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' ‘ ARTICLES OF MERGER' ED
‘ OF 10
GABLES EDGE PARKS CO. “030 py 5 s
a Florida corporation and RETARY
TROPICAL TRAILER PARK, NéLLAHASsEEQF Foo T»w £
a Florida corperation
into

LINCOLN NATIONAL PROPERTY CO.
a Floride corporation

ARTICLES OF MERGER herween LINCOLN NATIONAL PROFPERTY CO., 2 Florids corporation
(“Surviving Corporation™) and GABLES EDGE PARKS CO., a Fiorids corporation TROPICAL
TRAILER PARK, INC,, a Florida corporation (collsctively the “Nonsurviving Corporations™).
Putsvant to §607.1105 of the Florida Statutes, the Surviving corporation and the Nensurviving
corporations adopt the following Articles of Merger:
ARTICLE - 1

The name of the Surviving corporation bas been changed as a result of the Merger. The name of the
corporation sucviving the Merger is:

CONSOLIDATED COMPANIES GROUP CO.,
= Florida eorporation
ARYICLE - 2
The Surviving corporation is a demestic corporation, incorporated in the State of Florida an the 10™
day of Marth, 1954,
ARTICLE - 3

The nzame of the Nonsurviving corporatians are:

GABLES EDGE PARKS CO., a Florida corpomtion, snd TROPICAL TRAILER
- PARK, INC., 2 Florida corporation

ARTICLE -4

The state of domicile of the Nonsurviving corporation GABLES EDGE PARKS CO. is the State of
Florida and the date of incorporation of the Nensurviving corporation GABLES EDGE PARKS CO.
is the 16th day of April, 1998. The smte of domitile of the Nansurviving corporation TROPTCAL
TRAILER PARK, INC. is the State of Florida and the date of incorporation of the Nonsurviving
corporation TROPICAL TRATLER PARK, INC. is the 9th day of May, 1996.
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. " ARTICLE - 5

The Plan of Merger dated the 3 0th day of December, 2010 (*Plan of Merger'”}, between Surviving corporation
and tha Nonsurviving corporation was adopted by the Board of Directors of the Surviving sorporation as of the
30th day of Decergber, 2010, and approved by the Sharcholders of the Surviving corporation as of the 30th
day of Desember, 2010, pursuant to §607,1103(1) of the Fiorida Statutes and was adopted by the Board of
Dirsetors of the Nonsurviving oorpordtion as of 30th day of December, 2010, and spproved by the
Shareholders of the Nousurviving corpotation ag of the 30th dzy of December, 2010, pursnant to §607.1103(1)
of the Florida Statutes.

ARTICLE -6
Purausnt %o the Plon of Merger, al! issued end outstanding shares of the Nonsurviving corporations’

stoak will be aequired by means of a merger of the Nonsurviving corporations into the Surviving eorporetion
(hereinafter the “Mazger'). :

ARTICLE -7
The Plan of Merger as approved is on file at the principal place of businesy of the Surviving corporation st 938
NW 81 Strest, Miami, Florida, and is attached as Exhibit “A” and incorporsted by refbrence as if fully set
forth.

ARTICLE - 8

The Surviving corporation shall furnish 2 copy of the Plan of Mergsr ou request and without cost to
any Shareholder of any such merging corporation,

H 00007 TE S04 3
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ARTICLE - 9

Pursuant o §607.1105(1(b) of -
Mergor snel bs the 30° day of I()e)gbu)nz“ t;h;oli’landa Statutes, the date and time of the cffectivenass of the

IN WITNESS WHEREOPF, the partics have set their hands this 30th day of December, 2010,

"( lCooO 2782304 =
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PLAN OF MERGER

Merger between LINCOLN NATIONAL PROPERTY CO,, a Florida corporation
{the “Surviving Corp.”), GABLES EDGE PARKS CO., 2 Florida corporation, and TROPICAL
TRAILER PARK, INC., 2 Florida corporation (collectively the “Disappearing ™), (collectively the
“Constituent Corparations™). This Merger is being effected pursnant to this Plan of Merger (the “Plan™) in
svoordance with §507.1101 end §607.1107 e 549, of the Florida Business Corporation Act (the “Agt™).

