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ARTICLES OF MERGER
Merger Sheet

MERGING:

P.B.H.E., INC., a Florida corporation, H79575

INTO

EVENSKY GROUP, INC., a Florida entity, PO0000050674

File date: January 2, 2001
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ARTICLES OF MERGER ‘ >
~ OF ‘
B.B.H.E, INC.
WITH AND INTO
EVENSKY GROUP, INC.

Pursuant to Section 607.11035 of the Florida Business Corporation Act (the "Act"),
P.B.H.E., INC,, 2 Florida corporatiop doing business as "Evensky, Brown & Katz" ("EBR"), and
EVENSKY GROUP, INC,, 2 Florida corporation ("EGI"), hereby adopt the following Articles of
Mergen: ‘

1.  The Plan of Merger dated December 29, 2000 (the “Plan of Merger"), providing

for the merger of EBK with and into EGI (the "Merger"), is attached hereto as Exhibit A and
incorporated herein by reference thereto.

2. The Plan of Merger was approved and adopted by all of the shareholders of EBK.
on December 29, 2000, and was approved and adopied by the sole sharcholder of EGI on
December 28, 2000.

5. The Merger shall become effective on the later of December 31, 2000 or the dute
thess Articles of Merger are filed with the Department of State of the State of Florida,

IN WITNESS WHEREQF, the parte:s have execuied these Ariicles of Merger on this
29 day of December, 2000.

P B.E.E, INC,, a Florida corporation

Name:
Title: w4

EVENSKY GROUP, INC.,, a Florida corporation

(H01000000310 2)
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EXHIBIT &

PLAN OF MERGER
P.B.ALE., INC,
WITHE AND INTO
EVENSKY GROUP, INC,

THIS PLAN OF MERGER (this "Plan of Merger"), dated as of December 29, 2000, is
entered into by and between P.BH.E., INC,, 2 Florida corporation. doing business as “Bvensky,
Brown & Katz" ("EBK"™ and EVENSKY GRQUP, INC,, a Flonda corporation ("BGI"). EBK = _
and BGI are hereinafier sometimes referred to as the "Constituent Corporations.”

1. Merger. EBK shall merge with and into EGI (the "Merger") in accordance with
the terms and conditions of this Plan of Merger and the provisions of Section §07.1101 of the
Florida Business Corporation Act (the "Act"). EGI shall be the surviving corporation in the
Merger (the "Surviving Corporation™).

2. Effective Date. The Metger shail become effective on the later of Decernber 31,
2000 or the date the Axticles of Merger with respect to the Merger are filed with the Department
of State of the State of Florida (the "Effective Date”).

3. Effect of Merpar, Upon the Effective Date: (8) the Surviving Corporation shall
succoed to and possess all of the rights, privileges, powers znd imommites of EBK which,
together with all of the assets, properties, business, paterts, trademarks, and goodwill of EBX, of
every type and description wherever located, Shall vest m the Surviving Corporation without
further act or deed; (b) all rights of ¢reditors and all lens upon any property of the Constituent
Corporations shall remain unimpaited; and () the Surviving Corporation shall assume the
obligations of EBK.

4. Articles of Incorporation, By-laws. Officers and Directors of Surviving Comnang.

(&  The Anicles of Incorporation of EGL, as in effect on the Effective Date,
shall become the Articles of Incorporation of the Surviviog Corporation, and shall continue in
full force and effect until amended in the mapner provided by the Act; (b) the By-laws of EGL, 23
in effect on the Effective Date, shall bacome the Bylaws of the Surviving Corporation and shall
conrinme in fulf foree and effect umtil amended in the manner provided by the Act.

(b)  The persons identified in Schedule "I" atrached hereto and 'incorporated
herein by reference shall be the direetors of the Swrviving Corporation, unti] the earlier of
their yesignation or removal or until their respective successors are duly elected and qualified, as
the case may be, in accordance with the Articles of Jncorporation and the By-laws of the
Surviving Corporaion, and the Act. The persons identified in Schednie "I attached hereto and
incorporated herein by reference shall be the initial officers of the Swrviving Corporation, wmtil
the earlier of their zesignation or ramoval or until their regpective snccessors are duly elecied and

(HO1000000310 2)
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qualified, 2s the case may be, in acoordance with the Articles of Incorporation and the By-laws
of the Surviving Corporation, and the Act.

. 5 _Conversion of Shares. At the Effective Time, by virtue of the Merger and without
any action on the part of EGL, ERE. or the holders of any of the following securities: ~

' (8)  All of the shares of EBK's commaon stock, ‘par value $1.00 per share (the
"ERK. Common Stock™), held by Harold R. Evensky immediately prior fo the Effective Date
shall be cancelled and converted into the right to raceive 1,000 fully-paid and nopassessable
chates of EGTs common stock, par value $.01 per share of the Swrviving Corporation (the
sSurviving Corporation Shares”).

