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FLORIDA IIEPAR‘IMENT OF STATE

Jimz Brmith
Secoretary of Stato

Decembear 17, 2002

VISUAL BIBLE INTERNATIONAL, INC.
5100 TOWN CENTER CIRCLE

SUITE 430

BOCA RATON, ¥L 33486

BUBJECT: VISUAL BIBLE INTERMATIONAL, INC.
REF: rP0O0O0OGOOSS5120

We received your electronically transmitied deocumeni. However, the
document has not been filed. Please maka Lthe following corrections and
rafax the complete document, ineludirnyg the electronloc Eiling covar sheet.
You falled o make the correctlon(s} reguested in our previcus Lletter.
Please =ntitle your document Articlas of Amendmant.

PLEABSE BRDD “"ARTICLES OF AMENDMENT" AT TEE TOP OF THE FIRST PAGE. LEAVE
EVERYTHING ELEE THE SAME.

Plaase return your document, along with a cupy of thiz letter, within 60
tdays or your f£iling will be considered abandoned.

Tf you have many qgquestlons concerning the flllng of your deooument, please
call ({(BS0) Z245-a8a0.

Xaran Gibson FAX hud. #: BHD200D23B370D
Document Speacialist Imtter Number: 702R0008686452

Divisicn of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE )
Jitn Smith
Secretary of Stata

December 17, 2002

VISUAL BINLE INTERNATIONAL, ING.
5100 TOWN CENTER CIRCLE
SUITE 4390

BOCHh RATON, FL 33486

SUBJECT: VISUAL BIBLE INTERNATIONAL, INC.
REF: PO0O0OGO5512a

We raceived yvour electronically transmitted document. Howewver, the
document hes nobt been f£iled. Please make the following corrections and
refax the complete document, ineluding the alectronic fliling covar sheet.

Please entitle your deogument Artlcles of Amendment.

THE STATUTE NUMBER CITED IN THE FIRST PARAGCRAFH BROULD BE CORRECTEDR TO
607.0602.

Please return your docuament, along with a copy of this lektber, within 60
days or your £iling will be vonsldered abandonad.

If you have any questions cohcerning the filing of your deooument, pleaze
call {850}y 24535880,

Karen Gibson ' BAX hud. ¥: H02000238374
Document Specialist Latter Numiser: 202A00066427

Division of Corporations - P.O, BOX 6827 -Tallahassee, Florida 32814
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ARTICLES OF AMENDMENT fs »f?@d;r .98
VISUAL BIBLE INTERNATIONAL, INC. o 76
CERTIFICATE OF DESIGNATION g7y
SERIES B PREFERRED STOCK

RESOLVED, that pusuant to the authority vested in the Board of Directors of Visual Bible
International, Ine., 2 Florida corporation (the "Corporation™) by Article T (B) of the Corporation’s Articles
of Incorporation (the “Articles of Incarporation”) and pursuant to the provisions of § 607.0602 ofthe Florida
Business Corporation Act, this certificate of dcsifnaﬁen {the “Certificate of Deaignation™) shall create a
series of preferred stock of the Corporation out of the authorized but unissued shares of preferred capital
stock of the Corporation, such series to be designated Series B Preferred Stock (the "Series B Preferred
Stock™). The Serizs B Preferred Stock shall consist of Two Million (2,000,000) shares and the preferences
and other rights and the gualifications, limitations or restrictions of the Series B Preferred Stock shall be as
follows:

1. Dividends. _ _ _

(=) Each issusd and outstanding share of Series B Preferred Stock shall entitle the holder
of record thereof to receive, when, as and if declared by the Board of Directors, out of any funds legally
available therefor, dividends of eight and one quarter cetts ($0.0825) ennually per share (the "Dividend
Amount”™) of the Series B Preferred Stock (subject to adjustment as hercinafer set forth). Dividends shall
be paid in the form of cash and shall be paid semi-annually on each June 30 and December 31 {sach datc
beitig & "Dividend Due Date™) with respect to such semi annual period (or in the case of the first dividend
Et}m&:cgg the period commencing on the dale of issnance) ending on the day immedistely preceding such

Vi Dug Date.