1. Artioles of Incotperation. The Articles of Incomporation of the Surviving Corp,, as fn effect
immediately prior to the Effective Date shall, without any changes, be the Articles of Incorporation of te
Surviving Corp. from and after the Effective Date until further sended ag permitted by Law.

ign o ide i fations. Upon the Effective Dute, each
share of'Dlsappwmg Comp.’s common stuck that shalI be fssued and outstanding af that time shall without
more be converted inte and exchanged for ONE SHARE of common stock in the Sugviving Cotp, with a par
value of $1,00 in accondance with this Plan. Upon the effective date, 100 SHARES shall represent all of the
issued and cutstanding shares in the cormmon stock of the Surviving Corp. Each shere of Surviving Corp.’s
stock thet is jsaued end ovistanding on the Effective Date shall continue a3 cutstanding shares of Surviving
Corp. stock.

3 Satisfhction of Righty o i areholders. Alf shares of Surviving Cerp.’s
stock into which shares of Disappearing Corp.*s stock shatl have been oomrverted and became exshangeable for
pursnant to this Plan shall be deemed to have boen paid in full satisfaction of such copverted shares,

4. Fractional Shareg, Fmctional shares of Surviving Carp.’s stock will not be issusd. Noneof
the former hiolders of Disappearing Corp. stock swned fractionsl sheres.

5. Effect of Merger. On the Effective Date, the separate existenas of Disappearing Corp. shall
cease, and Surviving Corp. shall be fully vested m Disappearing Corp.’s rights, privileges, immunities, powers
and franchises, subject to its restrictions, !abilities and dutics, alf as more particularly set forth in §607.1106 of
the Act.

¢, Sunpiemental Action. If at any times after the Bffective Dato Susviving Corp. shall determine
that any further conveyances, agreements, documents, instruments and assurances or any farther action is
necassery or desirable to carry out the provisiong of this Flan, the appropriate Officers of Surviving Corp. or
Disappearing Corp., 28 the case may be, whether past or remaining in offics, shall execute snd deliver, upon
the request of Surviving Corp., any and all proper conveyances, agreements, docuents, instruments and
assurances and perform all necessary or proper acts, ¢ vegt, perfest, confinn or recond such title thereto in
Surviving Cortp., or to otherwise ¢arry out the provisions of this Plan.

; K ) ete.  Upon the adoption of the
Plan by Constrmm Corpomhom Boa:d afDmotom and thc cxenm:m ufthls Plar_\. Dzeppearing Corp. and

Swrviving Corp. shall cause their respective President and Secretary to execute Articles of Merger in the form
attached hereto and npom sich execution, this Plan shall be deemed incorperated by reference into the Articles
of Merger as if fully set forth therein and shall become an exhibit to such Asticles of Mesger. Therenpon, such
Artiales of Merger shall b delivered for filing by Surviving Corp. to the Florida Depattment of State. fn

accordance with §607.1105 of the Act, the Articles of Merger shall specify the “Effective Date,” which shall
be the filing date of the Articles as specified herein.

.L({Of-?@o CT7TE36 3
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8. Amepdment and Waiver. Any of the terms or conditions of this Plan may be weived at any
timie by the one of the Constituent Corporations which is, or the Sharcholders of which are, entitied to the
benefit thereof by action taken by the Board of Directors of such party, or may be amended or modifled in
whole or in part at any time prior to the ‘vote of the Sharcholders of the Constituent Comporations by an
agreement in writing executed in the same mamner (bt not necessarily by the same persons), or at any time
thereafier as long as such change ix in acaprdanes with §607.1103 of the Act.

- Terminstion. Areny time befora the Effective Date (whether befure or after fiting of Articles
of Merger), this Plan may be terminated and the Merger abandoned by mutual consent of the Boards of

Directors of both Constituent Corporations, nomﬂamndmg fevorable attion by the Sharcholders of the
regpective Congtituent Corporations.

IN WITNESS WHEREOF, the parties have et their hands this 30th day of December, 2010,

0., a Florida

GABLES EDGE PARKS CO.,
& Florida tiom

26 )

Azf Rodriguez, 5% President P4

H (0000 278306 2
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AGREEMENT AND PLAN OF REORGANIZATION

THIS AGREEMENT AND FLAN OF REQRGANEZATION (this "Agreement”), dated the 30th day of
December, 2010, by and between LINCOLN NATIONAL FPROPERTY CO.,, & Florids corporation (hereinafter,
“LINCOLN NATIONAL™) and GABLES EDGE PARKS C()., # Floride corporation (hercimufter, “GABLES
EDGE *), and TROPICAL TRAILER FARK, INC., a Flarida carporation (hereingfier, “TROPICAL™)
(collectively the “Constitnent Corporgtions®).

