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I, PETE T. CENARRUSA, Secretary of State of the State of Idaho, hereby certify that
duplicate originals of an Application of __MOLTON, ALLEN & WILLIANS, LINITED

PARTNERSHIP for Registration in this State, duly signed and verif| ied
pursuant to the provisions of the ldaho Limited Partnership Act, have been received in this

office and are found to conform to law.

ACCORDINGLY and by virtue of the authority vested in me by law, I issue this Certificate
of Registration to NOLTON, ALLEN & WILLIANS, LINITED PARTNERIHIP

and attach hereto a duplicate original of the Application

for Registration.

Dated Novembar S5, 1984
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SECRETARY OF STATE
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APPLICATION FOR REGISTRATION OF
FOREIGN LIMITED PARTNERSHIP

To the Secretary of State of the State of Idaho: M 5 m 3y CF”
Pursuant to the provisions of Chapter 2, Title 53, lddﬁ.ﬂ l}nc un crngagd Limited Partnership
hereby applies for registration to transact business in your State, ﬁ!n purpose submits the

following statement:

1. The name of the limited partnership is ..Molton, Allen & Williams, Ltd.

2. The name which it shall use in Idaho is . Molton, Allén & Williams, Limited

Partnership

3. It is organized under the laws of __Alabama

4. The date of its formation is March 11, 1982

1
”ﬂ

5. The address of i lts re uterad or gnnmpnl office in the state or country under the laws of which it is

organized is Avenue North, Birmingham, Alabama 35202

6. The name and street address of its proposed registered agent in [daho are _C T Corporation

System, 300 North 6th Street, Boise, Idaho 83701
7. The general character of the business it proposes to transact in Idaho is:

To service mortgage loans of all types whatsocever from its home

office in Birmingham, Alabama.

8. The names and business addresses of its partners are (must be completed only if not included in the
certificate of limited partnership):

Name General or Limited Address
_Included in Certificate of Limited Partnership on file in

home state.

(continued on reverse)
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8. (Continued)

Name General or Limited Address

b,
U

9. This Application is accompanied by a copy of the certificate of limited partnership and amendments
thereto, duly authenticated by the proper officer of the state or country under the laws of which it is
organized. '

Dated M . 3o ,19%. ’

Mol Allen & Willig Ltd.
ams Corporation, |Its
General
Partner

By

STATE OF Alabama

COUNTY OF Jefferson

I, the under signed , 8 notary public, do hereby certify that on this
e
20— day of ﬂm .19 _85/ personally appeared
before me _TOmmy C. Ritter , who being by me first duly sworn,

Ehﬁ,nfesident of the s

1

that he signed the foregoing document as a general partner of the limited partnership and that the state-

ments therein contained are true.
% Notary Pu%

/R~ 17~ g
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STATE OF ALABAMA "W 5
JEFFERSON COUNTY SN

LIMITED PARTNERSHIP AGREEMENT
AND CERTIFICATE OF LIMITED PARTNERSHIP
OF
MOLTON, ALLEN & WILLIAMS, LTD.

THIS AGREEMENT and CERTIFICATE, made and entered
into on this the ||™ day of _ ¥ oawad, , 1982, by and
between MAW FINANCIAL CORPORATION {hereinafter ‘for
convenience reforfed toc as “General Partner"), and the

following undersigned Limited Partners, as foliows:

WITNESSETH;

WHEREAS, the General Partne: and Limited Partners
desire to form a Limited Partnership under the laws of the
State of Alabams called “Molton, Allen & Williams, Ltd."
{herainafter referred to as the "Lini;od Partnership*), for

the following defined purposes; and
WHEREAS, the parties to this Agresment and
Certificate are desirous of confirming the existence of the

said Limited Partnership Agreemsnt by reducing to writing the
terms, provisions and conditions relating te the conduct of
the Limited Partnership and by defining the rights and
obligations of the parties hereto;

NOW, THEREFORE, in consideration of the premises
and of the mutual covenants and undertakings of the parties
hereto, it is agreed as follows:

1. Name and Principal Place of Business: The
name of this Limited Partnership shall be Molton, Allen &
Williams, Ltd,
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The principal place of business of said Limited
Partnership chall ba at 2008 Third Avenus North, Birmingham,
Alabama 33203, and shall also be at such other place or
places as the General Parther may hereafter determine.

