r's
-

X 561361928698

LAW OFFICES

760000 55

Florida Department of State

Division of Corporations
Public Access System

Kathetine Harrig, Secretary of State

Electronic Filing Cover Sheet

~3
8
=
Lee
Note: Please print this page and use it as a cover sheet. Type the fax audit czﬂ
number (shown below) on the top and bottom of all pages of the docuument. -0
=
(((E102000029097 1)) ‘2
=g
Note: DO NOT hit the REFRESH/RELOAD button on your browser from this
page. Doing so will generate another cover sheat.
Tosz
Rivision of Corporations
Fax Number (B50) 2050380
From: ECTIVE W/&}}_—
Account Name  : EDWARD H. GILBERT, P.A. ‘QZf,ﬁ-——
Acoount Number : I19250000063 T
Phone : {561)361~-9300 T R
Fax Numbar + 1561)361-936%

oL

BASIC AMENDMENT -
VISUAL BIBLE INTERNATIONAL, INC.
]Certiﬁca:te of Stx_a.tus “ D i
[Certified Copy o 1
Inge Count 04 ]
IEstimatcd Charge

[ 20

o1GINe
R

u0d
X
8:3{'\\ A

404



e

02/05,02 TUE 13:08 FAX 5613619389 LAW OFFICES

Department of State 2/5/200Z 12:58 PAGE 1/1  Rightrax @oo1

-

%Et @;;;
FLORIDA DEPARTMENT OF STATE
Ratherine Herris

Seeretary of State

February 5, 2002

VISUAT, BIBLE INTERNATIONAL, INC.
5100 TOWN CENTER CIRCLE

SUITE 430
BOCA RATON, FL 334B6

SUBJRCT: WISUAT BIBLE INTERNATIONAL, INC.
REF: POOOCODS5120

We received your electronically transmitted decument. However, the
document has not been filed. Please make the followlng corrections and
refax the complete document, including the electronic filing cover sheet.
A certificate must accompany the Restated Artieles of Incorporation
setting forth either of the following statements: (1) The restateament was
adopted by the board of directors and does neot contain any amendment
requiring shareholder approval. OR {2} If the restatement contains an
amendment requiring shareholdar approval, the date of adoption of the
amendment and a statement setting forth the following: {a) the number of
votes east feor the amendient by the shareholders was sufficient for
approval (k) If more than one voting group was entitled to wvobte on the

amendment, a statement designating each veting group entitled to wvote.
separately on the amendment and a statement that the number of votes cash
for the amendment by the shareholders in each wvoting group was sufficient

for approval by that voting group.

Pleage return your document, aleong with a copy of this letter, within 60
days or your £iling will be gonsidered abandoned.

If you have v guestions cencerning the £iling of your document, please
call (B50),245-6506.
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CERTIFICATE OF
VISUAL BIBLE INTERNATIONAL. INC.
{the "Centificate™)
THE UNDERSIGNED, being the Presideat of VISUAL BIBLE INTERNATIONAL, INC., 2 Florida
corperation (the "Caspotation™), hereby certifies the following:
1. Pursuznt to Section 607.1007 of the Fiorida Business Carporation Act (the “FRCA™), ths baard
of ditectors of the Corporation (the "Board™) has, by action by written consent of directors pursuant to Bection
607,021 of the FECA (the "Director's Action™), an Febroary 4, 2002 restated the Articles of incorporation of the
Corporation (the "Restated Axticles™). A true ind ¢orrect capy of which Restated Articles are pttached hereto s=
Exhibir }.
r 8 The Restated Articles do not contain amendments (the *Amendments") to the ariginal atticles
of incorparation requiring shareholder spprewval.
3. The Restated Articles contain ap amendment effecting a share sumbination without shareholder
?rwal (the "Combination Amendment"). Accordingly, pursuant o the provisions Section 807.16025 af the
FRCA: o
(2} The Combination Amendment was-duly adopted by the Board an Febtuary 4, 2002,
(b The Combination Amendment does ot adversely effect the rights or preferences of the
holders of sutstanding shanes of any class or serles and does notresultin the ge of author{zed shares that
remain unissucd after the combination sxcending the percentage of anthorized shares that were unissued before
the combination.
i< The Combination Amendment affects ths $0.601 par valus covmnop stock of the
Company (the "Common Shares") and cambines each ten (10) Comunon Shares outstanding on Fébruary 18, 2002
(the "Recard Date™) into one {1) Commen Share suistanding,
{d} The Combination Amendment shal] be effactive on the later fo ocaur of February 13,
2002 or the fillag by the Secrctary of State of the Sod of Floridz of the Restared-Arricles.
4, The datc of this Cortificxte is February 4, 2002,
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AMENDED AND RESTATED
ARTICLES OF INCORPORATICN