{b} The record date for the payment of dividends on the Serics B Preferred Stock shall
in no event be more than 30 days prier to the applicable Dividend Due Date as shall be fixed by the Board
of Directors, All dividends payable o the holders of the Series B Preferred Stock shall be cummlative.

{¢ In the event of a split or subdivision of the outstanding shares of Scries B Preferred
Stock, or the combination or the outstanding shares of Series B Preferred Siock, as the ¢ase may be, the
dividends provided for herein shall automatically and without any further action be decreased, in the case
of a split or subdivision, or increased, in the case of 2 combination, in proportion to the ncrease or decrease
in the nurmber of shares of Series B Preferred Stock outstanding immediately before such split, subdivision
or combination,

2. Priority,

. {a) So longasany Series B Preferred Stock ghall be ontstanding, no dividends, whether
m cash or property, shall be paid or declared, nor shall any other distribution be made, on the commmon shares
of the Corporation (¢he “Common Stock™) or any other security junior to the Series B Preferred Stock ag to
dividend rights, unless all dividends on the Series B Preferred Stock for all past serd annual dividend periods
and the full dividends for the then current sermi annual perfod shall have been paid or declared and duly
provided for. The provisions of this paragraph 2.{a) shall not, hbowever, apply to # dividend payeble in
Commmon Stock or any other security of the Corporation junior to the Series B Preferred Stock.

{n.) Edward H. Gilbers, Esq.
(b} . 3100 Town Center Circle, Swite 430

Boca Raton, Floridz 33486 GAMYPOCSS3DNA00105 \Preferred Stock Preferenced aliuxzd
. 561) 3619300 1TI72 16341
id {(FIO02000238370 1)
(. orida Bar Me. 180595 - - ({(BE2UBOCZI0FT 1))
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(b} The Corporation may in the future, without the consent of holders of (he Serics B
Preferred Stock, issue common stock and other series of preferred stock 'which rank on parity with or junior
o the Series B Preferred Stock as to dividend andfor Hquidation rights. The consent of the holders of a
majority of the outstanding Series B Preferred Stock is required for the issuance of any series or preferred
stock which is aentor as to dividend and/or liguidation rights to the Series B Preferred Stock.

3. Redemption Rights. The Corporation shail have no right or obligation to redecmall orany
part of the Series B Preferred Stock except as set forth hereinaficr.

(2) In the ovent that any Series B Preferred Stock is outstanding subscquent to December
31, 2005, the Corporation may, at the option of its Board of Directors, a2t any ome of from fime to time
therzafter, redeem the whole or any part of the then outstanding shares of the Series B Freferred Stock upon
not less than thirty (30) days prior written notice duly given at a redemption price of $2.75 per share, subject
to apprapriate adjnstment in the 2vent of a stock split or subdivision ot a stock combineton of the Series B
Preferred Stock, plus socrued and unpaid dividends through the date of redemption (collectively, the
"Redemption Price”).

g} In case of any redemption of only a part of the Serles B Preferred Stock at the time
outstanding, the Corporation shall effect such redemption ratably among the holders of the Series B Preferred
Rtock in proportion to the aggregate number of shares held by cach holder of Series B Preferred Stock in
proportion to the aggregate rrumﬁer of shares held by each halder of Serics B Preferred Stocike