2. Puration: ‘The term of the Limited Partnership
shall commence on the date of the filing of this Certificate

of Limited Partneiship in the Office of the Judge of Probate

of Jafferson County, Aiabama, and shall continue until the
cloere of business on December 31, 2060; provided, however,
that the Limited Partnership shall be dissolved prior to suach
date upon the sale or othe .ceition of all of the u-sets

owned by the Limited Partnership. #
3.  pescription of Partnership Activity: The
principal activity of the Limited Partnership shall be
limited to the business of providing mortgage banking
services of all typss whatsoever, including, without
linitation, originating, servicing, purchasing, selling and
brokering conventional, FHA insured, VA guaranteed and other
real estate mortgsage loans: the issuance, purchase and sale
of securities backed by poole of mortgages which may be
guaranteed by GMMA, FMMA or other institutions; the business
of purcra.ing. welling, developing, mortgaging. leasing ard
otheirvise engaging in transactions involving l1eal property;
and the business of brokering or acting as agent with
respect to tha sales of all types of insurance, including,
without limitation, fire, casualty, life, and accident and
health insurance. In addition, the Limited Partnership
shal)l engage in such other businesses and activitiss as the
General Partner may desma to be in the interests of the
Limited [artnership.
¢.  capitel Coptxibutions:
(a) QGspersl [ YR, 14 MAW Financial

Corporation is hereby named as the General Partner of the

Limited Partnership and as such is not required to contribute
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cash or other property to the capital of ¢t Limited
Partnership.

(b) Limited Partners:

. (1) The names of the Limited Partners of
the Limited Partnership and their respective capital
contributions for their limited partnership interests are set
forth below:

gﬁn:gi:o:.wéiii;::l, Jr. :azg:gg

John W- Williams 20.00

Kate H. Williams 20.00

Hope W. Williams 20.00

W. C. Jernigan 50.00

(ii) Any additional Limited Partner who
is admitted to the Limited Partnership after the execution of
this Limited Partnership Agresment and Certificate shall
sign an Amendment to this Limited Partnership Agreement and
Certificate avidencing his consent and agressent to the terms
set forth herrin. Tha said Amendment shall be duly filed in
the Office of the Judge of Probate of Jefferson County,
Alabama. Additicnal Limited Partners may be admitted to the
Limited Partnership only with the conssnt of the General
Partner, which consent way be withheld without causs or
reason,

(c) Net Worth: MNotwithstandiiz any other
provision in this Agresment, the Limited Partnership will at
all times maintain net worth and assets which are adequate to
meet the net worth reguirements of the Government National
Mortgage Association with respect to outstanding
mortgage-backed securities which it services. The assets
of the Limited Fartnership shall be available to satisty
any and all obligations it may have as the issuer of any
outstanding securities and all other obligations incurred

in the proper conduct by it of its business.
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Profits, Loswes and Distributions:
(a) rofite and Lowsses: All profits and

losses derived from the Limited Partnership and each item of
income, gain, loss, deduction and credit entering into the
computation thereof, shall be allocated to each Limited
Partner and to each General Partner as follows:

Limjted Tartuers Percentages General Partner

C. Molton Williaws 84Y%
Charles M. Williams, Jr. 2% MAW Financial Corporation 1%
J. T. Hunter Williams 2%
John W. Williams 2%
Kate H. Williama 2%
Hope W. Williams 2%
¥W. . Jernigan 5%

(b) Cash Distributionsr: All distributions of
cash or property by the Limited Partnership to the Partners,
with respect to the partnership interests held, shall be made
according to the same percentages as set forth in Section
5(a) above, and shall be made in such amounts and at such
tises as the General Partner shall determine, in ite sole
discretion.

6. Salaries, Drawings, Interest on Capital

Contributions, and Other Forms of Fees: Except as herein

provided, no Limited Partner or General Partner shall receive
any salary or drawings for services rendered cn behalf of the
Limited Partnership ir his or its Ccapacity as a Partner
herein, nor shall any Limited Partner or General Fartner
receive any interest on the contribution of such Psrtner to
the c¢-pital of the Limited Partnership. The General may, in
its discretion, employ any Limited Partner to perform
services for the Limited Partnership, and the General Partner
may establish & fair compensation to be paid to that Limited
Partner.