OF
VISUAL EIBLE INTERNATIONAT, INC.

ARTICLE{
CORPORATE NAME

The name of the corporation is Visnal Bible International, Ing. (the "Corporation”).

ARTICLEII
ADDRESS

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

5100 Town Center Circle
Suite 430
Boca Raton, Florida 334386 .

ARTICLE Il
A

The ageregate number of shares of all classes that the Corporation shall have authority to issue is Three
Million Three Hundred Thirty Three Thousand Three Hundred Thirty Three {3,333,333) shares, of which Tweo
Million Five Hundred Thousand (2,500,000} shares shall have a par value of $.001 and shall be a class designated
as "Common Shares” and of which Eight Hupdred Thirty Three Thousand Three Hundred Thirty Three (833,333}
shares shall have a par value of $.001 and shali be 2 class designated as "Preferred Shases™,

A, Common Shares. Each Common Shate shall entitle the holder thereof to one vote. No holder of the
Common Shares shall be entitled to any right of comulative voting,

B. Preferred Shares,

1. Prefatred Shares meay 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 resohwtions providing for
the issuanee of steh Preferred Shares from time to time as adopied by the board of directors of the Corporation
ghe "Board of Directors™) pursuant to the authority to do so, which authority is hereby vested in the Board of

irectors.

2. Each series of Preferred Shares may: (2) have such number of shares; (b) have such veting
powers, full or limited (c) may be without voiing power; (d} be redeemable or convertible at such thme or times
and at such prices; {€) entitle the holders thereof to recejve distributions calculated in any manner, including but
not limited to dividends, which may be cumulative, non-cumulative or partially cumulaiive, at such rate or rates,
on such conditions, fiom such date or dates, at such times, and payable in preference to, or in sneh relation v, the
dividends payable on any other ¢lass or classes or series of shares; (f) have such preference over any other class
of shares with respect to distributions, including but not limited to dividends and distributions upoer disselution
of the Corporation; (g) be made convertible into, or exchangeable for, shares of any other class or classes (excapt
the class having priot 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

{a.) Edward H. Gilbert, Esg.
(b.) 5100 Town Center Circle, Suite 430 :

Boca Raton, Florida 33456 GAMYDOCSEAMNN0L N Aended attd Restaed Axiicles.wod
(c.) 361) 361-9300 02042 15:10
d.} ((EHG2000025097 1))
e} Florida Bar Mo, 130295 ((HO2000025057 1))}
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or at such pates of exchange, and with such adjustments; (i) be entitled to the benefit of a sinking find or purchase
fund to be applied to the purchase or redemption of shares of such series in such amount or amounts; (i) be entitled
to the banefit 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 seties or of any other series) and npon
the paymentof dividends or the making of other distributions on, and the purchase, redemption or other acquisition

Corporation 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, a5 stated in the
rsie.oluﬁun or resolutions adopted by the Board of Directors providmg for the issuance of any series of Preferted

ares. :