{c} Notice of the redemption of any of the Series B Preferred Stock shall be mafled by

overnight courier to each holder of record of such sheres (at the close of business on the business day next
ing the day on which notice is given) at the address for such holder shown on the Corporation's
records, at least 30 days prior to the date fixed for redemption (the "Redemption Date™); provided, however,
that neither the failure (o so send any such notice nor any defects contained in any such notice shall affect
the validity of the proceedings for the redemption of any of the Series B Preferred Stock to be redeemed with
respect to the holders of which proper notics wes given. The notice (the "Redemption Notice™) shall notify
sach such holder of the Series B Prefarred Stock subject to redemption to be effected, gpenifyving the
Redemption Date, the munber of Series B Preferred Stock and the certificate numbers thereof which are to
be redeemed, the Re tion Price, the place at which payment may be obtained and the date on which such
holdar's Conversion Rights {as hercinafier defined) as to such shares terminate and calling vpon such holder
to surrender to the Corporation, in the mammer and et the place designated, such holder's certificate or
cartificates so redeemed. Upon sending the Redemption Notice, the Corporation shall become obligated {o
redeem, at the timme of redemption specified in the Redernption Notice, sll shares specified therein, I case
less than all of the shares of Series B Preferred Stock represented by any certificate ave redeemed pursuant
123 ;1;; pgagmigh, # new certificate shall be issued representing the unredeerned shares without cost to the

'S LNETED:. :

dy From and afier the close of businegs on the Redemption Date, the sherss called for

redemption shall no longer be deemed outstanding, the right to thereafter receive dividends thereon shall
cease to accrue, and all rights of holders of the shares of Series B Preferred Stock so called for redemption
shall forthwith, after such Redemption Date, cease and terminate, axcepting only the right of the holders
thereof to receive the Redemption Price therefor, without interest and such shares shall not thereafter be
transferred on the books of the Carporation or deermned to be outsianding for any purpose whatsoever. Three
g} days prior to any Redemption Date the Corporation shail deposit the Redemption Price of all shares of
eries B Prefarred Stock designated for redemption in the Redemption Notice and not yet redeemed or
converted with the transfer sgent for the Series B Preferred Stock or if no irensfer agent shall have been
appointed or shall be in existence, with = bank, trust corporation or other escrow agent {the “Paying Agent™)

{*) Edward H. Gilbert, Esg.
{b.} 2100 Town Center Circle, Suite 330

Boca Raton, Floride 33486 GAMYDOCS 39400105 1\ Preferred Stock Preferenzed_02A.wnd
Er..; . 2561) 361-9300 . 1072 1102

8370 90
F(\(giidn BarNo. 1 80%95 2 UEIR000025097 1))
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as 8 trust fund for the benefit of the respective holders of the shares of Series B Preferred Stock designatad
for redemption and not yet redeered or converted, with irrevocable instructions and authority to the Paying
Agent to pay the Redemption Price for such shares to their respective holders on or after the Redemption

_upon gurrender of such holders' share certificate or certificate representing its shares so redeemed. Any
monies deposited by the Corporation pursuant io this paragragh for the redemption of shares of Scries B
Preferred Stock which are thereafter converied into Common Stock pursuant hereto shall be retumed to the
C tion forfhwith upon conversion, Any moneys set aside by the Corporation for a redemption and
wmelaimed at the end of six (6) vears from such Redemption Date shall revert to the geners! fimds of the
Corporation, provided that a shareholder to which such monies would be payable hereunder shall be entitled
upon proof of its ownership of Series B Preferred Stock to receive the Redemption Price (without interest),
Any interest accrued on funds so deposited shall be paid to the Corporation from titne to time.

(e} Unless provision has been made for payment in full of dividends on all shares of the
Series B Preferred Stock for all past dividend periods and the current pesiod, no sum shall be set aside for
tha redemption of any of the Series B Preferred Stock, nor shall any shares of capital stock, mcluding the
Series B Preferred Stock, be purchased or otherwise acquired by the Corporation, other than pursnant to a
purchase or exchange offer made on the same terms to all holders of the Series B Preferred Stock or unless
21} cutstanding Series B Preferred Stock are gimubtunsously redeerned.