Status of Limited Partners:

(a) Liabjlity: The liability of any Limited
Partner is limited by such Limited Partner's capital

contribution, and a Limited Partner shall not be bound by, or
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nuch price or amount, for cash, securities or other property,
and upon terms as it shall deem, in its absclute discretion,
to be in the best interest of the Limited Partnership;

{i1) To Dborrow money on the general
credit of the Limited Partnership for use ian the Limited
Partnership business and, if security is required therefor,
to mortgage or subject to any other security device, all or
any portion of the property of the Limited Partnership, to
obtain replacements of any mortgage, security deed or other
security device, and to prepay, in whols or in part, re-
finance, increase, modify, consclidate, or extend any mbrt-
gage, security deed or other security device, all of the
foreqgoing at such terms and at such amounts as it shall deem,
in its absclute discretion, to ba inm the best interest of the
Limited Partnership;

{iii) To acquire ¢r enter into any con-
tract of 1nsurance which the Genersl Partner shall deem
necessary and proper tfor the protection of the Limited
Partnership, for tne conservation of its assets, or for any
purpose convenient or beneficial to the Limited Partnership;

{iv) To eeplioy. engage or contract with
all necessary pcuonsr iincluding rersons affiliatea with the
General Parther by common control, ownarehip or employment,
80 lohg as on an arm's length basis) in the operation,
conduct and management of the Limited Partnership business
and affairs and for all services necessary to the business
and affairs of the Limited Partnership, oh such terms and for
such compensation as the General Partner shall determine;

(v) To execute, acknowliedgs, record and
deliver any and all instruments to effectuats the foraguing
on behalf of the Limited Paruwrship and to appoint and
designate 1ts employess or other persona to do 80 on 1ts
behalf, including, without limitation, the execution ard
delivery of documsnts reguired by FHA and VA and other
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Notice as the remaining portion of the Offered interest, then
being so0id, bears to the total of the Offered Interest
described in the seller's Notice). The Seller shall be
enticled to make such sale at any time within 100 days after
the giving of the Seller's Motice. 1If the Offered Interest
shall not be so transferred by the Seller withih such period,
the Offered !Interest shall again be subject to the terms of
this Section, in the same manner a8 if no Seller's Notice had
been given,
(9) Family Transfers: Any transfer of a

Limited Partner's interest to the spouse, child, grandchild,
parent, grandparent, or tiust therefor, or any controlled
corporation owned entirely by such Limited Partner by gift
and without the pasyment of any valuable consideration shall
hot be subject to this Section, but the transferes thereof
shall be subject to all the terms an  conditions of this
Agreemeant including (without limitation) this ection, and as
& condition precedent to any such transfer, such transferee
shall enter into a written Agresmant satisfactory to the
General Partner agreeidg to be bound by the terws hereof.

14. Investasnt Intent: Each Limited Partner
hereto warrants and fepressnts, to each of the others, that
such Limited Partner is acquiring an interest in this Limited
Fartnership for investment purposes and not with a view
tovard resale or distribution of such interest, and that
such interest is being acquired only for sad Limited Part-
ner's own account and not for the account or benefit of any
other person unnamed. Eact fully indemnifies the other, the
Limited Partnership, the General Partner aud all other
persons responsible for the offering of intecests irn this
Limited Partnership for any and all losses or damages of any
typs whatsoever that Bay result if said Limited Partner's

repressntations above be false.

B
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all to one countarpart which shall represent the one final
Agreemant angd Certificats.

IN WITNESE WHEREOF, the parties hereto affix their
hands and seals on this the day and year first above written.

Ref: KP/440820225A

W
bl




lu.iﬁl?’.rpa11i3

)
MAW FINANCIAL CORPORATION

w &

Its President

' f
[ ") s

s decretary

(GENERAL PARTNER)

STATE OF ALABAMA )
COUNTY OF JEFFERSON )

1, the undersigned, a Notary Public, in and for
sald County in said State, hereby certify that

¢. Molton Williams , whose name as President of MAW

Financial Corporation., the General Partper of Multon, Allen &
Williams, Ltd., is signed to the foregoing Agreement and
Certificate of Limited Partnership and who is known to me,
acknowledged before me on this day that the facts stated
therein are true and correct to the best of his knowledge,

information and belief.

