
condoct,

{¢) Non-Exclusivity of Rights, In accordance with the By-laws of the Corporation, the rights
conferred on any person by this Article Twelfth shall tiot be exclusive of any other rights that
such person may have or hereafer acquite under any statute, provision of this Amended and
Restated Certificrte of Incorporation, By-laws, agreement, vote of stockholders or disinterested
dizectors, or otherwise, both as to action in an official capacity and as fo action in another
capacity while holding such office.

ARTICLE THIRTEENTE:

The Cotporation may purchase and maintain insurance, et its éxpense, on behalf of any petson
who 18 of was a director, officer, employee or agent of the Corporation, or is or was a director,
officer, employee or agent of the Corporation serving at the request of the Corporation as &
director, officer, employes or agent of anether corporation, limited liability company,
pertiership, joint venture, trust, employee benefit plan or other enterprise againat any liability,
expenso or loss asserted against such person and incurred by such person in any such capacity, or
arieing out of such person's status as such, whether ox not the Corporation would have the power
or the obligation to indemnify such person against such labilify, expense or loss under the
provisions of the By-laws of the Cotporation or the General Corporation Law of the State of
Delaware. To the extent thet the Corporation maintaing any policy or policies providing such
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insurenice, each such petson shail be covered by such policy or policies in accordance with its or
their terms fo the maximuwm extent of the coverage thereunder for may such person.

AR OURTE

In furtherance and not i Hmitation of the powers conferred by the laws of the State of Delawars
23 they presently exist or may hereafter be amended, subject to any limitations contained
elsewhere 1n this Amended and Restated Certificate of Incorporation, the Corpotation may adopt,
amend or repes] this Amended and Restated Certificate of Incorporation; provided that Artioles
Sixth, Seventh, Bighth, Nitth, Tenth, Twolfth end this Article Fourtesnth may only be amended
or repealed by the affirmstive vote of the holders of record of no less than 50.1% of the issned
apd ouistanding shares of the capital stock of the Corporation entitled to vote at the meeting,
present in person or by proxy.

IN WITNESS WHEREOF, this Amended and Restated Certificate of Incorporation has been

executed by a duly authorized officer of this ;bxporzzu? on this _ZQ day of June, 2610.
/
6

Vaughn B Tidok
President
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