WITNESSETH;

WHEREAS, LINCOLN NATIONAL, GABLES EDGE and TROPICAL have reached an agreement for
the merger of GABLES EDGE and TROPICAL with amd tnto LINCOLN NATIONAL (the *Merger") in accordance
with the applicable provisions of the Taws of the States of Florida and Florida,

WHEREAS, LINCOLN NATIONAL, GABLES EDGE and TROPICAL wish to entzy into this definitive
egrecment sotting forth the terms and conditions of the Merger, Far fadere] income tax purposes, it is imendad that
the Merger shall qualify as a reorganiztion within the meaning of Seetion 368(a)(IXF) of the Internal Revenue
Coda of 1986, a3 amended (the "Code™), |

NOW THEREFORE, for and in consideration of the faregoing and of the mutur} covenants, agresments,
representations and warranties hersinafier contained, LINCOLN NATIONAL, GABLES EDGE and TROPICAL
hereby agree ap Sllpwsa:

ARTICLEL
TRANBACTTONS AND TERMS OF MERGER

.1 Merger. Subject to the texms of this Agreement, on the Effective Datc (as defined in Section 1.2),
GABLES EDGE and TROPICAL shall be merged with and into LINCOLN NATIONAL, and the separate existence
of GABLES EDGE and TROPICAL shall thereupon cenee, all in eceordance with the applicable provisions of the
Florida Business Corporation Ac¢t ("FRCA™). LINCOLN NATIONAL shall be the surviving corporation of the
Merger (sometimea referred o heratn as tha "Surviving Entity™) ind ahall contmue to be governed by the FBCA and
the geperate comporare existence of LINCOLN WATIONAL and all of its vights, privilcges, immuonities and
frenchizes, public and private, and all of is duties and Habilitles as a corporstion organized tmder the FRCA, will
continwe unaffkcied by the Mermar, AN rights and obligations, and all asscts and labilitles of GABLES EDGE and
TROPICAL, possessed by thom st tha Bifective Date shall be ransferred to, assumed by and veaied in the Surviving
Butity.

12 Effsrtive Time of Merger. Upon the adoption of tls Agraement by Constituent Covporations’ Board of
Directors and the execution of this Agresment, GABLES BDGE, TROPICAL and LINCOLN NATIONAL ohall
cause their respeetive Officors to execrte Artloles of Merper in the form attached hereta and upon suck execution,
thiz Agreement shall be deemed intorporated by reference into the Articles of Merger as if fully set forth therein and
ghall beeome an exhibit to such Artictes of Mexgar. Theteupon, such Articles of Merger shall be detivered for filing
by the Surviving Entity to the Florida Department of State. In such forrn es required by, sand execited in accordance
with, the relevant provisions of the FBCA, the Articlas of Merger shall specify the “Effoctive Dare”, which shall be
the filing dute of the Anicles as specified hevein. Motwithstanding the foregoing, the parties hereto sgree that upon
the filing of the Articles of Merger, the tansactions contermplated by this Agreement shefl be desmed for all
economis purposes to hava baen effective ar of the close of business on the 30th day of December, 2610,

13 Articles of Incorporation. From and after the Effective Date, and yntil therealier amended as provided by
law, the Arilcles of Incorporation of LINCOLN NATIONAL us in effect immediately prior to the Bffestive Dare
shall cortinue to be, without any changes, the Articies of Ingorporation of the Burviving Entity until further amended
as permiced by Law.

Hwoooz7830¢ =
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14 Bylaws. From and sfter the Effective Date, and until thereafter amended as provided by law, the Bylaws of
LTNCOLN NATIONAL as fn cffect immediately prior to the Effective Drate shall continue to be the Bylaws of the
Surviving Entity.

1.5 Dirgetors and Officers. On the Bffective Deata, the following persons shall become the Officers and
Directors, respottively, of the Surviving Entity:

Proaident: A. F, Rodrigves, Sr.
Secretary: A.F. Rodriguez, 5r.
Direcmry: A.F. Rodriguez, 8t

Tnch persops shall serve until thelr successors have been elected and quulifisd in socerdance with law and the
Articles of Tncorporation sand Bylaws of the Surviving Entity.