This the “T‘b day of Q!lw\d«-& , 1982.
o P Botzo

otary Public

My Commission Expires:

MY COMMILION BXPIRES FIETUATY 19 1994
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FIRST AMENDMENT TO LIMITED PARTNERSHIP AGRE““'*T‘AN
CERTIFICATE OF LINITED PARTNERSHIP OF MOLTON, ALLEW & ufx.x.md‘d&_.’gq
ALONE

We, the undersigned, constituting the c.ﬁ;ii;A::;€2,§7AT£
and the present Limited Partners of Molton, Allan ; Williams,
Ltd., desire to amend the Limited Partnership Agreémcnt and
Corctificate of Limited Fartnership ot Molton, Allgn & Williama,
LL3., and do hereby enter into this First Amondmeﬁl to said
Agreement and Certificate of Limited Partnerahip of Molton, Allen
é Williamas, Ltd., and agree as follows:

1. Bection 4 . Agreemcnt and Certificate of
Limited Partnership of Molton, Alien & Williams, Ltd., ashall _
ke and is hereby amended to effect the transzer and assignment
of the limited partnecrship interest of W, C. Jernigan to Ben
Haden Evanqelical Association, Inc., a Tennessee corporation,
and to substitute said assignoe as a Limited Partner in liew’
of said sssignor,

2. Bection S of the Agreement and Certificate of
Limited Partnership of Molton, Allen & Williams, Ltd., shall
be amended to reflect a five Per cent (5%} share of profits
and losses to be received by Ber Haden Evangelical Assoclation,
Inc., aw subsatituted Limited Partner in lisu of W, C. Jernigan,
by reason of such sssignment. ‘

Exhibit 3. addresses of Limited Partners are set forth on
Bareo this _ gen  day of e AREAL . 1982,

(As General Partner and for
and on behalf of the present
Limited Partners under power
of attorney)




ru 2299 w184

JEFFERSON COUNTY) Ah‘

STATE OF ALABAMA)

v UG 3

l
SECOND AMENDMENT TO LIMITED PARTNERBHIP ﬂClE;glgT AND Ihl
CERTIFICATE OF LIMITED PARTNERSHIP OF MOLTOM, ALLEN & ﬁi F;

We, the undersigned, constituting the Ganeral Partner
and the present Limited Partners of Molton, Allen & Williams,
Ltd., desire to amend the Limited Partnership Agreement and
Certificate of Limited Partnership of Molton, Allen & Williams,
Ltd, (the "Agreement and Certificate"), and Jo hereby enter into
this Second Amendment to sald Agreemant and Certificate and agreas

as follows:

1. Section 4{a) of said Agreement and Certificate shall

be amended to reflect the change in name of ths General Partner
of Molton, Allen & Williame, Ltd. {rom "MAM Financial Corporation®
to "Molton, Allen & Williama Corporation” as effected by an amend-
ment to the Articles of Incorporation of MAK Tinanclal Co poraticn
filed in the Office of the Judge of Probate of Jefferson Counvy,
Alabama, on January 13, 1983, at Real Volume 1281, Page 330,

2. whersver the hame "MAM Financial Corporation” and
the term “General Partner” appear in said Agresement and Certifi-

cate, such name and term shall hereafter refer to Molton, Allen &

Williame Corporation.
DATED thia // /' day o()/tébt Mesf 1983,

MOLTOM, ALLEN & WILLIAMS
CORPCRATION

¥y L.
Ite Becretary
(As Genecal Partnex and for
and on behalf of the present
Limited Partners under power
of attorney)
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STATE OF ALABAMA)
JEFPERBON COUNTY)

I, the underaigned, a MNotary Public in and for said
County and Btate, hereby certify that Tommy C. Ritter, whowmse
name is signed to the foregoing Second Amsndment to Limitaed
Partnership Agreemant and Certificate of Liaited Partnership
a» President of Molton, Allen & Williamse Corporation, the
GCeaneral Partner of Molton, Allen & Williams, Ltd., and who is
known to me, acknowledged hefore me on this day tﬁut the facts
statad therein are true and correct to the hest of his knowledgs,
information and belief.

™is the /% aay o! . 1903,

My Commission lupins 3
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