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850-617-6381 8/28/2008 11:46 PAGE 001/001 Florida Dept of State

August 22, 2008 _
FLORIDA DEPARTMENT OF STATE

FAMILY ENTERTAINMENT CORPORATION »VisionofComorations

- 433 PLAZA REAL, SUITE 275
BOCA RATON, FL 33432

SUBJECT: FRMILY ENTERTAINMENT CORPORATION
REF: P07000000492

N\
We received your electronically transmitted document. Hawever, the

document has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover cheet.

You must show the name change in the Plan of Merger or in the amendment.

The incorporator(s} cannot be mmended or changed. Please aorrect your

document accordingly.

Please return your dooument, along with a copy of this letter, within 80
daysg or your filirg will be considered abandohed.

If you have any questions concerning the filing of your document, please
call (B50) 245-8927.

FAX Aud. #: H08000204243

Tracy Smlith
Latter Number: S808R0A0048083

Document Specialist

&
BSEP -2 AN §: 00
SECRETARY:DF STATE.
TALLAHASSEE.FLORIDA

P.O BOX 6327 — Tallahassee, Flonda 32314
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COVER LETTER

TO: Amendment Section
Division of Corporations

SUBJECT: Family Entertainment Corporation

{Nume of Swrviving Corporation)

The enclosed Articles of Merger and fee are submitted for filing.

Please return all correspondence concerning this matter to following:

Rebecca Rieger

{Contact Person)

Gold Coast Professional Services, PA
(Firm/Company}

433 Plaza Real, Suite 275

{Address)

Boca Raton, FL 33432

{City/Siate and Zip Code)

For further information concerning this matter, please call:

Rebecca Rieger At (254 y 629-0533

(Namc of Conlact Person) {Area Code & Daytime Telephune Number)

[_f Certified copy (optional) $8.75 (Please sead an additional copy of your document if a certified copy is requested)

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
Clifton Building * P.O. Box 6327

2661 Executive Center Circle
Tallahassee, Florida 32301

zd 25ev2o96L 95

Tallahassee. Florida 32314
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' FiLep
SECRETARY OF :
| TALLAHASSEE, chgg:rg;\

| | 08SEP -2 py 337
ARTICLES OF MERGER

(Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to section 607.1103, Florida Statutes.

First: The name and jurisdiction of the snrviving corporation:

Name Jurisdiction Document Number
{If known/ applicable)

Family Entertainment Corporation Horida PG7000000452

Second: The name and jurisdiction of each merging corporation:

Name ’ Jurisdiction Dacument Number
) (If knovn/ applicable)
Airbome Security & Protective Services, Inc. Florida PO700D055972

Third: The Plan of Merger is attached. . : .

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Depanment of State,

OR / / {Enter a specific date. NOTE: An effective date cannot be prior to the date of filing or more
than 90 days after merpger file date.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharsholders of the surviving corporation on _08/26/08

The Plan of Merger was adopted by the board of directors of the surviving corporation on
and sharcholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on 08/26/08

The Plan of Merger was adopted by the board of directors of the merging corporatian(s) on
and sharcholder approval was not required.

{Arrach additional sheels if necessary)
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Seventh: SIGNAT;URES ¥OR EACH CORPORATION

Name of Corporation Signature of an Officer or Tvped or Printed Name of Individual & Title
Drirector
Family Entertainment Corporation W Donald Platten, President

)

Airborne Security & Protective Services, In. ﬁ% ﬁ /éﬁ . é . Mathilda Deuisch, President

¥d FAcTa s s Re o] louziy @ dH BZZ:Ll 80 Z0 deg



PLAN OF MERGER

(Non Subsidiaries)

The following plan of merger is submitted in compliance with section 607.1101, Florida Statutes, and in accordance
with the laws of any other applicabie jurisdiction of incorporation.

