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COVER LETTER

TO: Amendment Section
Division of Corporations

NAME OF CORPORATION: Foresight Business Services, Inc.

DOCUMENT NUMBER: (11000017739

The enclosed Articles of Amendment and fee are submitted for filing.

Please return all correspondence concerning this matter to the following:

William E. Shoemaker

Name of Contact Person

Foresight Business Services, Inc.
Firm/ Company

1000 Corporate Drive, Suite 330
Address

Fort Lauderdale, FL 33334

City/ State and Zip Code

weshoemaker@gmail.com

E-mail address: (to be used for future annual report notification)

For further information concerning this matter, please call:

William E. Shoemaker at ( 954 y 491-0180
Name of Contact Person Area Code & Daytime Telephone Number

Enclosed is a check for the following amount made payable to the Florida Department of State:

$35 Filing Fee [[] $43.75 Filing Fee & [ $43.75 Filing Fee & D $52.50 Filing Fee
Certificate of Status Certified Copy Certificate of Status
(Additional copy is Certified Copy
enclosed) (Additional Copy
is enclosed)
Mailing Address Street Address
Amendment Section Amendment Section
Division of Corporations Division of Corporations
P.O. Box 6327 Clifton Building
Tallahassee, FL 32314 2661 Executive Center Circle

Tallahassee, FL 32301
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FORESIGHT BUSINESS SERVICES, INC.

(Pursuant to the
Florida Business Corporation Act)

Foresight Business Services, Inc., a corporation organized and existing under and
by virtue of the provisions of the Florida Business Corporation Act (the “Act”),

DOES HEREBY CERTIFY:
1. The name of the corporation is Foresight Business Services, Inc.
2. The original Articles of Incorporation of the corporation were filed with

the Secretary of State of Florida on February 18, 2011.

3. Pursuant to the Act, this Amended and Restated Articles of Incorporation
restates and amends the provisions of the Articles of Incorporation of the Corporation.

4. This Amended and Restated Articles of Incorporation have been duly
approved by the Board of Directors of the Corporation in accordance with the Act.

5. This Amended and Restated Articles of Incorporation have been duly
approved by the written consent of the stockholders of the Corporation in accordance with the
Act.

6. The Articles of Incorporation of the corporation are hereby amended and
restated in its entirety to read as follows:

FIRST: The name of this corporation is Foresight Business Services, Inc. (the
“Corporation™),

SECOND: The address of the registered office of the Corporation in the State of
Florida is 1000 Corporate Drive, Suite 330, in the City of Fort Lauderdale, County of Broward,
33334. The name of its registered agent at such address is William E. Shoemaker.

THIRD: The nature of the business or purposes to be conducted or promoted is
to engage in any lawful act or activity for which corporations may be organized under the Act.

FOURTH: The total number of shares of all classes of stock which the
Corporation shall have authority to issue is (i) 5,000,000 shares of Common Stock at $0.001 par
value per share (“Commen Stock™), and (ii) 500,000 shares of Preferred Stock at $0.001 par
value per share (“Preferred Stock™).

The following is a statement of the designations and the powers, privileges and rights,
and the qualifications, limitations or restrictions thereof in respect of each class of capital stock
of the Corporation.



A.  COMMON STOCK

1. General. The voting, dividend and liquidation rights of the holders of the
Common Stock are subject to and qualified by the rights, powers and preferences of the holders
of the Preferred Stock set forth herein.

2. Voting. The holders of the Common Stock are entitled 1o one vote for
each share of Common Stock held at all meetings of stockholders (and written actions in lieu of
meetings). The number of authorized shares of Common Stock may be increased or decreased
{but not below the number of shares thereof then outstanding) by (in addition to any vote of the
holders of one or more series of Preferred Stock that may be required by the terms of the Articles
of Incorporation) the affirmative vote of the holders of shares of capital stock of the Corporation
representing a majority of the votes represented by all outstanding shares of capital stock of the
Corporatton entitled to vote, irrespective of any provisions of the Act.

B. PREFERRED STOCK

Five hundred thousand shares of the authorized and unissued Preferred Stock of the
Corporation are hereby designated “Series A Preferred Stock” with the following rights,
preferences, powers, privileges and restrictions, qualifications and limitations, providing that
such rights, preferences, powers, privileges and restrictions, qualifications and limitations do not
conflict with these Articles of Incorporation and the Bylaws of the Corporation. Unless otherwise
indicated, references to “Sections” or “Subsections” in this Part B of this Article Fourth refer to
sections and subsections of Part B of this Article Fourth.

