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FLORIDA DEPARTMENT OF STATE
Harris

Ratherime
Secratary of State
Septenber 11, 2001

VISUAL BIBLE INTERMATIONAL, INC.
5100 TOWN CENTER CIRCLE

SUITE 330

BOCA RATON, FL 33486 .

SUBJECT: VISUAL BIBLE INTERNATIONAL, INC.
REF: P00O000OO551240 ,

We received your elestronleally transmitted document. However, the
document has not been filed. Please make the following corzections and
refax the complete document, including the electronic filing cover sheet.

The word "initial" or “first! should be removed from the article regarding
diractors, officers, and/or registered agent, unless these are the
individuale originally designated at the time of incoerporatlon.

The incorporater(s) eannot be amended or changed. Pleage correct your
document zceordingly. ] B

- Pleage return your document, along with a copy of this letter, within 60
days or your filing will be considered abandohed.

If you have any gquestlons cencerning the filling of your document, please
call (850) 245-6B80.

Karen Gikbson FAX aud. #: HOL00(097016
Corporate Spacialist Letter Number: O001AD0050932

THivision of Corporations - .0, BOX 6327 Tallahassee, Florida 82314




08/11/01 TUE 14:08 FAX 5813619368 LAW OFFICES ' ) - Hioos

SEEEeT | A
& e, " >
By ol X,

((HE1000097026 93)) /915 NN
(4/;,é12f PO
CERTIFICATE OF ks g
VISUAL BIHLE INTERNATIONAL, INC. Slon Fp
{the “Cenificate") s, @
NI
_ &
THE UNDERSHSNED, baing the President of VISUAL BIBLE INTER Giga
corporation (the YCorporation™), mif;% mg:;ﬂ:e following: B HATIONAL, INC.. 2 ﬁ/

. ). Pursuant to Scction 607.1007 of the Florida Businzss Corpenation Act (the "FBCA®), the bosrd
of directors bf the Corporation (the “Board”) has, by action, by wrilten consent of ditectors parsuant to Section
607.062) of the FBCA (the "Director's Action'), oo Scplember 10, 2001 restated the Articles of Incorporation of
“wmcnmm‘ ration (the "Restared Articles™). A tue and correet copy of which Restated Articles are attzched hereto
b !! !p

. 2. The Restated Azticles do hot contain amendments (the "Amendmenis™) to the original articles
af incorperation requining shareholder approval.

3. The Restated Articles contain an smendment eHecting a share combination without tharcholder
;%p&val (the "Combination Amendment"). Accordingly, pussuant to the provisions Section 507.10025 of the

(= The Combination Amendment was duly zdopted by the Board on September 10,2001,

() The Combinstion Amendment dees not adversely affect the rights or preferences of the
holders of putstamdjng shares of any ciass ar series and does 1ot result in the percentape of sothorized shares that
;-hem'n umssbl‘ ued after the combination exceeding the psrcentage of authorized shares that were unissued befare

¢ combination,

{) The Combination Amendment affcets the $0.001 par valus common stock of the
Company (the "Commoyn Shazes”) and ¢ombines each three (3) Common Shares outstanding on Sepiember 24,
2001 (the "Record Date™) bto one (1) Common Share cutstanding,

(@ The Combination Amendment shalt br effective: on the Jater to oceur of Scptember 28,
2001 orthe filing by the Secretary of State of the Stats of Floride of the Restated Asticles,

4.  The date of his Certificate is September 10, 2001.

En.) Edward H. Gilber E5q.
b.} 5100 Town Ceater Circle, Suite 430

Bora Rowg, Florida 33486 CAMYDOCSIINIG N Aswpded und Koayred Arsickes wod
(W) {561) 351.9100 " QPIOY 1040
Ea.) . (((HD1000DSTO1E 9Y))

{e.) iorldx Bar No. 130535 LHOICXIE TG T3Y)
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION ‘

OF
VISUAL BIBLE INTERNATIONAL, INC.

ARTICLEI
CORPORATE NAME

The name of the corporation is Visual Bible International, Inc. (the "Corporation®).