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction

" Family Entertainment Corporation Florida

Second: The name and jurisdiction of' each merging corporation:

Name . Jurisdiction
Airborne Security & Protective Services, Inc. Florida

. Third: The terms and conditions of the merger are as follows:

Under terms of merger Family Entertainment Corporation is the surviving entity, and subseque
changes its name to Airborne Security & Protective Services, (nc.

tly

[ SUNPUURER U ., DS .

Fourth: The manner and basis of converting the shares of cach corporation into shares, obligations, or other
securities of the surviving corporation or any other corporation or, in whole or in part, into cash or other
property and the manner and basis of converting rights to acquire shares of each corporation into rights to
acquire shares. obligations. or other securities of the surviving or any other corporation or, in wholg or in part,
into cash or other property are as follows: : _

Shareholders of merging entity shall receive common shares of the surviving entity.

(Arrach additional sheets if necessary)

gd ZSCPeos195 lsuziy @ oM BCZ:LL 80 20 deg



THE FOLLOWING MAY BE SET FORTH [F APPLICABLE;

Amendments 1o the articles of incorporation of the surviving corporation are indicated below or attached:

OR

Restated articles are attached:
Ses attached.

Other provisions relating to the merger are as follows:
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Resloded

ARTICLES OF INCORPORATION
'In compliance with Chapter 607 and/or Chapter 621, F.S. (Profir)

ARTICLE I NAME -
The name of the corporation shall be;

Airborne Security & Protective Services, Inc.

ARTICLE I PRINCIPAL OFFICE
The principal street address and mailing address. if different is:

3550 Biscayne Boulevard
Suite 607
Miami, FL 33137
ARTICLE IIT PURPOSE
The purpose for which the corporation is organized is:
Any and all lawlul purposes.

ARTICLE IV SHARES

The number of shares of stock is:
See Atlached.

ARTICLE V INITIAYL. OFFICERS AND/OR DIRECTORS
List name(s), address(es) and specific title(s):

Mathilda Deutsch, Prasident

3550 Biscayne Boulevard, Suite 807

Miaml, FL 33137

Gabriel Deutsch, Vice Prasident
3550 Biscayne Boulsvard, Suite 607
Miami, FL 33137

ARTICLE VI REGISTERED AGENT

The name and Florida street address (P.O. Box NOT acceptable) of the registered agent is:

Guy M. Jean-Pierre
433 Plaxa Real,

Suite 275

Boca Raton, FIL 33432

Q. (ot 08/28/08
”’/ .

alure/Registered Agent Daie

tﬁé/ . 08/28/08

Signature/Incorporator Date
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CAPITAIL STOCK

1. Common Stock. The maximum number of shares of common stock that
this corporation is autherized to have outstanding at any one time is 300,000,000
shares of common stock, $.0001 par value per share.

2. Preferred Stock. (a) The rnaximum number of shares of preferred stock
that this corporation is authorized to have ocutstanding at any one time 1s
50.000,000 shares of preferred stock, no par value per share.

(b) Subject to the requirements of Chapter 607 of the laws of the State of
Florida, the Board of Directors is authcrized and empowered to issue shares of
preferred stock in one or more series and with such designations, preferences and
limitations as the Board of Directors, in its business judgment, determines is in
the best interest of the corporation.
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CERTIFICATE OF DESIGNATION, PREFERENCE AND RIGHTS OF SERIES B
A PREFERRED STOCK OF
AIRBORNE SECURITY AND PROTECTIVE SERVICES, INC.

Pursuaat to the Business Organizations Law of the State of Florida

Airborne Security and Protective Services, Inc., a corporation organized and
existing under the laws of the State of Florida (the "Corporation™), hereby certifies that
the following resolutions were duly adopted by the Board of Directors of the Corporation
by written consent on August 26, 2008, pursuant to the authority vested in the Board of
Directors by Article I'V of the Certificate of Incorporation of the Corporation which
creates and authorizes 50,000,000 shares of Preferred Stock of the Corporation, no par
value (the " Preferred Stock"):