1. Voting.

1.1 General. On any matter presented to the stockholders of the
Corporation for their action or consideration at any meeting of stockholders of the Corporation
{or by written consent of stockholders in lieu of meeting), each holder of outstanding shares of
Series A Preferred Stock shall be entitled to cast the number of votes equal to the number of
whole shares of Common Stock into which the shares of Series A Preferred Stock held by such
holder are convertible as of the record date for determining stockholders entitled to vote on such
matter. Except as provided by law or by the other provisions of the Articles of Incorporation,
holders of Series A Preferred Stock shall vote together with the holders of Common Stock as a
single class.

1.2 Election of Directors. The holders of record of the shares of Series
A Preferred Stock, exclusively and as a separate class, shall be entitled to elect two directors of
the Corporation (the “Series A Directors™) and the holders of record of the shares of Common
Stock, exclusively and as a separate class, shall be entitled to elect one director of the
Corporation (the “Commeon Director”). Any director elected as provided in the preceding
sentence may be removed without cause by, and only by, the affirmative vote of the holders of
the shares of the class or series of capital stock entitled to elect such director, given either at a
special meeting of such stockholders duly called for that purpose or pursuant to a writien consent
of stockholders. If the holders of shares of Series A Preferred Stock or Common Stock, as the
case may be, fail to elect a sufficient number of directors to fill all directorships for which they
are entitled to elect directors, voting exclusively and as a separate class, pursuant to the first




sentence of this Subsection 1.2, then any directorship not so filled shall remain vacant until such
time as the holders of the Series A Preferred Stock or Common Stock, as the case may be, elect a
person to fill such directorship by vote or written consent in lieu of a meeting; and no such
directorship may be filled by stockholders of the Corporation other than by the stockholders of
the Corporation that are entitled to elect a person to fill such directorship, voting exclusively and
as a separate class. The holders of record of the shares of Common Stock and of any other class
or series of voting stock (including the Series A Preferred Stock), exclusively and voting
together as a single class, shall be entitled to elect the balance of the total number of directors of
the Corporation, if any. At any meeting held for the purpose of electing a director, the presence
in person or by proxy of the holders of a majority of the outstanding shares of the class or series
entitled to elect such director shall constitute a quorum for the purpose of electing such director.
Except as otherwise provided in this Subsection 1.2, a vacancy in any directorship filled by the
holders of any class or series shall be filled only by vote or written consent in lieu of a meeting
of the holders of such class or series or by any remaining director or directors elected by the
holders of such class or series pursuant to this Subsection 1.2. The rights of the holders of the
Series A Preferred Stock and the rights of the holders of the Common Stock under the first
sentence of this Subsection 3.2 shall terminate on the first date following the Series A Original
Issue Date (as defined below) on which there are issued and outstanding less than 100,000 shares
of Series A Preferred Stock (subject to appropriate adjustment in the event of any stock dividend,
stock split, combination or other similar recapitalization with respect to the Series A Preferred
Stock).

1.3 Series A Preferred Stock Protective Provisions. At any time when
at least 50,000 shares of Series A Preferred Stock (subject to appropriate adjustment in the event
of any stock dividend, stock split, combination or other similar recapitalization with respect to
the Series A Preferred Stock) are outstanding, the Corporation shall not, either directly or
indirectly by amendment, merger, consolidation or otherwise, do any of the following without (in
addition to any other vote required by law or the Articles of Incorporation) the written consent or
affirmative vote of the holders of at least a majority of the then outstanding shares of Series A
Preferred Stock, given in writing or by vote at a mecting, consenting or voting (as the case may
be) separately as a class:

1.3.1. increase the number of shares of Series A Preferred Stock
authorized to be issued by the Corporation; or

1.3.2. amend, alter or repeal any provision of the Articles of
Incorporation of the Corporation in a manner that adversely affects the powers, preferences or
rights of the Series A Preferred Stock.

FIFTH: Subject to any additional vote required by the Articles of Incorporation
or Bylaws, in furtherance and not in limitation of the powers conferred by statute, the Board of
Directors is expressly authorized to make, repeal, alter, amend and rescind any or all of the
Bylaws of the Corporation.

