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Retail Development, Inc. a Florida corporation and sole shareholder of 0/3/04

‘Hattiesburg/Oak Grove, Inc., a Florida corporation, pursuant to Florida Statute section
007.1003(6)(1995) hereby executes and files this Amendment to Articles of

Incorporation as follows:

Hattiesburg/Oak Grove, Inc.

Adticle Il - Nature of Business
The purpose of the corporation is to engage solely in the following activities:
(@) to own and operate the real property described in Exhibit "A";
(b) toengage in ‘any activity and exercise any powers permitted under the
laws of the United States, the State of Florida, or any other state,

county, territory, or nation.

Article VIil
The Corporation will conduct its affairs in accordance with the following

provisions:
(a) the Corporation will maintain separate corporate records and books of

account from those of any person or entity owning beneficially more

1




than 50% of the outstanding shares of Common Stock of the

Corporation ("Beneficial Owner"),

the Corporation's assets will not be commingled with those of any other
entity;

the Corporation’s Board of Directors will hold regular meetings, not less
frequently than once every calendar year, to review the actions of the
officers of the Corporation and to authorize and approve (i) all
transactions outside the ordinary course of the Corporation’s business
that are incidental, necessary, suitable or convenient for the
accomplishment of the purposes set forth in Asticle I, and (i) such other
transactions, agreements and actions of the Corporation as the Board of
Directors deems appropriate in connection with its review and
supervision of the Corporation's actions;

the Corporation shall not engage in any business other than those
necessary for the ownership, management or operation of the Property
and any business transactions with any Beneficial Owner or affiliate of
the Corporation or any affiliate of any Beneficial Owner or affiliate of the
Corporation shall be entered into upon the terms and conditions that are
intrinsically fair and substantially similar to those that would be available
on an arms-length basis with third parties other than an affiliate of the
Corporation or a Beneficial Owner or an affiliate of a Beneficial Owner of

the Corporation;




for 50 long as the loan from Financial Federa! Savings Bank, its

successors and/or assigns, to the Corporation in the approximate
amount of $5,700,000.00 (such loan, as modified, amended or
extended, the "Loan") shall remain in existence and unpaid, the
Corporation shall not incur any debt, secured or unsecured, direct or
contingent (including guaranteeing any obligation), other than the Loan;
the Corporation shall not make any loans or advances to any third party
(including any affiliate of the Corporation or any Beneficial Owner or
principal or an affiliate of any Beneficial Owner or principal of the
Corporation);

the Corporation shall be solvent and pay its liabilities from its assets as
they shall become due;

the Corporation shall conduct and operate its business as presently
conducted and operated;

the Corporation shall maintain books and records and bank accounts
separate from those of its affiliates, including its Beneficial Owners;

the Corporation shall be, and at all times shall hold itgelf out to the
public as, a legal entity separate and distinct from any other entity
(including any affiliate thereof, including any Beneficial Owner or any
gffiliate of any Beneﬁcial Owner of the Corporation);

the Corporation shall maintain adequate capital for the normal

obligations reasonably foreseeabtle in a business of its size and




Article 1X

character and in light of its oontemplat.oqibﬁusine‘s"‘s oﬁératioﬁi:

for so long as the Loan remains outstanding, the Corporation shall not
saek or consent to the dissolution or winding up, in whole or in pant, of
the Corporation; and

the Corporation shail not commingle the funds and other assets of the
Corporation with those of any Beneficiat Owner of the Comporation, any

affiliate of a Beneficial Owner of the Corporation or any other person.

Notwithstanding any other provision of the Certificate of Incorporation, bylaws,

or any provision of law that otherwise so empowers the Corporation, as long as the

loan remains outstanding, the Corporation shall not:

(@)

(b)
()

engage in any business or activity cther than as authorized by Article |l
hereinabove;

dissolve or liquidate, in whole or in part; or

consolidate with or merge into any other entity or convey, transfer or
lease its properties and assets substantially as an entirety to any entity
of permit any entity to merge into it or convey, transfer or lease its
properties and assets substantially ag an entirety to it; or

amend, alter, change or repeal any of the following articles of this

Certificate of Incorporation; Article 11, Article VIIi, Article IX and Article X.




