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FLORIDA DEPARTMENT OF STATE

therine Harris
Secretary of State

april 15, 2002

VvISUAL BIBRLE INTERNATIONAL, INC.
5100 TOWN CENTER CIRCLE

SUITE 430

BOCA RATON, FL 33484

SUBJTECT: VISUAL RIBLE INTERNATIONAT, INC.
REF: POODODOS5120

wWe regceived yourn electroniaally transmitted document. However, the
document has not been filed. Please make the following correstions and
rafax the complete document, including the electronic Filing cover sheek.

ARTICLE IX MUST BE REWORDED. CORPORATE EXTSTENCE SEALL COMMENCE OR JUNE
8, 2000, THEE FILLING OF "THE" ARTTICLES OF IMCORPORATION.

Please return your documant, along with a copy of this letter, within 60
days or your filling will be considerad abandoned.

If vou have apy guastions conmerhlng the £iling of your doocument, please
eall {850) 245-6880.

Earen Gibson FAX Aud. #: ED2000061593
Corporate Specilalist Letter Number: 402A00022373

Division of Corporations - P.O. BOX 6827 -Tallahassee, Florids 32314
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CERTIFICATE OF
VISUAL BIELE INTERNATIONAL, INC.
(the "Cortificatc™

THE UNDERSICONED, being the President of VISUIAL BIBLE INTERNATIONAL, INC., a Florids
corporation {the "Corporation™}, hereby eertifics the following: )

1. Purzuant to Section 6071007 of the Florida Business Corparation Act (the "FBCAM), the board
of directors of the Corporation {the “Board") has, by action by written copsent of directors pursuant fo Section
6070821 ofthe FECA (the "Directors Action"), on Match 14, 2002 recommmended the amendment and restaternent

of the Articles of Incorporation of the Cm?_mﬁun (the "Restated Articles™). A trmie and comect copy of the
Regiated Axticles are attached hefeto as Bxbubit 1, . P

2. The Restated Articles comtain cartain amendments (e “Ametidrctts”) to the Corpororation’s
existing articles of incorporation requiring shareholder approval. Such Awendments were duly adopted an Maxch
14, 2002 by action by written consest of shareholders pursiant to Section §07.0704 of the FCBA (the "Shareholder
Agtion"}, and guch Shareholder Action was safficient for approval.

3. The date of fhds Cerfificate is March 14, 2002,

VISUIATL BIBLE INTERNATIONAL, INC,

By; -

{___Daniel W[ Jol Pregidant
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EXHIBIT 1

AMENDED AND RESTATED
ARTICLES OF NCORPORATION

OF
VISUAL BIBLE INTERINATIONAL, INC.

ARTICLEI
CORPORAYE NAME

The name of the corporation is Visual Bible International, In¢. (the "Corporation™).
ARTICLET
ADDRESS '
The street address and mailing address of the principal office of the Corporation is: g
5100 Town Centet Circle
Suite 430
Boca Raton, Florida 33486

ARTICLE HI
CAPITALIZATION

The aggregate manber of shares of all classes thai the Corporation shall have anthority to issue is Five
Hundred Million (500,000,000) shares, of which Three Hundred Million {300,000,000) shares shall have a par
value of $.001 and shall be a class designated as "Common Shares” and of which Two Hundred Million
(200,000,000) shares shall have a par value of $.00) and shall be a class designated as "Preferred Shures".

Al Conmmon Shares. Each Comeron Share shall entitle the holder thersof to one vote. No holder of the
Coromon Sharves shall be entitled to any right of cumnlative voting.

B. Freforred Shares.
1 Preferred Shares may be issued from time to time in one or more series, each such series to have

distinctive serial desi tions, as sarme shall hereafter be determined in the resolufion or resolutions providing for

the issuance of such Preferred Shares from time to time as adopted by the board of directors of the Corporation

%P-m "Board of Directors™) pursuant to the avthority to do o, which anthority is hereby vested in the Board of
frectors.

2 Each serles of Preferred Shares may: (a) have such number of shares; (b) bave such voting
powers, full o Jimited () may be without voting power; (d) be redeemable or convertible at such Hime or times
and at anch prices; () entitle the holders thereof to receive distributions caleulated in any manner, including but
not limited to dividends, which may be cormilative, non-curmdlative or partially cumulative, at such rate or rates,
on such conditions, from such date or dates, at such timea, and payable in preference to, or in such relation to, the
dividends payable on any other class or ¢lasses or series of shazes; (f) have such preference aver any other class
of shares with respect to diatrfbutions, including but not limited to dividends and distributions upon dissolotion
of the Corporation; (g) be made convertible into, or exchanpeahble for, shares of any other class or ¢lasses (except
the class having prior or superior rights and preferences as o 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 Cogxoration at such price or prices