4, Liguidatiog. Upon any Hauidation, dissolution or winding up of the Corporation, whether
voluniary or inveluntary {2 “Liquidation™), the then holders of record of the Scrics B Preferred Stock shall
be entitled to receive, before and in preference to any distribution or payment of assets of the Corporation
or the proceeds thereof may be made or set apart for the holders of Common Stock or zny other security
junior to the Series B Preferved Stock in respect of distributions upon Liquidation out of the assets of the
Catporation legally available for distribution to its stockholders, an amouat in cash equal to $2.75 per share
(subject to adjustment if the munber of Series B Preferred Stock has been adjustec pursuant hereto (the
"L iquidation Preference”) plus aceruad and unpaid dividends, if any, on cach such share on the date fixed
for the disiribution to the holders of Series B Preferred Stock and any other series of preferred stock then
outatanding ravking on parity with the Series B Preferred Stock upon iquidation ("Parily Stock") and in the
event the assets of the Corporation legally available for distribution {o iis stockbelders shall be insufficient
to permit payment in full of the Liquidation Preference to the holders of the Series B Preferred Stock and
Parity Stock, then the entire assets and funds of the Corporation legally available for distribution to such
holders of the Series B Preferred Stock and the Parity Stock then outstanding shall be distributed ratably
among the holders of the Series B Preferred Stock and Parity Stock based upon the proportion the toial
zmount distributable on each share upon liquidation bears to the aggregate amount available for distribution
on all Series B Preferred Stock and on all such Parity Stock.

s, Voting Rights. For so long as the Seriea B Preferred Stock is outstanding, cach share of
the Series B Preferred Stock shall entitle the holder thereof to voic on all matters to be voted on by the
holders of the Common Stock; and the number of votes per share of Serics B Preferred Stock such holder
shall be entifled to shall be egual ane (1) voie for each one (1} shared of Scrics B Preferred Stock.

6. Convergion,

{a) EBach share of the Serics B Preferred Stock shail be convertible, at the option of the
respective holders thereof] at any time afier the datc of issuance and prier to the redemption thereof, at the
office of any transfer agent for the Series B Preferred Stock, or if there is none, then at the office of the
transfer agent for the Common Stock, or if there 18 no such transfer agent, at the principal executive office
of the Corporation, info flly paid and non-sssessable shares of Common Stock on the basis ofone (1) share
of Common Stock for each one (1) share of Series B Preferred Stock (the “Conversion Price’), subjectito

83 Edward H. Gilbert, Esq.
® 3100 Town Center Circle, Suits 430

Bocn Raton, Florida 33486 GRMYDOCS 332400151 Wreferred Brock M&muﬁé_{ﬂ'.!ﬂ.
©.) {561} 361-5300 g
d) ;(]{1-1929130‘2‘38370 99
&} orida Bar No. 180395 : 3 ({{H02000028097 13}
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adjustment from time to time in certain ingtances, as hereinafter provided. The right to convert the Series
B %‘referred Stock called for redemption shall terminate at the close of business on the last business day prior
to the Redemption Date, unless default is made in payment of the Redemption Frice.

Each conversion of Series B Preferred Siock shall be effected by the surrender of
the certificate or certificetes representing the shares to be converted, duly endorsed, at the office of any
transfer agent for the Series B Preferred Stock, or if there is no such transfer agent at the office of any
transfer agent for the Common Stock, or if there is no such transfer agent, at the principal executive office
of the Corporation, at any time during its usual business hours, together with written notice by the helder of
such shares stating that such holder desires fo canvert the shares, or a stated number of the shares,
representad by such certificate or certificates, which notice shall alse specify the name or names (with
addresses) and denominations in which the certificate or certificates representing the Commen Stock issuable
upon conversion shall be issued and shall include instructions for delivery thereof. Such conversion shall
be deemed to have been effected as of the close of business on the date on which such certificate or
certificates shall have been surrendered and such potice shall have beenreceived, and, at guch time, therights
of the holder of such shares (or specified portion thereof) as such holder shall cease and the person or persons
in whose name or names any certificate or certificates for shares of Comraon Stock are 1o be issued upen
such conversion shall be deemed to have become the holder or holders of record of the shares of Commoen
Stock represented thereby. The Corporation shall advise the holders of the Series B Preferred Stock of the
name and locstion of the trausfer agent to which the Serics B Preferred Stock shall be submitted for
conversion and from time to time thereafter advise such halders of any change in such name and/or location.