All of the shares of EBK Coramon Stock held by Deena Katz immediately
prior to the Effective Date shall ba cancelled and converted into the right to receive 1,000 fully-
paid and nopassessable Surviving Corporation Shares. :

{c) All of the EBK Shares held by Peter Brown inumediately priov 10 the
Effective Date sball be cancetled and converted info the right to receive the promissory note
from the Surviving Corporation in the form of Schedule “TYI* attached hereto and incorporated
hersin by reference and three payments of §8,000 each payable on the last day of Januery,
February and March 2001.

(@) Al of the outstanding shares of EGI's comman stock, par value 5.01 per
share, held by Richard DeWin immediately prior to the Effactive Date shall continue 10 be
outstanding as Surviving Corporation Shares.

6. Supplemental Action. If at any time after the Effective Date, the Surviving
Coxporation shall deiermine that any futher conveyances, agreements, documents, instriyments,
and assurances or any further action is necessary or desirable to carry out the provigions of this
Plan of Merger, the appropriste officers of the Surviving Corporation or EBK, as the case may
be, whether past or remaining in office, shall execute and geliver any and all proper
comveyances, agreements, documents, nstruments, and assurances and perform all necessary or
propér acts 1o carry out the provisions of this Plan of Merger.

7. Amendment and Waiver. Any of the terms or conditions of this Flan of Merger
may be amended or waived at any time prior 1o the Effective Date by the mutual consent of EGI
and BEBK, by action taken by the Board of Directors of such party; provided that after the vote of
either all of the shareholders of EBK or the sole chareholder of EGL, this Plan of Merger may be
smended or modified in whole or in part only S0 long as such amendment oOr modification is
made in accordance with Section 607.1103 of the Act.

38, Termination. At any time before the Effective Date, this Plan of Merger may be
rerminated and the Merger abandoned by mutoal copsent of the Board of Directors of BCI and
EBK. ’

(HO1000000310 2)
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.9 Governing Law. This Plan of Merger shall be governed and construed in
socordance with the laws of the State of Florida.

N WITNESS WHEREOF, the parties have executed this Plan of Merger on the date first
above written.

EBK: -~ -

PR.EE., INC., D/BAEVENSKY,
BROWN & KATZ

ﬁzjﬂﬂ_ﬁsg 20 Ol

Title: P gt

EGL

EVENSKY GROUP, INC,

I

Noraer 7 Foliamz [ D%ae
Title: &e, o e il

(HO1000000310 2)
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SCHEDULE "I"

BOARD OF DIRECTORS B

Richard DeWiit
Harold R. Evensky

Deena Katz

3751112
(H01000000310 2)
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Name
Richard DeWitt
Harold R. Evensky

Deena Ratz

(HO1000000310 2)

SCHEDULE "I1I"

INITIAL OFFICERS

(H01000000310 2)

TO 18599224R00

Title
President
Vice-President

Treasurer, Secretary

P.
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SCHEDULE "HII"

PROMISSORY NOTE
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PROMISSORY NOTE

. Holder: Peter Brown
Date: April 1, 2001 - -7
Principal Amount:  $725,000 : -
Issuer: Bvensky Group, Inc.
Maturity Date: .~ March 31, 2009

FOR VALUE RECEIVED, Evensky Group, Iuc., 2 Florida corporation ("Tssuer™),
hereby unconditionally promises to pay o the order of Peter Brown ("Holder") the
principal amount of $725,000 with interest on the unpaid principal balance, as provided
below. Issuer further agrees as follows:

i. Principal and Interest

(8)  From the date of this Note to the date on which this Note becomes
due and payable in full, interest shall accrue on the unpaid ptincipel batance of this Note
from time to fime outstanding at a rate equal to 7.7% per annum. '

(b)  Principal and inferest shall be payable in sighty four (84) equal
monthiy installments in the amount of $11,191.95 gach {(each, an "Installment™), with the
first Installment due the last day of April, 2001 and each subsequent Installment due on
the last day of each subsequent month. This Note shall be due and payable in full on
March 31, 2009 (the "Matity Date”).

(¢)  After this Note becomes due and payable in full (whether on the
Maturity Date, by acceleration or otherwise), interest shall accrue on any principal
amount remaining unpaid until its payment in full at 2 rate equal to ten percent (10%) per
annum.

(&) In no event shall interest be charged at a rate exceeding the
rmaximum rate permitted by applicable law and, to the extent that any payment by Issuer
resulfs in Holder's receipt of interest at a rate in excess of the maximum rate allowed by
applicable law, such excess shall be refunded to Issuer.

2. Financing Contingency.

(a) In the event that the Company does not fulfill the Finaneing
Comtingent (as defined in the Agreement and Plan of Merger dated as of December 29,
2000 by and among the Maker, P.B.H.E,, Inc., Peter Brown, Harold Evensky and Deena
Katz), then, as of the date of the non-falfillment of such condition this Note shall be null
and void and the maker shall have no obligation to pay Brown the principal amount set
forth hersin.

