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The undersigned, incorporator for purposes of forming a corporation under the Florida Business
Corporation Act, hereby adopts the following Articles of Incorporstion:
ARTICLEX
CORPORATE NAME
The name of the corporation is VISUAL BIBLE.COM, INC. (the "Corporation™).

ARTICLE @I
INITIAL_ADDRESS

The initial street address and mailing address of the principal office of the Corporation is:

5100 Town Center Circle
Suite 320
Boca Raton, Fiorida 33486

ARTICLE III
CAPIT, ATION

The aggregate number of shares of all classes that the Corporation shall have anthority to issue
is one hundred million (100,000,000) shares, of which eighty million (80,000,000) shares shall have a par

value of §,0001 and shall be a class designated a3 "Common Shares" and of which twenty million (20,000)
shares shall have a par valoe of $.0001 and shall be a class designated as "Preferred Shares".
A,

Common Shares, Each Common Share shall entitle the holder thereof to one vote. No holder
of the Common Shares shall be entitled to any right of cumulative voting,
E. Preferred Shares.

1.

Preferred Shares may be issued from time to time in one or more series, each such series
to have distinctive serial designations, as same shall hereafter be determined in the resolution or
tesolutions providing for the issuance of such Preferred Shares from time to time as adopted by the Board

of Directors pursnant to the authority to do so, which authotity is hereby vested in the Board of Directors.
2

Each series of Preferred Shares, as stated in the resolution or resolutions adopted by the
Board of Ditectors providing for the issuance of any series of Preferred Shares, may:
(a)

Edward H, Gilbert, Esq,
{b.} 5100 Town Center Circle, Suite 330 3382.001/14330.1
Boca Baton, Florida 33436
{c.) (561} 3619300 i
(d.} (((H00000004815 7))
(=) Florida Bar No. 180595
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{a) have such number of shares;
()] have such voting powers, fall or limited, or may be without voting power;
© be redeemable or convertible at such time or times and at such prices;

{d) entitle the holders thereof to receive distributions calculated in any manner,
including but not kimited to dividends, which may be cumulative, non-cumulative or partially cumulative;
at such rate o rates, on such conditions, from such date or dates, at such times, and payable in preference
to, or in such rejation to, the dividends payable on any other class or classes or series of shates;

{e) have such preference over any other class of shares with respect to distributions,
including but not limited to dividends and distributions upon dissolution of the Corporation;

(63 be made convertible into, or exchangeable for, shares of any other class or classes
(excapt the class having prior or superior rights and preferences as to the dividends or distribution assets
upon liquidation) or of any other series of the same or any other class or classes of shares of the

Corporation at such price or prices or at such rates of exchange, and with such adjustments;

{g) b entitled to the benefit of a sinking fund or purchase fund to be applied to the
purchase or redemption of shares of such series in such amount or amounts;

(k) he entitled 1o the benefit of conditions and restrictions upon the creation of
indebtedness of the Corporation or any subsidiary, upon the issue of any additional shares (including
additional shares of such series or of any other series) and upon the payment of dividends or the making
of other distributions on, and the purchase, redemption or other acquisition by the Cotporation or any
subsidiary of any outstanding shares of the Corporation; and

& have such other relative, participating, optional or other special rights, and
qualifications, limitations or restrictions;

3. Except where otherwise set forth in the resofution or resolutions adopted by the Board of
Directors providing for the issuance of apy series of Preferred Shares, the number of shares comprised
in such series may be increased or decreased (but not below the number of shares then ontstanding) from
time to time by like action of the Board of Directors.

4. Shares of any series of Preferred Shares which have been redeemed {whether through the
operation of a sinking fund or otherwise) or purchased by the Corporation, or which, if convertible, were
exchangesble, have been converted into or exchanged for shares of any other class or classes, shall have
the status of authorized and unissued Preferred Shares and may be reissued as a part of the series of which
they were originally a part or may be reclassified and reissued as part of a new series of Preferred Shares
to be created by resofution or resolutions of the Board of Directors or as part of any other series of

{a.) Edward ¥ Gilbert, Esq-

{6.) 5100 Town Center Circle, Sultc 330 3382.001/14330.1
Boca Raton, Floyida 334856 013100 13:01

() (5613 3619300
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Preferred Shares, all subject to the conditions or restrictions on issuance set forth in the resolution Ot
resolutions adopted by the Board of Directors providing i {hc is3uc of any sorios of Preferred Shares and

to any filing required by law.
ARTICLE IV
REGISTERED AGENT

The registered agent and street address of the initial registered office of the Corporation is:

E.H.G. Resident Agents, Inc.
5100 Town Center Circle, Suite 330
Boca Raton, Florida 33486

ARTICLE V
INCORPORATOR

The neme and address of the Incorporator of the Corporation is:

Edwasd H. Gilbert, Esq.
Edward H. Gilbert, P.A,
5100 Town Center Cirele, Suite 330
Boca Raton, Florida 33486

ARTICLE V1
CORPORATE AUTHORITY

The corporation is organized for the purpose of transacting any and all lawful activities or business
far wich corporations may be formed under the Florida Business Corporations Act.