Resolved, that pursuant to the authority vested in the Board of Directors by
Article IV of the Certificate of Incorporation of the Corporation, a series of Preferred
Stock is hereby established, the distinctive designation of which shall be “Series A
Preferred Stock™ (such series being hereinafter called “Series A Preferred Stock™), and
the preferences and relative, participating, optional or other special rights of the Series A
Preferred Stock, and the qualifications, limitations or restrictions thereof (in addition to
the relative powers, preferences and rights, and qualifications, limitations or restricticns
thereof, set forth in the Corperation™s Certificate of Incorporation which are applicable to
shares of Preferred Stock of all series) shall be as follows:

1. Number of Shares; Stated Value and Dividends. The Corporation hereby
designates one (1) share of the authorized shares of preferred stock as Series A Preferred
Stock. The stated value of the Series A Preferred Stock shall be no par value. The holder
of share of Series A Preferred Stock shall not be entitled to receive dividends.

2. Liguidation Preference. In the event of any liquidation, dissolution or winding
up of this Corporation, either voluntary or involuntary, the holder of Series A Preferred
Stock may at his sole opticn elect o receive, prior and in preference to any distribution of
any of the assets of this Corporation to the holders of common stock by reason of their
ownership thereof, an amount per share equal to $0.001 for the outstanding share of
Series A Preferred Stock. Upon the completion of this distribution and any other
distribution that may be required with respect to series of preferred stock of this
Corporation that may from time to time come into existence, if assets remain in this
Corporation the holders of the common stock of this Corporation shall reccive all of the
remaining assets of this Corporation. For purposes of this Section 2, a liquidation,
dissolution or winding up of this Corporation shall be deemed to be occasioned by, or to
include, (i) the acquisition of the Corporation by another entity by means of any
transaction or series of related transactions including, without limitasion, any
rearganization, merger or consolidation but, excluding any merger effected exclusively
for the purpose of changing the domicile of the Corporation or any transaction in which
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the Corporation is the surviving entity or (ii) a sale of all or substantially all of the
assets of the Corporation vnless the Corporation's shareholders of record as constituted

immediately prior 10 such transaction will, imomediately after such transaction (by
virtue of securilies issued as consideration in the transaction) hold at least 50% of the
vating power of the surviving or acquiring entity. Whenever a distribution provided for
it this Section 2 shall be payable in securities or property other than cash, the value of
such distribution shall be the fair market value of such securities ar other property as
determined and agreed to by the Board of Directors of this Corporation.

3. Redemption. The Series A Preferrcd Stock is not redeemable without the prior
written consent of the holder of such Series A Preferred Stock.

4, Conversion. The share of Series A Preferred Stock shall be convertible, at the
sole option of the Corporation, at any time after the date of issuance of such share at the
office of this Corporation into such number of fully paid and non-assessable shares of
common stock of the Corporation as is determined by mutuval agreement of the
Corporation and the holder of the Series A Preferred Stock at the time of conversion.

5. Voting Rights. The holder of the share of Series A Preferred Stock shall have
the following voting rights: .

(2) The holder of the share of Series A Preferred Stock shall be entitled to
vote on all matters submitted 10 a votle of the shareholders of the Corporation, voting
together with the holders of the common stock and of any other shares of capital stock of
the Corporation entitled to vote at a meeting of shareholders as one class, except in
cases where a separate or additional vote or consent of the holders of any class or series
of capital stock or other equity securities of the Corporation shall be required by these
Articles or applicable law, in which case the requirement for any such separate or
additional vote or consent shall apply in addition to the single class vote or consent
otherwise required by this paragraph.

(b) As of each record date for the determination of the Corporation's
sharehalders entitled to vote on any matier {a "Record Date"), the share of Series A
Preferred Stock shall have voting rights and powers equal to the number of votes that
entitle the holder of the share of Series A Preferred Stock to exercise one vote more than
opc-half of all votes entitled to be cast as of such Record Date by all holders of capital
stock of the Corporation 50 as to ensure that the votes entitled to be cast by the holder of
the share of Series A Preferred Stock shall be equal 1o at least fifty-one percent (51%) of
all votes entitled to be cast.