16 Marmer and Basks of Converting Shares. On the Bffective Date, the 100 jagned md outstandling shares
of eommon stock, £1.00 par value, of GABLES EDGE, the samne being all of the issved and outetanding shares of
GABLES BDGE stock, shall, Iz the ageregate and by virtue of the Merger and without any action on the part of the
holder thereof, be converted into an apgrepate of 100 fully paid and nonassersable shares of the commmon stock,
'$1.00 par valuz, of the Surviving Butity, On the Effsctive Date, the 10,000 jusued and cutstanding shares of common
ghock, $1.00 par vatue, of TROPICAL, the same being all of the issuzd and outstanding shares of TROPICAL stock,
shall, in the aggregate and by virtve of the Merger and without sny astion on the part of the holder thercof, be
converted into an aggregate of 10,000 fully pald and nonassessable shares of the common stotl, $1.00 par value, of
the Surviving Bntity.Upom the effective date 10,000 SHARES shall represent 4/l of the issued and outstand{ng shares
in the comman stock of the Surviving Bntity, Fractional shates of Surviving Entity's stock will not be issucd. None
of the fosmer holders of GABLES EDGE stock ovmed fractiona) shares,

1.7 Satisfection of Rights of GABLES EDGE Shaveholders.  All shares of Surviving Batity’s stock Into
which shares of GABLES EDGE stock heve bean converted pursuant fo this Agreemant shall be deemed to have
boen pald In Rell satisfaction of such cosverted shares, Al shares of Surviving Entity's stock into which shares of
TROPICAL steck have been canverted pursuaht o this Agrasment thall be deamed to have been paid in full
satisfetion of such converted shares,

18 Time and Place of Cloxing, The cloting of the tramsctions contemplated hereby (the "Closing™) shall take
place ot 3:00 o'clock AM, ot Dacarmbes 30, 2010, or £s soon 03 practicable thereafter as the conditions set forth
herein are satisfied o waived and cortamporansonsty with the filing of the Avticles of Merger, at the offises of
LINCOLN NATIONAL, or at such ofher location ag tha parties may agree in writing, The dete on which the Closing
occurs i3 referred to as the "Cloging Date",

. ARTICLE I
REPRESENTATIONS AND WARRANTIES OF GABLES EDGE

GABLES EDGE herchy represants and warrants to LINCOLN NATIONAL and TRQPICAL 25 fallaws:

23 Drganization and Stasding. GABLES EDOE is a corporation duly organized, validly existing and in
go0d standing under the laws of the State af Florids and hes full corporate power to conduct its business ay it is now
boing conducted. Coples of the Articles of Tncorporation and Bylaws of GABLES EDGE havs been delivered to
LINCOLN NATIONAL, end such coples ara complets and oarrect and in full forer and effect on the date of this

Agreement.

22 No Conflict With Other Dosuments. Neither the oxecution and defivery of this Agreement not the
sarrying out of the cranpnstions contemplated hereby will result in any violation, termination er modificetion of, or
be in conflict with, GABLES EDCE '2 Artitles of Incorporation or Bylaws, eny terms of any confraste or other

(o000 2 78%0¢ =
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ingruments top which GABLES EDGE is 2 party, or eny judgment, decres or order applicable 1o GABLES EDGE,
ot estlt in the cteanton of amy lien, charge ot encimbratice upon any of the properties or agsets of GABLES EDGE .

23 Authority. The execution, delivety and perfarmanve of this Agreement by GABLES EDGE has been duly
authovized by virtie of 4 resolution adopied =t o mesting of the Board of Directors of GABLES EDGE and this
Agreement ia a valid, legally binding and enforceable obligation of GARLES EDGE.

24 Anthorization for Shures. On the Clasing Date the ghares of GABLES EDGE Common Stock referzed to
in Section 1.6 of this Agreement will have bact duly autharized and have bean lopaily and valldly fssued and wifl be
£illy paid and nenaspesaabie and no stockholder of GABLES EDGE will have any preeraptive right of subseription
or purehass in regpect thereol

23 Capitalization. GABLES EDGE's authorized capital stock consists of (5) 7,500 shares of comman stock,
$1.00 par valug, per share, of which 100 were jssued and ontstanding as of the 30th day of Decamber, 2010. Since
the 30th day of Ducambm- 2010, ng shares of cotnmon stock of GABLES EDGE have been igtued, There are ng
uxisting cptloms, warrants, calls, subseriptions, or other rights or other agreements or commitmenss obligating
GABLES EDGE to fasue, trausfar or asl) any shares of GABLES EDGE 's capital stock. There are no voting trusts
or pther agresments or endersttndings v which GABLES EDGE is a party with respoct to the voting of capital atock
of GARLEA EDGE.

