OTCMarkets

OTCQB Certification

I, Hubert U. Kingl, Chief Financial Officer of [Foundation HealthCare Ing] ("the Company®), certify that:

a. The Company is registered or required to file periodic reporting with the SEC or is exempt from SEC
registration as indicated below (check one):

Company is registered under Section 12(g) of the Exchange Act

Company is relying on Exchange Act Rule 12g3-2(b)

Company is a bank that reports to a Bank Regulator under Section 12(i) of the Exchange Act

Company is a bank that is non-SEC reporting but is current in its reporting to a Banking Regulator

Company is reporting under Section 15(d) of the Exchange Act.

Other (describe)

I

b. The Company is current in its reperting obligations as of the most recent fiscal year end and any subsequent
guarters, and such information has been posted either on the SEC’s EDGAR system or the OTC Disclosure &
News Service, as applicable.

¢. The Company Profile displayed on www.otcmarkets.com is current and complete as of [March 31, 2015] and
includes the total shares outstanding, authorized, and in the public float as of that date.

d. The following is a complete list of attorney(s) and law firm(s) who advised or assisted in the preparation of the
Company’s most recent annual report, including in-house counsel: (If no attorney assisted in putting together the
disclosure, indicate the person or persons who prepared the disclosure and their refationship to the company.)

Goodwin Procter LLP (2013)
McAfee & Taft (2014)

e. The following is a complete iist of third party providers, including names and addresses, engaged by the
Company, its officers, directors or controlling shareholders, during the period from the Company's prior fiscal year
end to the date of this OTCQB Certification, to provide investor relations services, public relations services, or other
refated services to the Company including promotion of the Company or its securities:

Hayden iR
1441 Broadway, Fifth Floor

New York, NY 10018

Stonegate Capital Partners
8201 Preston Road Suite 325
Dallas, TX 75225

f. Listed below are the names, legal addresses and % of shares owned by all Officers, Directors and Control
Persons (control persons are beneficial owners of more than five percent (5%) of any class of the issuer's equity
securities}. If any of the beneficial shareholders are corporate shareholders, the name and address of the person(s)
owning or controlling such corporate shareholders and the resident agents of the corporate shareholders must also
be included.

Name Address (City and State only) % Shares Qwned
Foundation HealthCare 14000 N Portland Ave Ste 200 66.4%

Affilliates, LLC (Thomas Michaud | Oklahoma City, OK 73134

& Bob Byers

Oliver Company Holdings, LLC 101 N. Rebinson Ave Ste 900 10.4%
Qklahoma City, OK 73102

Arvest Bank 5621 N Classen Bivd 7.7%
Oklahoma City, OK 73118

OTC Markets Group Inc. March 11, 2015




OTCMarkets

Stanton Nelson 14000 N Portland Ave Ste 200 5.0%
Oklahoma City, OK 73134

Joseph Harroz 14000 N. Portland Ave Ste 200 0.1%
Oklahoma City, OK 73134

Scott Mueller 14000 N Portland Ave Ste 200 0.1%
Oklahoma City, OK 73134

Steven List 14000 N Portland Ave Ste 200 0.0%
Oklahoma City, OK 73134

Dr. Robert Moreno 14000 N Portland Ave Ste 200 0.2%
Oklahoma City, OK 73134

Hubert U. King 14000 N Portland Ave Ste 200 0.6%

Oklahoma City, OK 73134

Date: April 27, 2015

Name of Certifying CEO or CFO: Hubert U. King

Title: CFO A L//
Signature: Hubert U. King ,_Z,/’ !

(Digital Signatures should appear as “/s/ [OFFICER NAME]")

OTC Markets Group Inc.

March 11, 2015
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OTCQB Certification

k, Hugh King, Chief Financial Officer of Foundation Healthcare, Inc. ("the Company”), cerify that:

a. The Company is registered or required to file periodic reporting with the SEC or is exempt from SEC
ragistration as indicated betow {check one):

Company is registered under Section 12{g) of the Exchange Act

Company is relying on Exchange Act Rule 12g3-2(b)

Company is a bank that reports to a Bank Regulator under Section 12(i) of the Exchange Act

Company is a bank that is non-SEC reporting but is current in its reporting to a Banking Regulator

Company is reporting under Section 15(d) of the Exchange Act.

Other (describe)

CROOOS

h. The Company is current in its reporfing obligations as of the most recent fiscal year end and any subsequent
quarters, and such information has been posted either on the SEC's EDGAR system or the OTC Disclosure &
Mews Service, as applicable. [g

arch 31 20 '{and

¢. The Company Profde displayed on www.otcmarkets.com is current and complete as of.
includes the fotal shares oulstanding, atthorized, and in the public float as of that date.

d. The following is & complete list of aftorney(s) and law firm(s} who advised or assisted in the preparation of the
Company's most recent annual report, including in-house counsel: (If no attorney assisted in pulting tegether the
disclosure, indicate the person or persons who prepared the disclosure and their relationship to the company.)

T { Deleted: [Name of centifving individual

{ Deleted: [Position at Company]

{ Deleted: [Company Name]

{ Deleted: [must be latest practicable datet

oodwin Procter LEP (2013) . | Deleted: ____
McAfee & Taft (2014}
e. The following is a complete list of third party providers, including names and addresses, engaged by the
Company, its officers, directors or controlling shareholders, during the peried from the Company’s prior fiscal year
end to the date of this OTCQB Certification, to provide investor relations services, public refations services, or other
related services to the Company inciuding promotion of the Company or its securities:
______ R
Hayden R
1441 Broadway, Fifth Floor
New York, NY 10018
Stonegate Capitat Partners
8201 Presfon Road, Suite 325
Dailas, TX 75225
f. Listed below are the names, legal addresses and % of shares owned by all Officers, Directors and Control
Persons {controi persons are beneficial owners of more than five percent {§%) of any class of the issuer's equity
securities). If any of the beneficial shareholders are corporate shareholders, the name and address of the person{s)
owning or controlling such corporate shareholders and the resident agents of the corporate shareholders must alse
be included. { Deleted: 7 )
{ Deleted: J
Name Address (City and State only) | % Shares Owned """__{De!eted: )
pundation Healthcare Affiliates, |,i4000 N. Porfland Ave., Ste. 204 | p6.4% - {Delet o ]
LLC (Thomas Michaud & Bob Oklahoma City, OK 73134 -
Byers) (.",f{ Deleted: ]
Lliver Company Holdings, LLC | 101 N. Robinson, Ste. 800 04% #"{ Deleted: ]
Oklahoma City, OK 73102 { Peleted: ]
AwvestBank 5621 M. ClassenBlvd. {J7.7% -
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Stanton Nelson 1,14000 N. Portland, Ste. 200 20
Oklahoma City, OK 73134

Joseph Harroz 14000 N. Portland, Ste. 200 1%
Oklahoma City, OK 73134

Scott Mueller 14000 N. Poriland, Ste. 200 4%
Okiahoma City, OK 73134,

Steven List 14000 N. Portland, Ste. 200 £80%
Oklahoma City, OK 73134,

Lr. Robed Morene 14000 M. Portland, Ste. 200 2%
Oklahoma City, OK 73134, )

Hubert King 0.6%

| Date:pprit27, 2015
| Name of Certifying CEO or CFO: Hugh King

| Title:gF@

| Signature: s/ HUGH KING

{Digital Signatures should appear as */s/ [OFFICER NAME}")

OTC Markets Group Inc,

March 11, 2015
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