(c) Without the written consent of the holder of the share of Series A Preferred
Stock at a meeting of the sharcholders of this Cotporation called for such purpose, the
Corporation will not amend, alter or repeal any provision of the Articles of
Incorporation (by merger or otherwise) so as to adversely affect the preferences, rights
ot powers of the Series A Preferred Stock.
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6. Status of Redeemed Stock. In the event the share of Series A Preferred Stock

. shall be redeemed pursuant to Section 3 hereof, or converted pursuant to Section 4
hereof. the share shall be cancelled and returned to the status of authorized but unissued
shares of preferred stock.

7. Taxes. This Corporation will pay all taxes (other than taxes based upon income)
and other governmental charges that may be imposed with respect to the issue or delivery
of the share of Series A Preferred Stock.

ERES L L B LS L E LSS R

IN WITNESS WHEREOF, Airbomé Security and Protective Services, Inc. has caused
this Cettificate of Designation to be signed by Mathilda Deutsch, its President, this 26th
day of August 2008,

By:

Mathilda Deutsch, President

cLd Z5CrCo6Las ouzIN ® dH BGZLL 80 20 dog



. CERTIFICATE OF DESIGNATION, PREFERENCE AND RIGHTS OF
SERIES B PREFERRED STOCK OF
-AIRBORNE SECURITY AND PROTECTIVE SERVICES, INC.

Pursuant to the General Corporation Law of the State of Florida

Airborne Security and Protective Services, Inc., a corporation crganized and
existing under the laws of the State of Florida (the "Corporation'"), hereby certifies that
the following resolutions were duly adopted by the Board of Directors of the Corporation
by written consent on August 26, 2008, pursuant to the authority vested in the Board of
Directors by Article IV of the Certificate of Incorporation of the Corporation which
creates and authorizes 50,000,000 shares of Preferred Stock of the Corparation, no par
value of per share (the " Preferred Stock"):

Resolved, that pursuant to the authority vested in the Board of Directors by
Article 1V of the Certificate of Incorporation of the Corporation, a series or Preferred
Stock is hereby establishcd, the distinctive designation of which shall be “Series B -
Preferred Stock™ (such series being hereinafier called “Series B Preferred Stock™), and
the preferences and relative, participating, optional or other special rights of the Series B
Preferred Stock, and the qualifications, limitations or restrictions thereof (in addition to
the relative powers, preferences and rights, and qualifications, limitations or restrictions
thereof, set forth in the Corporation’s Certificate of Incorporation which are applicable to
shares of Preferred Stock of all series) shall be as follows:

N

1. Designation. The series of preferred stock authorized hereunder shall be
designated as the “Series B Preferred Stock.” The number of shares constituting such
series shatl initially be one million ¢1.000,000) which number may from time to time be
changed by the Board of Directors. The par value of the Series B Preferred Stock shall be
no par value. All shares of Series B Preferred Stock shall be identical with each other in
all respects.

2. Rank. The Series B Preferred Stock shall rank, with respect to dividend rights
and rights on liquidation, dissolution and winding-up of the affairs of the Corporation
equal to the Common Stock and junior to 2ach class or series of capital stock (except any
other class of Series B Preferred Stock) which expressly provides that it ranks senior to
the Series B Preferred Stock as to dividends or upon liquidation, dissolution and winding-
up, or as 10 any other right or preference. ‘

3 Conversion. The holders of Series B Preferred Siock shall have conversion
rights as follows (*Conversion Rights™):

(e} Automatic Canversion. Each shares of Series B Preferred Stock shall not
be convertible unless and until the Corporation amends its Certificate of
Incorporation to increases the authorized number of shares of Common

eld hSTA LA T B2 S euziN ©® dH egZiLL 80 T0 des
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(b}

(©)

(d)

Stock available for issuance in an amount sufficient to permit the
conversion of all the shares of Series B Preferred Stock, and all other

convertible securities and instruments of the Corporation. The Corporation
will use iis best effort 1o cause such amendment to the Certificate of
Incorporation to be filed within nine (9) months from the date of this
Certificate of Designation. Conditioned upon the foregoing, at such time
as the Corporation effectuates the action described above in this Section
3(a), each share of Series B Preferred Stock shall automartically convert
into one thousand (1,000) fully paid and nonassessable share of Common
Stock of the Corporation.