2.6 Tax Matters.

(a) Al tax retures required to be filed by GABLES EDGE before the date heresf with respect to any
of its incoms. properties or operations, are in !l material respects true, aovaplete and correct and have boen
duly filed in a timely manner, and af) taxes required to have baen paid in connaction with such tax returns
have been puid, except where the failure to so file or pay would not have 2 Mageripl Adverze Effect Ugob
the finaneial condition, business or operations of GABLES EDGE , taken 85 8 whole.

®) GABLES EDGE has not taken or agreed ta take any action that would prevent the Merger fiom
constituting a recrganization qualifying under the provisions of Seetion 358(s)(1 (I of the Code.

) GABLES EDGE iy not an investment contpany as defined in Section 368(2)@XP)(Mif) end (v) of
the Code.

(90 GABLES EDGE s not under the jurlsdiction of a court ju a Title 11 or fimilar case within the
meanitg of Seetion 368(2){3XA) of the Code.

21 Litigation. There gz no claims, actions, sults, proceedings or investigations pending or, to the knowledge
of GARLES EDIOR, threatened against GABLES EDGE.

2.8 Title to Property. GABLES EDGE has good and defensible titla to 8l of its properties end assety, free mnd
tlear of all lfens, oharges and encumbrances.

ARTICLE I
REPRESENTATIONS AND WARRANTIES OF TROPTCAL

TROPICAL hercbry represcats and warrants to LINCOLN NATTONAL and GABLES BDGE as fotlows:
3.1 Organization and Standing. TROPICAL is 1 corporntion duly organized, validly existing and i good
standing untder the laws of the State of Florida &nd has ) sorporets power to conduet ity bosiness as it is now befng

eomducted. Copies of the Articles of Incorporation and Bylaws of TROPICAL have been delivered to LINCOLN
NATIONAL, and such copics are complete and correst and in full foree and effeet on the date of this Agreement.

H (GO CTEI0E =
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12 No Conflict With Other Dacnrents, Neither the execution and delivery of this Agteement nor the
canrying out of the transactions contemplated hereby will result in any violation, termination or modification of, or
be in conflist with, TROPICALs Articles of Incorpormion or Bylaws, any terms of any contracts or other
instruments to whith TROPICAL Js o party, or any judgment, dearge or order applicable to TROPICAL, or result in
the creation of ety lien, charre or encombrance upon my of the properties or assets of TROPICAL .

3.3 Aunthority. The execution, delivery and perfurmanee of this Agreement by TROPICAL has been duly
guthorized by virtue of a resohution adopted at 8 meeting of the Board of Directors of TROPICAL and this
Agreement js & valid, legally binding 20d enforceable obligation of TROPICAL.

34 Authorizatfor for Shares, On the Closing Date the sharss of TROPICAL Common Stock referred to in
Section 1.6 of this Agmrment will have been duTy authorieed and ltave besn legally and validly issued and will be
fully paid and nonssasssable and no stockholder of TROPICAL will have any preamptiva right of subseription or
pitrehase in respect thereaf

as Capitnitzation, TROPICAL. "3 authorized eapital stock consists of (i) 10,000 shares of common stock,
"$1.00 par vafue, par share, of which 10,000 were issued and outstanding o6 of the 30th duy of December, 2010,
Simee the 30th day of Decenber, 2010, no shares of common stock of TROPICAL have boen issusd. There are no
existing optiont, warrams, calls, subscriptians, or other sighis or other Agreemetits or commitments obligating
TROPICAL to issue, transfer or sell myy shares of TROFICAL's eapital sfock. There are po voting trasts or ofher
agrecments or understandmgs to which TROPICAL is a pary with respect to the voting of cepital stock of
TROPICAL.

36 Tax Mattars.
(8 Al tax retir yequited ta be filed by TROPICAT before the date hereof with respect o any of its
income, properties or operations, are i all material respects tree, complete end cormect £nd have been duly
filed in a timely marmer, and al] taxes required to have been paid in comnection with such tax retums have
been paid, except where the falturs to 50 file or pay would not have a Material Adverse Effect upon the
finangial condition, business or operations of TROPICAL , taker as a whole.