3. Except where otherwise sat forth in the resolution or resolutions adopted by the Board of
Directors praviding for the issuance of any series of Preferred Shares, the number of shares comprised in such
series may be increased or decreased (but not below the mamber of shares then outstanding) from time to time by
like action of the Board nf 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
exchangeable, have been converted into or exchanged for shares of any other clasg or classeg, shall have the status
of authorized and unissved 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
rasolution or resolutions of the Board of Direstors or as part of any other series of Preferred Shares, alf subject to
the conditions orrestrictions on issuance set forth in the resolution ofresolitions adopted by the Board ef Directors

providing for the issue of any series of Preferred Shares and to any fling 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, Florida 33486

ARTICLEV
TNCORPORATOR _

The name of the Incorporator of the Corpotation is:
Glen Akselrod

ARTICLE V1
CORPORATE AUTHORITY

The corporation is organized for the purpose of fransacting any and all lawfirl activities or business for
which corporations may be formed under the Florida Business Corporations Act (the "FBCA".

a.) Edward H. Gilbart, Esq,
1) 5100 Town Center Circle, Snit= 430
Boca Raton, Florida 33486 GMYDOCSIIIHAmended and Restated Articles
(c.) (561) 361-9300 02042 15:10
d. (02000025097 1))
e. Florida Bar No. 1505935 2 (((HO2000025097 1))
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ARTICLE V1T
DIRECTORS

The corporation shall have one dir=ctor, lprwided that the number of diractors may be increased of
diminished from time to ime 28 provided in the bylaws of the Corportion (the "Bylaws”) so long as there shall
never be less than one direstor.

ARTICLE VIII
BYLAWS

The initial Bylaws of the Corporation shall be adopted by the Board of Directors.
ARTICLE IX

'The corporate existence of the Corporationshall semmenceonthe fiking ofthese Articles of Incorparation
by the Departmeant of Stazs ofthesulc:il?ﬁ'loﬁdu.

ARTICLE X
e s

The Corpacation essly elects not to be povemned by Section 607,0901 of the Florida Business
Corporation Act, as ame from time 1o time, refating to affiliated fransactions. .

ARTICLE XI
INA

A. Upon the laterto occur of February 19, 2002 or the filing by the Scorctary of State of the State of Florida
of thade Amended and Restared Articles of Incorpertion each ten (10) Common Shares vutstanding on February
18, 2002 (the "Record Date") shall be sombined juto ene {1) Common Share.

B. Thz Corporation sy Jssue fractional Clommon Shares of scrip certifleates therefor to the holders of the
Common Shares as of the Record Dete by reason of the foregoing combination, The Board of Directors of fho
Corporation or any corpoTals sommittes thereof is empovwered 1o adopt furthet rides and reguiations concetning
such fractlonal interests oy crip.

IN WITNESS WHEREOF, the undersigned incorporator has exectted thesa Amended and Restated
Articles of Incatporation this 4* day of February, 2002, '
By, («&A

wiiel W, K President

(M Pdward H, Gilbert, .
&3 5188 Town Cohict gﬁln. Suitc 430

Boca Rxton, Florids 33486 ) B TDOCS 3001 amended ared Kestatoe Actclos
() (o senshon gz 11,
d.) (¢EL 25097 1N :

03 Hioriie Bu o, 19995 3 (2000025057 1)
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ACCEPTANCE %BI'TAPPOII\TTN[ENT
REGISTERED AGENT
The undemigned heteby accepts the appointment as registered agent of VISUAL BIGBLE

INTERNATIONAL, INC., contained inthe foregoing Amended and Restated Articles of Incorporation and states
that the undersipned is familiar with and accepts the obligations set forth in Section 607,0508 of the Florida

Business Corporation Act
BH.G. RESIDENT AGENTS, INC.
Date: February 4, 2002 ByY
Edward H. Gilbert, President

Ea.} Edward H. Gilbert, Esq.

b.) 5100 Town Center Circle, Suite 430

Boga Raton, Florida 33436 GAMYDOCEI3500 [\ Amended and Restatad Articic.wpd

{r.} (561) 261-9300 02042 1159

d.) gl(Hozoﬂnozsmw 19
(=) prida Bar Mo, 180595 ([(HO2000020057 1Y)