Mechanics of Conversion. At such time as the conditions described in
Section 3{a) shall have occurred, holders of the Series B Preferred Stock
shall surrender the certificates theretor, duly endorsed, at the office of the
Corporation or of any transfer agent for the Series B Preferved Stock. The
Corporation shall, as soon ag practicable thereafter, issue and deliver at
such office to such holder of Series B Preferred Stock, a certificate or
certificates for the number of shares of Common Stock of the Corporation
to which such holder shall be entitled as aferesaid. Such cozversion shall
be deemed to have been made immediately prior to the close of business
on the date the conditions set forth in Section 3(a) herein have been
satisfied and the person or persons entitled to receive the shares of
Commeon Stock issuable upon such conversion shall be treated for all
purposes as the record holder or holders of such shares of Common Stock
as of such date.

No Impairment. This Corporation will not, by amendment of its Certificate
of Incorporation or through any reorganization, recapitalization, transfer of
assets, consolidation, merger. dissolution, issue or sale of securities or any
other voluntary action, avoid or seek to avoid the observance or
performance of any of the terms 1o be observed or performed hereunder by
this Carporation, but will at al] times in good faith assist in the carrying
out of all the provisions of this Section 3 and in the taking of all such
action as may be necessary or appropriate in order to protect the
Conversion Rights of the holders of the Series B Preferred Stock against
impairment.

No Fractional Shares. ‘No fracticnal shares shall be issued upon the
conversion of any share or shares of the Series B Preferred Stock and the
number of shares of Common Stock to be issued shall be rounded to the
nearest whole share. Whether or not fractional shares are issuable upon
such conversion shall be determined on the basis of the total number of
shares of Series B Preferred Stack the holder is at the time converting into
Common Stock and the number of shares of Common Srock issuable upon
such aggregate conversion.
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{e) Notices of Record Date. [n the event the Corporation takes record of the
holders of any class of securitics for the purpose of determining which
holders are entitled to receive any dividend {other than a ¢ash dividend) or
other distribution, any right to subscribe for. purchase or otherwise acquire
any shares of stock of any class or any other securities, property or other
right, the Corporation shall mail to each holder of Series B Preferred
Stack, at least 20 days prior to the date specified therein, a notice
specifying the date on which any such record is to be taken for the purpose
of such dividend, distribution or right, and the amount and character of
such dividend, distribution or right.

() Reservation of Stock Issuable Upon Conversion. Solely for the purpose of
effeciing the conversion of the shares of the Series B Preferred Stock, the
Corporation shall at all times, subject to the conditions described in
Section 3(a), reserve and keep available out of its authorized but unissued
shares of Common Stock, such number of shares of its Common Suock as
shall from time to time be sufficient (o effect the conversion of all
ouwtstanding shares of the Series B Preferred Stock; and if at any time the
number of authorized but unissued shares of Common Stock shall not be
sufficient to effect the conversion of all then outstanding shares of the
Series B Preferred Stock. the Corporation will take such corporate action
as, in the opinion of counsel to the Corporation, may be necessary and
authorized to increase its authorized but unissued shares of Common
Stock to such number of shares of Common Stock to such number of
shares as shall be sufficient for such purposes.

() Notices. Any notice required by the provisions of this Section 3 to be
given to the holders of shares of Series B Preferred Stock shall be deemed
given if deposited in the United States mail, postage prepaid, and
addressed to each holder of record at his or her address appearing on the
boolss of this Corporation. :

94, Redemption.