SIXTH: Subject to any additional vote required by the Articles of Incorporation,
the number of directors of the Corporation shall be determined in the manner set forth in the
Bylaws of the Corporation.



SEVENTH: Elections of directors need not be by written ballot unless the
Bylaws of the Corporation shall so provide.

EIGHTH: Meetings of stockholders may be held within or without the State of
Florida, as the Bylaws of the Corporation may provide. The books of the Corporation may be
kept outside the State of Florida at such place or places as may be designated from time to time
by the Board of Directors or in the Bylaws of the Corporation.

NINTH: To the fullest extent permitted by law, a director of the Corporation
shall not be personally liable to the Corporation or its stockholders for monetary damages for
breach of fiduciary duty as a director. If the General Corporation Law or any other law of the
State of Florida is amended after approval by the stockholders of this Article Ninth to authorize
corporate action further eliminating or limiting the personal liability of directors, then the
liability of a director of the Corporation shall be eliminated or limited to the fullest extent
permitted by the General Corporation Law as so amended.

Any repeal or modification of the foregoing provisions of this Article Ninth by
the stockholders of the Corporation shall not adversely affect any right or protection of a director
of the Corporation existing at the time of, or increase the liability of any director of the
Corporation with respect to any acts or omissions of such director occurring prior to, such repeal
or modification.

TENTH: The following indemnification provisions shall apply to the persons
enumerated below.

1. Right to Indemnification of Directors and Officers. The Corporation shall
indemnify and hold harmless, to the fullest extent permitted by applicable law as it presently

exists or may hereafter be amended, any person (an "Indemnified Person") who was or is made
or is threatened to be made a party or is otherwise involved in any action, suit or proceeding,
whether civil, criminal, administrative or investigative (a "Proceeding"), by reason of the fact
that such person, or a person for whom such person is the legal representative, is or was a
director or officer of the Corporation or, while a director or officer of the Corporation, is or was
serving at the request of the Corporation as a director, officer, employee or agent of another
corporation or of a partnership, joint venture, limited liability company, trust, enterprise or
nonprofit entity, including service with respect to employee benefit plans, against all liability and
loss suffered and expenses (including attorneys' fees) reasonably incurred by such Indemnified
Person in such Proceeding. Notwithstanding the preceding sentence, except as otherwise
provided in Section 3 of this Article Tenth, the Corporation shall be required to indemnify an
Indemnified Person in connection with a Proceeding (or part thereof) commenced by such
Indemnified Person only if the commencement of such Proceeding (or part thereof) by the
Indemnified Person was authorized in advance by the Board of Directors.

2. Prepayment of Expenses of Directors and Officers. The Corporation shall
pay the expenses (including attorneys' fees) incurred by an Indemnified Person in defending any
Proceeding in advance of its final disposition, provided, however, that, to the extent required by
law, such payment of expenses in advance of the final disposition of the Proceeding shall be
made only upon receipt of an undertaking by the Indemnified Person to repay all amounts




advanced if it should be ultimately determined that the Indemnified Person is not entitled to be
indemnified under this Article Tenth or otherwise.

3. Claims by Directors and Officers. If a claim for indemnification or
advancement of expenses under this Article Tenth is not paid in full within 30 days after a
written claim therefor by the Indemnified Person has been received by the Corporation, the
Indemnified Person may file suit to recover the unpaid amount of such claim and, if successful in
whole or in part, shall be entitled to be paid the expense of prosecuting such claim. In any such
action the Corporation shall have the burden of proving that the Indemnified Person is not
entitled to the requested indemnification or advancement of expenses under applicable law.

4. Indemnification of Employees and Agents. The Corporation may
indemnify and advance expenses to any person who was or is made or is threatened to be made

or is otherwise involved in any Proceeding by reason of the fact that such person, or a person for
whom such person is the legal representative, is or was an employee or agent of the Corporation
or, while an employee or agent of the Corporation, is or was serving at the request of the
Corporation as a director, officer, employee or agent of another corporation or of a partnership,
joint venture, limited liability company, trust, enterprise or nonprofit entity, including service
with respect to employee benefit plans, against all liability and loss suffered and expenses
(including attorney's fees) reasonably incurred by such person in connection with such
Proceeding. The ultimate determination of entitlement to indemnification of persons who are
non-director or officer employees or agents shall be made in such manner as is determined by the
Board of Directors in its sole discretion. Notwithstanding the foregoing sentence, the
Corporation shall not be required to indemnify a person in connection with a Proceeding initiated
by such person if the Proceeding was not authorized in advance by the Board of Directors.