wrat such rates of exchange, and with such adjustments; (h) be entitled to the benefitof a sinking fund or purchase
Eﬁl} Edwad H. Gilbert, Esq.
) 5100 Town Canter Circle, Suits 430
Boca Raton, Florida 33486 GAMYDOCS 339420\ 1\Amended and Restated Arnticles.wpd
fc.) ESGI 351-2300 03212 11:04
d..; ((FID2000061593 8)))
£, TFlorids Bar Mo, 180595 ({(FI02000061553 &)
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fundtobe %pplied to ihe purchase or rederoption of shares of such series in such arount or amounts; (i) be entitled
10 the benefit of conditions and restrictions upon the creation of indebtedness of the Corporarion or any subsidiary,
upon the Jssue of any additional shares (including additional shares of such sexies or of any other series) and npon
the payment of 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 () bave such other relative,
participating, optional or other Tecial rights, and qualifications, limitations or restrictions, as stated in the
reish:guﬁon or resolutions adopted by the Board of Directors providing for the issuance of any series of Preferred
Bhares.

3. Except where otherwise set forth in the resolution or resolutions adopied by the Board of
Direstors providing for the issnance of any scries of Preferred Shares, the number of shaves comprised in such
series may be increased or decreased (but not below the number of shares then outstanding) 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
exchangeable, have been converted into or exchanged for shares of any other class or classes, shall bave the status
of authorized and 1missned Preferrad Shares and tnay be reisswed s a part of the serigs of which they were
originally a part or may be reclassified and reissued as part of a new series of Preferred Shares to b ereated by
resolution or resolutions of the Board of Directors or as part of any other series of Preferred Shares, all subject to
the conditions or restrictions on issnance set forth in the resclution of resolntions adopted by the Board of Directors
providing for the issue of any series of Preferred Shares and to any filing required by law.

ARTICLEIV
REGIS D AGENT

The registerad agent and street address of the registered office of the Corporation is:
E.H.G. Resident Agenis, Inc.
5100 Town Center Circle, Smite 430
Boca Raton, Florida 33486

ARTICLE ¥V
INCORPORATOR

The name of the Incorporator of the Cotporation is:
Damizl W. Johnson

ARTICLE VI
CORPORATE AUTHORITY.

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

ARTICLE VI
DIRECTORS -

The corporation shall have ome directar, provided that the nmmber of directors may be imcreased or

-

fa.} Edward H. Gilbett, Esq.
L8] 5100 Town Center Citcle, Snite 430

Boce Raton, Florida 33486 GAMYDOCE33940Z0MI N\ Ameanded and Restated Arlichss. wid
% g (361) 361-9360 03212 11:04
d. (((H02000061593 8)P) .
{c) Florida Bar No. 186595 z H(FO2000061593 BY)
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diminished ifrom time to time as provided in the bylaws of the Corporation (the "Bylaws") so long as there ghall
never be less than one director.

ARTICLE Vi
BYLAWS .

The initial Bylaws of the Corporaticm shall be adopted by the Board of Directors.

ARTICLE IX
CORPORATE EXISTEMCE

The corporate existence of the Corporation shall commence on June 8, 2000, the filing of the Articles of
Incorporation by the Departrient of State of the State of Florida.

ARTICLE X
AFFILIATED SACTIONS

The Corporation expressly elects not to be governed by Section 607.0901 of the Florida Business
Cotrperation Act, as anzended from time to time, relating to affiliated transactions.

N WITNESS WHEREOF, the undersipned incorporator has execnted these Amended and Restated
Articles of Incorporation this 14th day of March, 2002.

Ey 4 A -
Drahicl W. Joh@ymdmt :
B} Fdward H. Gilbert, Esq
. 5100 Town Ceater Cuclc, Suite 430
Eoca Raton, Florida 33488 GRMYDOCS 3304102003 \Amended and Restrted Articles.wpd
{c.) (561) 361-9300 04152 15:48
(d.} {{HO2000061553 EN)

(e} Flonida Bar No. 130585 3 (02000061593 £))
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ACCEPTANCE OF APPOINTMENT
OF
' REGYSTERLD AGENT
The undersigned hereby accepts the appointment as registered agent of VISUAL BIBLE
INTERNATIONAL, INC., contained in the foregoing Amended and Restated Articles of Incorporation and stafes
that the undersigned is familiar with and aceepts the obligations set forth in Section 607.0508 of the Florida
Business Corporation Act. ‘

E.H.G. RESIDENT AGENTS/INC.

Date: March 14, 2002 By e -
Edward H. Gilbert, President

a) Edward H. Gilbert, Esq.
b.) 5100 Town Center Cirgls, Buite 430 - -
Boca Raton, Florida 33486 GAMYDOCS\3390020103 P\Amended and Restated Articloswpd
c.) (561)361-2300 03212 11:04
d.) ([I(HUZUDUOE 1593 8)))
(e} Florida Bar Mo, 180595 {((¥102000061 593 2)))