ARTICLETI
ADDRESS

The street address and mailing address of the principal office of the Corporation is:
5100 Town Center Circle
Suite 430
Boca Raton, Florida 33486

ARTICLE I
CAPITALIZATION

The aggregate number of shares of all classes that the Corporation shall have authority to issue is Thirty
Three Million Three Hundred Thirty Three Thousand Three Hundred Thirty Three {33,333,333) shares, of which
Twenty Five Million (25,000,000} shares shall have a par value of $.001 and shall be a class desionated as
"Common Shares" and of which Eight Million Three Hundred Thirty Three Thousand Three Hundred Th rty Three
(8,333,333) shares shall have a par value of $.001 and shall be a class designated as "Preferred Shares”.

B Common Shares. Each Common Share shall entitle the holder thereof to one vote. No holder of the
11 Shares shall be

Commo entitled to any right of cumulative voting,
C. Preferred Shares,
1. Preferred Shares may be issued from time to time in one or more series, each such series ta have

distinctive serial designations, as same shall hereafter be determined in the resolution or resolutions providing for
the issuance of such Preferred Shares from time to time as adopted by the hoard of directors of the Corporation
(the "Board of Directors") pursuant to the authority to do so, which authority is hereby vested in the Board of
Diirectors. ‘

2. Each seties of Preferred Shares may: (2) have such number of shares; (b) have such voting
powers, full or limited (¢} may be without voting power; (d) be redeemabile or convertible at such time or times
and at such prices; (&) entitle the holders thereof to receive distributions ealculated in any manner, including but
not limited to dividends, which may be comulative, non-cumulative or partially curnulative, at such rate or rates,
on such conditions, from such date or dates, at such times, and payable in preference to, or in such relation to, the
dividends payable on any other class or classes or series of shares; (f) have such preference over any other class
of shares with respeet to distributions, including but not limited to dividends and distributions upon dissohrtion
of the Corporation; (g) be made convertible into, or exchangeable for, shares of any other class or classes (except
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

(@) Edward H. Gilbert, Esq,
{b.} 5100 Town Center Circle, Suitz 430
Boca Raton, Florida 33486 GAMYDOCS\IZ\001 S\Amendad and Rectated Articles.
c.) {561) 361-9300 0171 1447
d.} (((1{91000097016 9 '
(&) Florida Bar No. 180595 {(EDI0000S7016 90
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or at such rates of exchange, and with such adjustments; (h) be entitled to the bepefit of o sinking fund or purchase
fimd to be applied to the purchase or redermption of shares of such series in such amowunt or amounts; (i) be entitled
to the benefit of conditions and restrictions upon the creation of indebtedness of the Cotporation or any subsidiary,
upon the issue of any additional shares (including additional shares of such series or of any other series) and upon
the paymentof dividends or the making of other distributions on, and the purchase, redemption or other acquisition
by the Corporation or any subsidiary of any outstanding shares of the Corporation; and (j) have such other relative,
participating, optional or other special rights, and qualifications, Himitations or testrictions, as stated in the
resolution or resolutions adopted by the Board of Directors providing for the issuance of any series of Preferred
Shares.

3 Except where otherwise set forth in the resolution or resolutions adopted by the Board of
Directors providing for the issvance of any series of Preferred Shares, the number of shares comprised in such
series may be increaged or decreased (bt not below the number of shares then outstanding) from time to time by
like action of the Board of Directors,

4. Shares of any seri¢s of Preferted 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
exchangeable, have been converted into or exchanged for shares of any other class or classes, shall have the statig
of authorized and unissued Prefemred Shares and may be reissued ag a part of the series of which they were
originally a part or may be reclassified and reissued as part of 2 new series of Preferrad Shares fo be created by
resolution or resolutions of the Board of Ditectors or as part of any other serias of Preferred Shares, all subject to
the conditions or restrictions on issuance set forth in the resolution of resolutions adopted by the Board of Directors
providing for the issue of any seties of Preferred Shares and to any filing required by law.