{b) TROPICAL - has not wken or agresd 1o take any setion that would prevent the Merger from
constituting & reormanization qualifving under the provisions of Section 368(a)(1XT) of the Code.

&) TROPICAL is not an investment compuny a8 defined in Sectlon 368()}2)FX1it) zod (iv) of the
Code.

1] TROPICAL is not under the jurisdiction of a court in 2 Title 11 or similar case within the
meaning of Section 368(a)3XA) of the Code.

3.7 Litipatfon. There are no claims, actions, suins, proceedings or investipations pending of, to the knowledge
of TROPICAL, threateped agninst TROPICAL.

38 Title to Property. TROPICAL has good and defensiole title to all of ity properttes and assets, free and
clear of ]l llenys, charpes snd sncumbrances.

ARTICLE TV
REPRESENTATIONS AND WARRANTIES OF LINCOLN NATIONAL
LINCOLN NATIONAL hereby ropresents and wartants to GABLES EDGE, and TROFICAL aa follows:

'-_( [CoOCZ78§308 X
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4. Organization and Standing. LINCOLN NATIONAL is g corporation duly organized, validly existing and
in good smnding under the laws of the Stato of Florida and has full corporate power to carry tn itg respective
business as it is now being esmducred. LINCOLN NATIONAL bas no subskliaries. In addition, LINCOLN
NATIONAL docs not own, directly or in direcily, any espital stock or equity securitles of any corpotation or have
ey LINCOLN NATIONAL or indirect equity or other ownership Interest in any other business. Copies of the
charter documents and bylaws of LINCOLN NATIONAL have hoen delivered to GABLES EDGE, and such copies
ars complete and correct and in foll foros and effest,

4.2 Capitalization of LINCOLN NATIONAL. LINCOLN NATTONAL's entire authorized capital stock
consists of 7500 shares of comton stock, £1.00 per value, which zre iseaed and cutstanding end owned of rovord
and bepeficially owned by A. F. Rodrignez, Sr. with 100 shares, All such shares of LINCGLN NATIONAL
Common Stock have been duly and validly issned sod ame fully paid, non-nggesssbie and fres of sy proemptive
rights. LINCOLN NATIONAL is not 8 party td of bound by any options, calls, controts of commitments of sy
character relating 10 any fssued or wrissued stock or @y other equity security Issued or 1o be jssued by LINCOLN
NATIONAL.

4.3 LTNCOLN NATIONAL's Authority. The execution, delivery and performance of thiz Agreement by -
LINCOLN WATIONAL has been duly authorized by virtue of a resolution adopted at a meeting of the Board of
Directors of LINCOLN NATIONAL end rthis Agreement it a valid, legslly binding and syfbrceable ohligation of
LINCOLN NATIONAL.

4.4 No Pending Trangsetions. Except for the wansactions comtermplated by thia Agreement, LINCOLN
NATIONAL is ot a party ta or haund by or the subject of eny agreernent, undertaking or commitment {7) to merge
or eqnsolidate with, or acquire all or substantialty all of the propesty and assets of, any other corporation or person,
or {ii) to sell, lsase or exchange mmy of its property and aseets to any other corporation o persen other than
transactions which are in the endinary coutse of busipess. Except for the tramsactions comtoroplated by this
Agreement, LINCOLN NATIONAL sofe sharcholder is not a party to or bound by or the subject of any agrecments,
undertaking or commitment to sell or otherwise transfer any of the LINCOLN NATIONAL Common Stock.

ARTICLE Y
MISCELLANEOUS

A Filing of Articles of Merger. The Articica of Merger shall be filed with the Secremary of State of the State
of Florids, in such formo a¢ required by, and executed in accordance with, the relavant provisions of, the FBCA,

52 Supplemental Action, 1f i sny times after the Bffective Date, Surviving EntRy shall determine thet any
further Glings, conveyonoes, agredtnants, documents, nstnonents and assurances o ey further action ks neoeksary
or destrahie to casry out the provisions of this Agreement, the appropriate Officers of Surviving Enthy, TROPICAL
or GABLES EDGE, as the cass may be, whether past cr remaining i officr, shall excoute and deliver, upon the
tequest of Surviving Entity, any and all proper conveyances, agreements, documents, instruments end assurances
and perform. al) necessary or proper gets, 1o vest, perfect, confirm or record such titla thereto in Surviving Entity, or
fo otherwiae earry out the provisions of this Agreement,