{e) The Conversion Price shall be subject to adjustmment from time to time as follows:

) T case the Corporation shall (1) issue Cormmon Stock as 2 dividend or
distribution on any class of the capital stock of the Corporation; (i} split or otherwise subgdivide its
outstanding Cownon Stock; {iif) combine the outstanding Common Stook into a smaller number of
ghareg; or %iv) issue by reclassification of its shares of capital stock of the Corporation {whether
pursusnt to a merger or consalidation or otherwige), the Conversion Price in effect on the record date
for any stock dividend or the effective date any such other event shall be increased (or decreased in
the case of a reverse stock split} so that the holder of each share of the Series B Preferred Stock
thereafler be entitled to receive, upon the conversion of such shara, the number of shares of Common
Stock or other capital stock which it would own or be entitled to receive immediately after the
happening of any of the events mentioned above had such share of the Serics B Preferted Stock been
converted immediataly prior to the close of business on such record date or effective date. The
adjustments herein provided shall become effective immediately following the record date for any
such stock dividend or the effective date of any such other events.

(& In csse of any reclassification or similar change of cutstanding shares of
Common Stock {other than ag set forth in subparagraph 6.(c)(1) above), or in case of the
consolidation or merper of the Corporation with another Corporation, of the convevance of all or
substantially all of the assets of the Corporation in a transaction in which holders of the Common
Stock receive ghares of stock or other property including cash, each share of the Series B Preferred
Stock shall thereafter be convertible only into the mumber of shares of siock or other sccurities or
property, including cash, to which a holder of the number of shares of Common Stock deliversble
upon converston of such Series B Preferred Stock would have been entitled upon such
reclassification, change, consolidation, um-ier or conveyance had such share been converied
immediately prior to the effective date of such event.

(N No adjusiment in the Conversion Price or the number of shares of Conunon

(&) Edward H. Gilbert, Esq.

(b 5166 Town Ceater Circle, Suite 430

Eoca Haton, Flerida 33486 GAMYDOCT IS \Prefred Sm:&hhmo%m‘g
o £56)) 361-9300 12172 13
(((E02000238370 9))

¢, Florida Bar Mo. 1805835 4 F{HEZ000026007 11
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Stock into which a share of Series B Preferred Stock may be converted shall be requived unless such
adjustment {plus anvy adjustments not previously made by reason of this subparagraph 6.(c)(3} wounid
require an increase or decrease of at least one percent (1%) in the number of shares of Commeon
Stock into which each shave of the Series B Preferred Stock 18 then convertible, provided, however,
that any adjustments which are not requited to be made by reason of this subparagraph 6.{¢)(3)} shall
be carried forward and iaken into account in any subseguent adjustment. ! caleulations and
adjustments shall be made to the nearest 1/100 th of 2 share,

(4} After esch adjustment of the Conversion Price the Corporation shall
promptly prepare 2 certificate signed by its President or Chief Financial Officer and a Secretary or
Assistant Secretary setting forth the Conversion Price, as so adjusted; the mumber of shares of
Comumon Stock into which the Series B Preforred Stock may be converted, end s statement of the
facts upon which such adjustment is baged, and such certificate shall forthwith be filed with the
transfer agent, if any, for the Series B Preferred Stock, and the Corporation shall cause such a copy
of shztemnent 1o be sent by ordinary first class mail to £ach holder of Series B Preferred Stock.

{d) From and after the close of business on the Conversion Date, the Series B Prefirred
Stock shall no longer be deemed outstanding, the right fo thereafler receive dividends thereon shall cease to
acerue, and all rights of holders of the shares of Series B Preferred Stock shall forthwith, after the Conversion
Date, cease and terminate, cxccgﬁng only the right of the holders thereof to receive the Comruon Stock
without interest and the Sexies B Preferred Stock shall not thereafter be transferred on the books of the
Corporation or deemed to be outstanding for any purpose whatsoever.