ARTICLE VII
DIRECTORS

The corporation shall have one director and the number of directors may be increased or
diminished from time to time as provided in the bylaws of the Corporation but shall never be less than

one.

ARTICLE Vil
BYLAWE

The initial Bylaws of the corporation shall be adopted by the Board of Directors. The Bylaws
may be amended from time to time by either the shareholders or the Board of Directors.

(a)  Edward H. Gilbert, Esq,

(v) 5100 Town Center Clrcie, $uita 330 © 3382,001/14330.1
Boca Raton, Florida 33486 013100 13:01

&) (361) 3619300 ’

(d)  (((HOO00CO04313 7)) (((HO0000004815 TH))
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. ARTICLE IX
DIRECTOR AND OFFICER INDEMNIFICATION |

{a) Each person who was or is made a party or is threatened to be made a party to
or is otherwise involved in any action, suit or proceeding, whether civil, criminal or adminisirative,
(hereinafter a "Proceeding™), or is contacted by any governmental or regulatoty body in connection with
any investigation or inquiry (hereinafier an "fnvestigation™), by reason of the fact that such person is or
was a director or executive officer (as such term is utilized pursuant to interpretations under Section 16
of the Securities Exchange Act of 1934) of the corporation or Is or was serviey e request of tho
corporation as a director, officer, employee or agent of another corporation or of a parmership, joint
venture, trust or other enterprise, including service with respect to employee benefit plans (hereinafter an
"Indemnitee™), whether the basis of such Proceeding or Investigation is alleged action in an official
capacity or in any other capacity as set forth above shall be indemnified and held harmless by the
cotporation to the fullest extent authorized by the Florida Business Corporation Act, as the same exists
or may hereafter be amended (b, in the case of any such amendment, only to the extent that such
amendment permits the corporation to provide broader indemnification rights than such law permiited the
corporation to provide prior to such amendment), against all expense, liability and loss (including
atiorneys® fees, judgments, fines, ERISA excise taxes or penaltics and amounts paid in settlement) or the
costs of reasonable setflement made with a view to curtailment of the cost of litigation reasongbly incorred
or suffered by such Indemnitee in connection therewith and such indemnification shall continue as to an
Indemnites who has ceased to be a director, officer, employee or agent and shall inure to the benefit of
the Indemnitee’s heirs, personal representatives, executors and administrators, provided, however, that
except as provided in paragraph (b) hereof with respect o Proceedings to enforce rights to
indemnification, the corporation shall indemnify any such Indemnitee in connection with a proceeding (or
part thereof) initiated by such Indemnitee only if such proceeding (or part thereof) was uthorized by the
board of directors of the corporation. The right to indemnification conferred in this Article shall be a
contract right and shall inctude the right to be paid by the corporation the expenses incutred in defending
any such proceeding in advance of its final disposition (hereinafier an " Advancement of Expenses");
provided, however, that the Advancement of Expenses shall be made only upon delivery to the corporation
of a personal guarantee by or on behalf of such Indemnitee, to repay all amounts so advanced if it shall
ultimately be determined by final judicial decision from which there is no further right to appeal that such
Indemnitee is or was not entitled to be indemnified for such vxpunses under this Article or otherwise
{hereinafter a "Guarantee").

(b) ¥f a claim under paragraph (g) of this Article is not paid in full by the corporation
within sixty (60) days after a written claim has been received by the corporation, except in the case of a
claim for 2n Advancement of Expenses in which case the applicable period shall be twenty (20) days, the
Indemnitee may at any time thereafter bring suit against the corporation to recover the unpaid amount of
the claim. If successfil, in whole or in part, in any such suit or in a sait brought by the corporation to
recover an Advancement of Expenses pursuant to the terms of a Guarantee, the Indemnitee shall be
entitled to be paid also the expense of prosecuting or defending such suit. in (1) any suit brought by the
Indemnitee to enforce a right to indenmification hereunder (but not in a suit brought by the Indemnitee

() Edwand H. Gilbert, Bsq.

{b.) 5100 Town Center Circle, Suits 33¢ . 3332.001/14330.1
Boca Raton, Florida 33486 013100 13:01

{c) {561) 361-9300

(d) ((B00000004315 7)) ((HODOO00048ES 7))
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to enforce a tight to an Advancement of Expenses) it shall be a defense that the Indemnitee has not met
the applicable standard of conduct set forth in the Florida Business Corporation Act; and (2) in any suit
by the corpotation to recover an Advancement of Expenses, pursuatt to the terms of a Guarantee, the
corporation shall be entitled to recover such expenses upon 4 final adjudication that the Indemnitee hag
not met the applicable standard of conduct set forth in the Florida Business Corporation Act, neither the
fajlure 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 snit that indemnification of the
Indemnitee s proper in the circumstances because the Indemnitee has met the applicable standard of
conduct set forth in the Florida Business Corporation Act, nor an actual determination by the corporation
(including its board of directors, independent legal counsel, or its stockholders) that the Indernnitee has
not met such applicable standard of conduct (or in the case of such a suit brought by the Indemnitec) shall
be a defense to such suit. In any suit brought by the Indemnitee o enforce a right hereunder, or by the
corporation to recover an Advancement of Expenses putsuant to the terms of & Guarantee, the burden of
proving that the Indemnites is not entitled to be indemmified or to such Advancement of Expenses under
this Section or otherwise shali be on the corporation.