Article X

The Corporation reserves the right to amend, alter, or repeal any other
provision contained in this Certificate of Incorporation in the manner now or hereafter
prescribed by statute, and all rights of stockholders herein are subject to the
reservation; provided, however, that Article |I, Article VIll, Article IX and this Article X
may be amended only in accordance with Article IX of this Amendment to Articles of

Incorporation.

These Amendments are adopted this l(oéday of January, 1997

RETAIL DEVELOPMENT, INC.

a Florida corporation

By:‘%/*/bta

Thomas D. Murray, as President




EXHIBIT A

" COMMENCE AT THE SCUTHWEST CORNER OF THE NE 1/4 OF THE SW 1/4 OF SECTION 12, TOWNSHIP

4 NORTH, RANGE 14 WEST, LAMAR COUNTY, MISSISSIPP1 AND RUN S0074°00°E FOR 157.80 FEET;

THENCE RUN S$89'58°'00°E FOR 510.00 FEET TO A 1/2" REBAR AND THE POINT OF BEGINNING. FROM

THE POINT OF BEGINNING RUN NO0C'22'23°W FOR 121.77 FEET TO A 1/2" REBAR; THENCE RUN
SBI'47°09°W FOR 70,01 FEET; THENCE RUN NOO07't4”W FOR 721.02 FEET TO AN ‘X’ IN CONCRETE;

THENCE RUN SB9°52'14"€ FOR 57.51 FEET TO A P.K. NAIL; THENCE RUN ALONG THE ARC. OF A

CURVE WHICH CURVES TO THE LEFT AND HAS A RADIUS OF 156.00 FEET, A CENTRAL ANGLE OF
-73'32'14", A LONG CHORD OF S53721°23°W FOR 186.76 FEET, FOR AN ARC LENGTH OF 200.22 FEET

T0 A 1/2° REBAR; THENCE RUN NB9°49°'00"E FOR 121.27 FEET TO AN “X' IN CUNCRLTE; THENCE RUN
 SO007'14°E FOR 148.00 FEET TO AN ‘X' IN CONCRETE; THENCE RUN NB89'47'37°E FOR 446.76 FEET TO

A COTTON SPINDLE; THENCE RUN NOG06'12"W FOR 18.84 FEET TO A 4" x 4 CONCRETE MONUMENT;

THENCE RUN N83'53°47°E FOR 26.50 FEET TO A 4" x 4" CONCRETE MONUMENT AND THE WEST RIGHT-

OF-WAY LINE OF WESTOVER PAVED PUBLIC DRIVE; THENCE RUN SD6°06"12°E ALONG SAID WEST RIGHT-OF -

WAY UNE FOR 249.90 FEET TO AN IRON PIPE; THENCE RUN S0100'21"W ALONG SAID WEST RIGHT-OF—- -
"~ WAY LINE FOR 215,19 FEET TO AN IRON PIPE; THENCE RUN N89'55'13"W FOR 274.68 FEET TO AN IRON
PIPE; THENCE RUN S51°48'15"W FOR 249.12 FEET TO A 1/2" REBAR; THENCE RUN SB8909'13"W FOR
238.51 FEET TO A 1/2" IRON PIPE; THENCE RUN S11°16'11°W FOR 212.69 FEET BACK TO THE POINT OF
BEGINNING. SAID PARCEL OF LAND IS PART OF THE EAST 1/2 OF THE SW 1/4 OF SECTION 12, TOWNSHIP
4 NBRTH, RANGE 14 WEST, LAMAR COUNTY, MISSISSIPPI AND CONTAINS 10.83 ACRES, MORE OR LESS, ;

NOTE: THIS IS TO CERTIFY THAT THIS PROPERTY IS WITHIN ZONE X' WHICH IS THE AREA DETERMINED
TO BE OQUTSIDE THE 500 YEAR FLOOD PLAIN ACCORDING TO F..A. COMMUNTIY PANEL NO: 28073C0060 C -
DATED: APRIL 2, 1990 :
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