{£) The Corporation shalt ot gl times reserve and keep available, out of its authorized
‘but unissued shares of Common Stock or out of shares of Cornmon Stock held in its treasury, selely for the
purpose of effecting the conversion of the Series B Preferred Stock, the full number of shares of Cornmon
Stock deliverable upon the conversion of all shares of the Series B Prefemred Stock from time to time
outstanding. The Corporation shall ffom time to time in accordanee with Florida law take all steps necessary
fo increase the authorized amount of its Common Stock if at any tiine the suthorized number of chares of
g;;mf:;l;gﬁ gtcc,; remairing unissued shall not be sufficient to permif the conversion of all of the Series B

o

(&3] No fractiona! shares or scrip resprtscnﬁng fractional shares of Corrmmon Stock ghall
beissued upon the conversion of the Series B Preferred Stock, and any fraction resulting from the conversion
of any shares of the Series B Preferred Stock shall be rounded up to the next whole number.

{g) The Corporation will pay any taxes that may be payable i respect of any issue or
delivery of shares of Commmnon Stock on conversion of Series B Preferred ggock. However, the Corporation
shall not be required to pay any tax which may be paysble in respect to any transfer involved in the issue and
delivery of shares of 1t Stock upon conversion in & name other than that in which the Series B
Preferred Stock so converted were registered, and no such issne or delivery shall be made unless and untl
the gcrson requesting such issue or delivery has paid to the Corporation the amoumt of any such tex, or bag
established, {o the satisfaction of the Corporation, that such tas has been paid.

The Corporation will not, by amendment of its Articles of Incorporation or through
any reorganization, recapitalization, transfer of zssets, consolidation, merger, dissolution, issue or sale of
securities or amy other voluntary sotion, avoid or seek to avold the observence or performance of any 'of the
terms to be observed or performed hereunder by the Corporation, but will at all times in good faith assfst in
the carrying out of all the provisions of this Certificate of Designation and in the taldng of ali such action ag
gy be necessary or appropriate in order to protect the conversion rights of the holders of the Series B

{=.) Edward 1. Qilbert, Eaq.

{b.) 3100 Town Center Circle, Suite 430
Boca Raton, Florida 33486 GAMYDOCSB384\60 1105 I\ Preforred Stock Prefirenced 024

) (561) 3561-9300 o 1% 1)

d.} {HUZ000238370
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Preferred Siock against fippairment.

7. TNotice. Each share of the Series B Preferred Stock shall entitle the holder thereof to notica
of any special or anmual meetings of the holders of the Common Stock in the same manner as notice given
to the holders of the Commen Stock imder the Florida Business Corporation Act. Additionally, each share
of the Seriez B Preferred Stock shall entitle the holder thereof to receive copies of all written commmication
distributed by the Corporation to the holders of the Comrmon Stock.

Onher Rights. ept a5 may otherwise be required by law, the shares of the Series B
Ptcfcrrcd Stock shalincthave any prm?ermcs orrelative, participating, opiicnal or other special rights, other
than thase specifically sct forth in this Certificate of Desigtiation {23 such Certificate of Desigmation may be
amended fom ime to time) and the Asticles of Incorporation, as amended from time to time.

% Headings, The headings of the various paragraphs hereof are for convenience and for
raference only and shall not affect the interpretation of any of the provisions hereof.

This Certificate of Designation was unanimously adopted by the Board of Directors of the
Corporation on December 6, 2002, Sharcholder action is not required.

Harold Kramer, Executive Yice Fresident )

{s.g Edward H. Gilbert, Esg

{u. 51060 Terwn Crriter Cu'cle, Suite 430
Boca Raton, Florida 33486 GEMYDOCSIIFE01N0s IiPrefermd szeek Pnfmmsd [T
Qe
204
Ee.} ﬂonda Bar No. 1805%5 ] LOSR000029057T 1))