33 Delivery of Stock Ceriificates. The certificales representing all of the outstanding TROPICAL and
GABLES EDGE Common Stock shall be defivered at the Closing In proper form for cance!lation,

5.4 Amendment and Walver. Any of the terms or conditions of this Agraement may be weivad at any time
by the one of the Constiteent Corporations which is, or the Shareholdars of which ane, eniitled to the benefit thereof
by attion takem by the Board of Directors of such party, or may be amended ar modified in whole or in part =t any
time prior to the vote of the Shareholders of the Constituant Cornorations by an agroement in weiting executed in the

H(OO@OZ'??}”Joé e
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same oanner (but not necasgarily by the same pessens), or at any Hme thereafler as Jomg gt sueh change is in
accordance with the ralevent provision(s) of the FRCA.

55 Termination. At any time before the Bffsctive Date (whether before or after filing of Articles of Merger),
this Agresmer may ba terminated and the Merger abandoned by mutual consent of the Boerds of Directors of both
Constituent Corporativns, notwithgtanding favorable acden by the Sharcholders of the wapective Constituent

Corporathons.

56 Entire Agreement, Thin Agrosment congtitutes the entire underetonding of the parties and supersedes all
prior discussions, nejgutiations, sgreementa snd understandings, whether orul ar written, with respect to its sabjeet

raattar.

57 Modificatign. No change or modification of this Agresment shall be valid unless # is in writing and

signed by gl the perties wio ore bound by ita tarms,

548 Sevecability, If amy provision of this Agresment is held invalid, uvenforceeble, or volid by a court of
competent jurisdiction, this Agreement shall be considered divishle as {o such provision, and the remaingier of the
Agreement shall be valid end binding as though such provision were not ineluded v this Agreement,

59 Beniefity: Binding Effccts. This Agreement shail bz binding upon and shall oparate for the bonefit of the
Partles hereto, thefr Sharcholders and their respective ewecutors, administrabors, succetssors, md assigns.

5.10  Yenwe and Jurigdictign. Should a lawsuit be necessary to enfaree this Agreement, the prities agres that
Jurisdiction and venue ere waived and suit aball be brought in the cmmty of the principal offics of the Surviving

Entity.

511 Notiecs. Any notice, demand or other commaunication cequired or permitted by this Agmemem must be in
writing and shall be deemed o have been given and received:

5114 if delivecad by overnight delivery service or messenper, when delivered, or

5.11.2 if mailed. on the third business day after deposit in the Unitod States mel), certified or registered
postage prepaid, retumm recelpt requested, or

5013 i faxed, teloxed or telegrmphed, twenty-four hours after belng dimpatched by fax, telegram or talex;
in every cast addressed to the party to be notifed s follows:

If 1o LINGOLN NATIONAL:

1f to GABLES EDGE:

If'to TROPICAL:

-(roc:»@@z-f‘s:soé =z

LINCOLN NATIONAL PROPERTY CQ,
939 NW 81" Street

Mismi, FL

Atiation; Andres Rodriguez, President

GABLES EDGE PARKS €O,

5811 SW 56° Terrace

Miami, FL 33143

Attention: Andres F. Rodriguez, 8r., President

TROPICAL TRAILER PARK, INC.

1398 NW 79° Street

Miaml, FL 33144

Attention; Andves F. Radriguez, Sr., Prasident
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512 Bylaws Intoe evem of any conflicts between the terms and conditions of the By-Laws of the Surviving
Prtity and the teyis amd conditions of this Agresment, the terms and conditions of this Agreement shall govem.

513 Headings. Headings iv this Agroement we for conveniencs only and shall not be wsed to mterpret oF
congiTue ity provisions.

5.4 Governing Law, This Agreoment shall be govarned by the lews of the Sute of Flerida (without regard to
the izxwe that might be appiicsble under principles of conflicts of law) ¢ to &ll matters, including, but not limited to,
matters of velidity, construction, effect and performance.

$.15  Fucsimile Copv. A ficsimilc copy of éhis Agreement and any signanires affixed hersto shall be considered
for at) purposes as originals,

. IN WITNESS WHEREOF, the partiey have caused this Agrosment to be duly execated gs of the date first above

i

wrten,

—Fnired Rodriguez, Fyésldent
[RETHER PARK, TNC., a Florida

. ;J?JPF; ., Preatden
aifaly Rotiaine /.
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