{c) The right to indemmification and to the Advancement of Expenses conferred in
this Article shall not be exclusive of any other right which any person may have or hereafter acquire under
any statute, these Articles of Incorporation, bylaws, agrsement, vote of stockholders or disinterested
directors or otherwise.

{d) The corporation may maintain insurance, at its expense, to protect itself and any
director, officer, employee or agent of the corporation or another corporation, partnership, joint venture,
trust or other enterprise against any expense, liability or loss, whether or not the corporation would have
the power fo indemnify such person against such expense, liability or loss under the Florida Business
Corporation Act.

(e) The corporation may, to the extent authorized from time to time by the Board of
Directors, grant tights to indemnification and to the Advancement of Expenses, 1o any employee or agent
of the corporation to the fillest extent of the provisions of this Article with respect to the indemnification
and Advencement of Expenses of directors, and exscutive officers of the corpotation.

ARTICLE X
CORPORATE EXISTENCE B

The corporate existence of the Corporation shall commence on the filing of these Articles of
Incorporation by the Department of State of the State of Florida.

(1)  Edward H. Gilbert, Esq.

(b) 5100 Town Center Cirele, Suite 330 3382.001/14330.1

Boca Raton, Florida 33486 , 013100 13:01 )
(=)  (561) 361-9300
(d}  {((H00000004815 7)) (((HO0000004815 7))

{e. Florida Bar No. 180595 : 5
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ARTICLE Xi
TATED SAC 8

The Corporation expressly elects not to be governed by Section 607.0901 of the Florids Business
Corporation Act, as amended from time to time, relating to affiliated transactions. A director or officer
of the corpuration shati not be disqualiffed Ly vilue of their sfies from dealing or contracting wirh the
corporation ehther us a vewdn, purchaser oe othorwice, nor shall any tansaction or contract of the
corporation be void or voidable by reason of the fact that any director or officer, or any firn of which
any director or officer is a member, or any corporation of which any director or officer is a sharcholder,
officer or director is in any way interested in such transaction or contract, no director or officer shall be
liable to account to the corporation for any profits realized by or from or through any such transaction
ar contract authorized, ratified or approved as herein provided by reason of the fact that they, or any firm
or entity of which any director or officer is a member, or any corporation of which any director or officer
is @ shareholder, officer or director or in any interested in such transaction or contrast, nor shall any
director or officer be liable to account to the corporation for any profits realized by or from or through
any such fransaction or contract authorized, mtified or approved as herein provided by reason of the fact
that they, or any firm of which they are a member, or any corporation of which they are a shareholder,
officer or director interested in such fransaction or contract. Said interested officer or director of this
corporation may be counted in determining the existence of a quorum at any meeting of the Board of
Directors of this corporation which shall authorize any such contract or transaction with like force and
effect as if they were nof so interested. Nothing herein contained shall create liability in the events above
described or prevent the authorized approval of such contracts in any other manner permitted by law

IN WITNESS WHEREOQF, the undersighed imcorporator haz executed these Articles of

Incorporation this 3ist day of Januvary, 2000, : '
_ 7

Edward H. Gilbert, Incorporator

(3)  Bdward H. Gilbert, Esq,

(6) 5100 Town Center Circle, Suite 330 ; . . .. ...3382.001/14330.1
Boca Raten, Florida 33486 . 013100 13:01

(c)  (561) 3619300

(d)  (((HDO00000481S 7)) (100000004815 7))

(=) Florida Bar No. 180595 6
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ACCEPTANCE OF APPOINTMENT
OF
REGISTERED AGENT

The undersigned hereby accepts the appointment as registered agent of VISUAL BIBLE.COM,
INC. contained in the foragaing Articles of Incorporation and states that the undersigned is familiar with
and accepts the obligations set forth in Section 607.0508 of the Florida Business Corporation Act.

E.HL.G. RESIDENT AGENTS, INC.

Date: January 31, 2000 By:

Edward H. Gilbert, President
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(@) Edward H, Gilbert, Esq.
{b.) 5100 Town Center Cirele, Suite 330 3382.001/14330,1
Boca Raton, Florida 33486 013100 13:01
{e.) {561) 361-9300

(4)  {({HDO000D048IS 7)) {((EZO0DODOO4R1S T)))
{¢)  Florida Bar No. 180595
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