(a)  Exercise of Redemption Right. Subject 1o the rights of series of Preferred
Stock which may from time to time come into existence, at the option of
the Corporation, the Corporation shall have the right to redeem that
number of shares of Series B Preferred Stock beld by any holder and
specified in a written notice of redemption (“Redemption Notice™) sent or
delivered 1o the holder, by paying to the holder, in cash, an amount per
share of Series B Preferred Stock identified in the Redemption Request,
equal to $1.,00 plus any declared but unpaid dividends on each such share.
The total sum pavable per share pursuant to a Redemption Request is
hereinafier referred to as the “Series B Preferred Stock Redemption
Price”.
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{b) Mechanics of Redemption, Redemption Notices shall be sent or delivered
to the holder at such holder's address as set forth in the books of the
Corporation. Such Redemption Notice shall be sent at least twenty (20)
days prior to the redemption date specified in the Redemption Nolice,
Each Redemption Notice shall state: (i) the redemption date; (i1} the
number of shares 10 be redeemed; (iii) the redemption price per share; (iv)
the place where certificates may be surrendered for payment of the
redemption price; and (V) that the holder's right to convert pursuant to
subsection 5 above shall terminate upon the expiration of ten (10) days
after receipt of the Redemption Notice. The Corporation shall, as soon as
practicable after the redempiion date, pay to the holder the Series B
Preferred Stock the redemption price upon delivery to the Corporation of
the certificates of Series B Preferred Stock 1o be redeemed. Upon
payment by the Corporation of the Series B Preferred Stock Redemption
Price, all rights in respect of the shares of Series B Preferred Stock
redeemed shall cease. :

5. Voting Rights. The holders of shares of Series B Preferred Stock shall have the
right to one vote for each share of Common Stock into which such Series B Preferred
Stock could then be converted (notwithstanding the conditions described in Section 3(a)
herein), and with respect to such vote, such holder shali have full voting rights and
powers equal to the voting rights and powers of the holders of Common Stock, and shall
be entitled, notwithstanding any provision hereof, to notice of any stockholders meeting
in accordance with the bylaws of this Corporation, and shall be entitled to vote, together
with holders of Common Stock, with respect to arty question upon which holders of
Common Stock have the right to vote. Fractional votes shall not, however, be permitted
and ary fractional voling rights available on an as-converted basis (after aggregating all
shares into which shares of Series B Preferred Stock held by each holder could be
converted) shall be rounded to the nearest whole number (with one-half being rounded
upward).

&, Common Stock ﬁividends, Subdivisions, Combinations, etc. In case the
Company shall hereafier (i) declare a dividend or make a distribution on its outstanding
shares of Common Stock in shares of Common Stock, (ii) subdivide or reclassify its
outstanding shares of Common Stock into a greater number of shares, or (iii) combine or
reclassify its outstanding shares of Common Stock into a smaller mumber of shares, the
number of outstanding shares of Series B Preferred Stock in effect at the time of the
record date for such dividend or distribution or of the effective date of such subdivision,
combination or reclassification shall bc adjusted so that it shall equal the same percentage
of shares outstanding determined by multiplving the number of shares of Series B
Preferred Stock by a fraction, the denominator of which shall be the number of shares of
Common Stock outstanding after giving effect to such action, and the numerator of which
shall be the number of shares of Common Stock outstanding immediately prior to such
action. Such adjustment shall be made successively whenever any event listed above
shall occur.
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7. Status of Converted or Redecmed Stack. In the event any shares of Series B

Preferred Stock shall be converted or redeemed pursuant to Section 3 or Section 4 hereof,
the shares so converted or redeemed shall be canceled and shall be available for issuance
by the Corporation in accordance with the Corporation’s Certificate of Tncorporation.

W ok v A K ok e R

IN WITNESS WHEREOF, Airborne Security and Protective Services, Inc. has caused
this Certificate of Designation 1o be signed by Don Platten, its President, this 26th day of
August 28, 2008,

AIRBORNE SECURITY AND PROTECTIVE SERVICES, INC.

By:

Don Platten, President
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