5. Advancement of Expenses of Employees and Agents. The Corporation
may pay the expenses (including attorney's fees) incurred by an employee or agent in defending

any Proceeding in advance of its final disposition on such terms and conditions as may be
determined by the Board of Directors.

6. Non-Exclusivity of Rights. The rights conferred on any person by this
Article Tenth shall not be exclusive of any other rights which such person may have or hereafter
acquire under any statute, provision of the Articles of incorporation, these by-laws, agreement,
vote of stockholders or disinterested directors or otherwise.

7. Other Indemnification. The Corporation's obligation, if any, to indemnify
any person who was or is serving at its request as a director, officer or employee of another
Corporation, partnership, limited liability company, joint venture, trust, organization or other
enterprise shall be reduced by any amount such person may collect as indemnification from such
other Corporation, partnership, limited liability company, joint venture, trust, organization or
other enterprise.

8. Insurance. The Board of Directors may, to the full extent permitted by
applicable law as it presently exists, or may hereafter be amended from time to time, authorize an
appropriate officer or officers to purchase and maintain at the Corporation's expense insurance:
(a) to indemnify the Corporation for any obligation which it incurs as a result of the
indemnification of directors, officers and employees under the provisions of this Article Tenth;



and (b) to indemnify or insure directors, officers and employees against liability in instances in
which they may not otherwise be indemnified by the Corporation under the provisions of this
Article Tenth.

9. Amendment or Repeal. Any repeal or modification of the foregoing
provisions of this Article Tenth shall not adversely affect any right or protection hereunder of
any person in respect of any act or omission occurring prior to the time of such repeal or
modification. The rights provided hereunder shall inure to the benefit of any Indemnified Person
and such person's heirs, executors and administrators.

ELEVENTH: The Corporation renounces, to the fullest extent permitted by law,
any interest or expectancy of the Corporation in, or in being offered an opportunity to participate
in, any Excluded Opportunity. An “Excluded Opportunity” is any matter, transaction or
interest that is presented to, or acquired, created or developed by, or which otherwise comes into
the possession of, (i) any director of the Corporation who is not an employee of the Corporation
or any of its subsidiaries, or (ii) any holder of Series A Preferred Stock or any partner, member,
director, stockholder, employee or agent of any such holder, other than someone who is an
employee of the Corporation or any of its subsidiaries (collectively, “Covered Persons™), unless
such matter, transaction or interest is presented to, or acquired, created or developed by, or
otherwise comes into the possession of, a Covered Person expressly and solely in such Covered
Person’s capacity as a director of the Corporation.

IN WITNESS WHEREOF, this Amended and Restated Articles of
Incorporation has been executed by a duly authorized officer of this corporation on the 31* day
of May, 2011.

FORESIGHT BUSINESS SERVICES, INC.

By: % ZM
Name: William E. Shoemaker
Title: President




The date of each amendment(s) adoption: May 31 ’ 2011

ate of adoption - required)
Effective date if applicable: MAY 31, 201 i
fno more than 90 days after amendment file date)

Adoption of Amendment(s) (CHECK ONE)

The amendment(s) was/were adopted by the shareholders. The number of votes cast for the amendment(s)
by the shareholders was/were sufficient for approval.

D The amendment(s) was/were approved by the shareholders through voting groups. The following statement
must be separately provided for each voting group entitled to vole separately on the amendment(s):

“The number of votes cast for the amendment(s) was/were sufficient for approval

by "!
(voting group)

The amendment(s) was/were adopted by the board of directors without shareholder action and shareholder
action was not required.

The amendment(s) was/were adopted by the incorporators without shareholder action and shareholder
EI action was not required.

Dated A/Ol/_ /0i Zoll

Signature : LA
(By a director, president or other officer — if directors or officers have not been
selected, by an incorporator — if in the hands of a receiver, trustee, or other court
appointed fiduciary by that fiduciary)

William E. Shoemaker
(Typed or printed name of person signing)

President
(Title of person signing)
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