ARTICLE IV
REGISTERED AGENT

The registered agent and street address of the registered office of the Corporation is:
E.H.G. Resident Agents, Inc.
5100 Town Center Circle, Suite 430
Boca Raton, Floridz 33486

ARTICLE V
INCORP
The name of the Incorporator of the Corporation is:
Glen Akselrod
ARTICLE VI

CORFPORATE AUTHORITY

The corporation is organized for the purpose of transacting any and all lawful activities or business for
which cotporations may be formed under the Florida Business Cotporations Act (the "FBCA"),

ARTICLE v
DIRECTORS
{2.) Edwerd H. Gilbert, Esqg.
(.} 5100 Tawn Center Circle, Suite 430
Boca Raton, Florida 33486 G:MYDOCE 339900145\ Amendsd and Restated Articles.wpd
C. (561} 3619300 ) . 09111 14:47
d.% {((HO1000057016 9)p

(&) Florida Bar No. 180595 2 : {((EHOL000057016 5Y)
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The corporation shall have one director, jded thot the number of directors may be increased
diminishsd Som time w ime a5 ptovided in the IayEws of the Corporation (the "Bylaws™ so0 long ;g‘gmm sh:.lrl
never be less than one dircctor.

ARTICLE vIlI
BYLAWS

The initial Bylaws of the Corporation shall be sdopted by the Board of Directors.

ARTICLE IX

TEEXI CE
The corporate sxistence of the ionshallcommenes onthe filing orthese Anticlez of incorporation
hythcnepmﬂmrsmm of the State of Florida, & e
ARTICLE X
AFEILIATED TRANSACTIONS

The Corporation 1y elects not to be goversed by Scetion 607.0901 of the Plorids Business

Corporation Act, a8 am Trom time 1o tme, velating to affiliated tranvaztions.
ARTICLE XX
COMBINATION

A, Upon dhs fater 1o oectr of Se ber 25, 200] arthe filing by the Scoretary of State of the State of Florida
ofthese Amended and Restated Articles of Inzosporation cach three (3) Comruon Shares putstanding ot September
24, 2001 [the "Record Date*) shail be ¢ombined into one (1) Common Shase. .

B. The Cotporation may issuc factional Comnton Shaves or serip cerificates thercfor 1o the holders of the
Common Shares a1 of e Record Data by reason of the foregoing combinatio. The Bosnd of Directors of the
Corpoyation ot any corporate committce thereof is empowered to adopt further mies and regulations concemnihy
such fractional interests or scrip.

IN WITNESS WHEREOF, the undersipricd incorporator has execinied these Amended and Restated
Articles oF incorporntion this 11th day of September, 2001.

iy, ¥
By /P
I l' J. meﬁz;a' Pl‘ﬂﬁdﬂﬂl

%;3 Edward 1. Gilbest, Evg.

5100 Town Crnter Clrcle, Suits 430

Bock Raton, Flarida 334386 GAMVDOCTIFMYIOPA S Anrerded and Reamtnd Aricicy epd
Ec.) (361) 3619300 910V 1040
d.) - ({(HDIDOUGIT0LE 900D

(=)  Fiorida B No. 120585 . 3 (101000097016 ¥)))
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ACCEPTANCE OF APPOINTMENT
OF
REGISTERED AGENT

The undersigned hersby accepts the appointment as registered agent of VISUAL BIBLE
INTERNATIONAL, INC., contained in the foregoing Amended and Restated 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 Corporaticn Act.

E.H.G. RESIDENT AGENTS, INC.

Date: September 11, 2001 By
Edward H. Gilbert, President

A Edward H. Gilbe .
Eb% 5100 Town Cent;rt, CElistgle, Suite 430

Boca Raton, Florida 33486 GAMYDOCS\F394\00T M\ Amendad and Ragtatad Artioles wyd
{c} 5551) 3561-9300 R . : : 09101 10:40
(d.) ({(HI01000097016 9Y))

(e} Florida Ber No. 180395 (((HO1000097015 S
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