{HQ1000000310 2)
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3. Prepayments. This Note may be prepaid in whole or in part at any time
without penalty, Any prepayments shall be applied first to any accrued interest and then
to the principal amount of the Installments in inverse order of maturity.

4, Manner and Application of Pavment. All payments under this Note shall
be made in U.S. Dollars in immediately available funds to Holder at: 1 Century Lane
#308, Miami Beach, Florida 33139.

5. Representations and Warranties. Issuer represents and warrants to Holder
(and, while this Note remains outstanding, shall be deemed continually to represent and
warrant to Holder) that:

(2)  Issuer is duly organized, validly existing and in good standing
under the laws of Florida;

(b)  Issuer has full power, authority and legal right to execute, deliver
and perform this Note, and there have ocourred all corporate, shareholder or other legal
actions (and there have been made or obtained any filings and authorizations by
governmental or regulatory authorities) that are necessary to authorize the execution,
delivery and performarnce hereof; '

(¢)  this Note is valid and binding upon Issuer and enforceable against
Issuer in accordance with its terms; and

- (d)  the execution, delivery and performance of this Note by Issuer do
not violate any law or regulation, any judgment, order or decree of any court, arbitrator or
governmental authority, or any agreement of any nature whatsoever that is binding upon
Issuer,

6. Defauli: Acceleration; Collection Costs. This Note shall, ai Holder's
option, become immediately due and payable in full without notice or demand (which are
hereby waived by Issuer) upon the occumence of any of the following events (each, 2
"Default" or an "Event of Default"): () Issuer's failure to pay when due any amounts
payable under this Note (provided that Holder shall notify Issuer of such breach, and such
breach shall not lave been cured within five (5) days of such notice); (b) Holder's
discovery that any trepresenfation or warranty made to it by Issuer is materially
misleading; (¢) any dissolution of Issuer; {d) the institution of a bankruptcy, insolvency,
reorganization or similar procesding by or against Issuer in any jurisdiction; (€) the
making by [ssuer of an assignment for the benefit of creditors or the taking advautage by
issuer of any insolvepcy law; or (f) any seizure, vesting or intervention by or wnder
authority of a government by which the management of Tssuer is displaced or its anthority
is curtailed or the taking possession of any substantial part of Issuer's assets at the
instance of any govemmental authority. Issuer shall pay to Holder on demand all costs
and expenses incurred by Holder in collecting or attempting to collect this Note,

(H01000000310 2)
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incliding attorneys' fees (at all levels of litigation and whether or not involving
litigation).

7. Certain Waivers. Except as expressly required by this Note, Issuer bereby
irevocably waives presentment for payment, demand, notice ‘of dishonor, and protest
hereof and, Lo the extent permitted by applicable law, all other notices.

8. Notices. Any notice, confirmation or other commupication given in
connection with this Note by Holder may be sent to Issuer by hand delivery, by mail
(postage prepaid) or by telefax, as follows: if by mail, to the address specified for Issuer
next 1o its signature line hesein (o, if no such address is specified, the address shown on
Holder's records); and, if by telefax, to the telefax mumber next to its signature line herein
(any such communication or notice becoming effective immediately, when hand-
delivered or sent by telefax, or five (5) days afier being placed in the mail, when sent by
mail).

9. Binding Effect. This Note shall be binding upon any successor or assign
of Issuer. Holder's mghts hereunder shall inure to the benefit of the heirs, suecessors or
assigns of Holder.

10.  Miscellaneops, The invalidity or unenforceability of any provision hereof
shall not affect the validity or enforceability of any other provision hereof. If any
provision hereof is capable of more than one interpretation, it shall be interpreted, if
possible, 0 as to render it enforceable. In order to be effective, any addition hereto or
any modification or waiver of any provision or provisions hereof must be expressly
consented © by Holder in writing. No delay or omission by Holder in exercising any
right or remedy hereunder shall operate as 2 waiver thereof or of any other right or
remedy, nor shall any single or pariial exercise thereof preclude any further exercise
thereof or the exercise of any other right or remedy. Mo waiver by Holder of any right
shall operate 25 a waiver of any other right or of the same right on a fuhwe oceasion
Holder's rights and remedies hereunder shall be cumulative with and not exclusive of any
of its rights and remedies provided in other docurnents or by law.

1. Goveming Law. THIS NOTE SHALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAW OF THB STATE OF FLORIDA,
US.A

12.  Waiver of Jury Trial. ISSUER WAIVES (AND, BY ITS*ACCEPTANCE
OF THIS NOTE, HCLDER SHALL BE DEEMED TO WAIVE) ANY RIGHT 1T MAY
HAVE TO A TRIAL BY JURY IN ANY ACTION, PROCEEDING OR
COUNTERCLAIM ARISING HEREUNDER OR RELATING HERETO.

(H01000000310 2)
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IN WITNESS WHERECF, Isster has executed this Note as of the date set forth at
the head of this Note,

EVENSKY GROUP, INC. . .

Address: - . -
i By: \ / . .

Name
Title: A
o Telefax No. / } \

(HO1000000310 2)
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